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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:

1. An Order, substantially in the form attached hereto as Appendix “A” (the “Sanction

Order’’:
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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”;

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

Depository to take all steps necessary to implement the Plan;

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

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

pursuant to the Plan;

approving the Settlement Agreements, Litigation Trustee Retainer and the

Litigation Funding Reserve Agreement;

sealing the Confidential Exhibit;

approving the termination of the CRO Engagement Letter and the discharge of the

CRO;

granting the Monitor certain enhanced powers to address the consequences of the

discharge of the CRO; and

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 “Menitor™) in
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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 is fair and reasonable and represents the best available outcome in 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.  Itis 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 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

TO: SERVICE LIST



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, Court File No: CV-14-10518-00CL
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”

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

NOTICE OF MOTION
(Plan Sanction Order)

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 19™
)
SENIOR JUSTICE MORAWETZ ) 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 ’
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(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
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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.

11
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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;
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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);

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

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

(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;
(D) 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,

13
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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 Liﬁgation 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.
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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.

15
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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
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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 FTT 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.

17
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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 Alberia 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:
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1) 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;

(i)  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 18™ Report of the Monitor dated August 26, 2015, the
19" Report of the Monitor dated September 25, 2015 and the 20 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
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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 AMQOUNTS

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
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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”

Applicants
MONITOR’S CERTIFICATE
(Plan Implementation)

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:

Draft

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

are effective in accordance with their respective terms.
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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

By:
Name:
Title:
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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
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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
'fhe 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) 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 Paities (as defined in the Plan);
@@ 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;
63 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
1) 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:
L INTRODUCTION......ceiititeeteet ettt sttt te e ste s et s e e b e sbr e st e e ssaessssesssaesasensansns 1
IL Background .........ooieiiiiieee et e ees 4
(a) The CCAA Filing was INECESSAIY ....cccvierreeriieirieerieeriesreeesreeseeeseeessseesssesssesssssessennens 4
(b) The Marketing and Sales Process was Successful.........ccoeeevviiiiiiiiciiieecieeceieeens 7
©) Settlement Agreements were Negotiated ........ccoceeviviinneenienienieencreenieeieeeienneen 8
IT1. THE PLAN ...ttt ettt te s st e st e et e s beesbeesreesasaensaessseeassesnseesaresarans 9
(a) SEUIEINEINLS ..eeevieitieeeiee et e et e e see e rere e ereeeetaeeesbseeesbeeesteeeeareeeasessasseeeanssesensneereens 11
@) Priority Motion Settlement.........cocvevveeriienrieereeniieiieciieiee e eeeeesveeeneneas 12
(>i1) DirectCash Global Settlement............cccovveeerieeeirinrereeiieree e 13
(1ii)) D&O / Insurer Global Settlement ..........ocovveieiiiieiieeeeeeiieceeeeeeseiee e sere e 14
(iv)  Monitor’s view of the Settlement Agreements ..........ccceeveveeeeeerveecreeneennn 16
(b) Distribution to Affected Creditors and Others.........ccoeevivieeeiiieriiececeeeeeeeeeen, 17
(©) Litigation Trust and RESEIVES ........ceeevveieireeeiireeciereieeere et 18
(d) Released ClaImiS ....c..cuviiiiieiiieiiicee ettt ettt eee e e e v e e se e erseeeaseesreensseersenns 20
(e) Non-Released ClaimiS. ......c.covvieiieiiirieiriieeicece ettt saee e v e 23
TV, The MEELINE ..ottt ettt et b e e bttt e bt e bt e e st e e be e nteeeneeneenns 25

V. The Plan Should De SANCHONE. ...... .. ettt eeaeeaee et e e eeeseseenenasseneerenees 29
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(a) Cash Store has Complied with the CCAA and the Orders Granted in these

PrOCEEAINES ..eoeneeeieiieiiite ettt sttt st e s rn e e ae e 29

(b) The Plan is Fair and Reasonable..........ccccceeeverreciveennnee. erreeeeree e aeesaenraeaaereean 29

VI NEXE STEPS eeeeiiieiiiic ettt sree s sttt e st e e et e s e s e et s e nan et s e e se e e sarerane 32
@) Discharge of the CRO .....c..uiiiiiiiieetecte et et vt e es 32

(b) ROIE Of the MONILOT . ....cooviiieiiieiieee st eites et et eete e st ee e e ee e s sbeesaeesbaaaesneee s 33

(©) U.S. Chapter 15 Proceedings ........cc.eeeeeveenierinireireeeierieneeeeeesresrsesresresiessaseseesnne 34

@ StAY EXIENSION. .. .eiiiiiieie ettt sttt e et et e st sta e e st re e e e s s saeeeseessaeesaeerses saneesneens 35

VIIL  CONCLUSION ....oiooiiriiiitieteatitieitesesesneesssesiesaeasseseresses sesessesssesssrasssessesessssssssenneessessaes 36

IL 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: CSFES). 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:

CSE).

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 p'roducts. 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,
Caéh 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
acqﬁisition 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)

(b)

(©

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.

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.

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 Applicanfs, 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 resblution 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:



(2)

(b)

©

-9.

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;

A settlement of claims asserted against DireétCash, by way of the DirectCash

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

Settlements of securities class actions against The Cash Store Financial Services
Inc. and certain of its directors and officers (“D&Qs”), consumer class actions
against the D&Os and actions by Cash Store against the D&Os, by way of the
D&O/Insurer 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:

(3

(b)

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 Noteholders);

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
11.4(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/Insurer 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, (i) $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.! Additionally, 10% of any litigation proceeds realized in respect of the

! 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 vto 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 / 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)

(b)

(c)

(d

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

Settlement was achieved.

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.

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.

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.  Iam 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 Coliseufn and 8028702, shall receive payment in full of the oufstanding
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.

t

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

[T 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:
(@ all claims of the Senior Secured Lenders;
(b) all claims of the Secured Noteholders;

(© 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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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;

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”);

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;

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

(or any.of them);

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

Secured Lenders;

all claims against the Agent, solely in its capacity as Agent;

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

and Collateral Agent;

all claims against the Monitor and its legal advisors;
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D 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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Non-Released Claims

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

discharges, cancels or bars:

(a)

(b)

©

(d)

e

the Applicants from or in respect of any Unaffected Claims;

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;

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

Alberta Securities Commission or any other Governmental Entity;

the Insurers or any of the Applicants’ other insurers from their remaining

obligations (if any) under the Insurance Policies;

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);

subject to the terms of the Plan, any of the Remaining Defendants from any of the

Remaining Estate Actions; and

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).

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.

The Plan is conditional upon the satisfaction or waiver of certain conditions on or before

the Plan Implementation Date, including, among others:

the Plan shall have been approved by the Required Majority of each Affected

Creditor Class and the CCAA Court;
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()] 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, ho'wever, 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
N,oteholders 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 provi'de 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. Tﬁe meetings were held on November 10, 2015 at the offices of McCarthy Tétrault 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 fanur of the Plan.

67. Iam 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 suppdrt 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
administra}tion 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 20" 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 app_roximately $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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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)

(b)

(©)

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:

@

(ii)
(1i1)
(iv)

(v)

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;

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

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

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

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;

exercise any powers which may be properly exercised by a board of directors of

any of the Applicants;

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 peréon, provided that the Monitor shall comply

with all applicable 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.

(9] 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;

§9) 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 in respect of the CSFAML

Transaction;
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1) receive the payment of the Final DirectCash Settlement Payment, which is to be

made to the Monitor on or before May 1, 2016;

) make any further payments required under the Plan;

k) continue to pursue the Remaining Estate Actions; and

()] 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™) pursvant to the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the “CCAA”);

AND WHEREAS, pursuant to Approval and Vesting Orders dated October 15, 2014, January
26, 2015, and April 10, 2015, the Applicants sold substantially all of their businesses and assets
(the “Asset Sales™),

AND WHEREAS, on June 19, 2015, following a mediation with the Honourable Mr, Dennis
O’Connor, the Applicants entered into a definitive Settlement Term Sheet in respect of the
Priority Motion Settlement pursuant to which, among other things, (i) the claims asserted by the
Ontario Consumer Class Action Plaintiff (which claims were subsequently supported by the
Western Canada Consumer Class Action Plaintiffs) against the Applicants, their assets and the
recoveries available for the secured 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
Comuittee.

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/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 -

Prionty 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 tenms 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 arrangement
pursuant to the CCAA.

ARTICLE 1
INTERPRETATION

1.1 Definitions

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 (i) 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 (i1) 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.

1
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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,
rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada,
the United States, or any other country, or any doinestic 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 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.
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 Act, R. 8. C. 1985, ¢. 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 court file
number CV-14-10518-00CL.

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

“Claim” means any right or claim of any Person that may be asserted or made against any other
Person, in whole or in part, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or
costs payable in respect thereof, including by reason of the commission of a tort (intentional or
unintentional), by reason of any breach, termination, disclaimer, resiliation, assignment or
repudiation of any contract, lease, cardholder 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 Inatter, 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 Settiement 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, Coliseumn Capital Partmers 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 part against Coliseumn, 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
comimnission 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, vnmatured, 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 4.1(a).

“Coliseum Senior Secured Credit Agreement Claim” means the $5,000,000 loaned by
Coliseum as a Senior Secured Lender under the Senior Secured Credit Agreement, plus Accrued
Interest and any other amounts payable to Coliseum Capital Management, LLC pursuant to the
Senior Secured Credit Agreement as of the Plan Implementation 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 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 ACthI’lS 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
Settlemnents 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 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 termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or
other agreement with the Applicants, whether written or oral, any claim made or asserted through
any affiliate, subsidiary, associated or related person, or any right or ability of any person to
advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or
otherwise with respect to any matter, grievance, action (including the Estate D&O Action, the
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Consumer Class Actions, the Securities Class Actions and any other class action or any
proceeding before an administrative tribunal), cause or chose in action, whether existing at
present or cominenced 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&O0O 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/Insurer 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/Insurer Global Settlement” means the settlement, as set forth in the D&O/Insurer
Global Settlement Agreement, pursuant to which, among other things, (i) the claims asserted by
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class
Actions, (i) 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/Insurer 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 pursnant to section 39(d) of the Dé&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/Insurer Securities Class Action Settlement Amount” means the $13,779,167 payable
by the Insurers pursuant to section 39(a) and 39(b) of the D&O/Insurer Global Settlement
Agreement and Sections 6.2(b) and 6.3(q) of this Plan in exchange for the D&O/Insurer Global
Settlement Release as it relates to the Securities Class Actions and the Securities Class Action
Claims.

“D&O/Insurer Settlement Payment” means the total settlement payment of §19,033,333
payable by the Insurers under the terms of the D&O/Insurer Global Settlement Agreement and
Section 6.2(b) of this Pian 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/Insurer Global
Settlement Agreement and Section 6.2(b) and 6.3(s) of this Plan in exchange for the
D&O/Insurer Global Settlement Release as it relates to the Western Canada Consumer Class
Action Claims.

“D&O0Os” 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 ATM Processing Partnership, DirectCash
ATM Managemment 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. (ACN107205612)) that may be asserted or 1made 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 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, mortgage, deemed trust, constructive trust
or other encumbrance in connection with any of the foregoing, provided however that
notwithstanding anything else in the Plan, none of the DirectCash Released Parties shall be
released pursuant to the Plan and/or the Sanction Order in respect of any 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 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 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.
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“DirectCash Global Settlement Release” means the release contemplated by the DirectCash
Global Settlement Agreement and this Plan as it relates to the DirectCash Claims to be effected
pursuant to the Plan, the Sanction Order and the applicable Class Action Settlement Approval
Orders.

“DirectCash Ontario Consumer Class Action Settlement Amount” means the $6,150,000
payable by DirectCash pursuant to section 5(b) of the DirectCash Global Settlement Agreement
and Sections 6.2(a), 6.3(n) and 6.4(b)(ii) of this Plan in exchange for the DirectCash Global
Settlement Release as it relates to the Ontario Consumer Class Action and the Ontario Consumer
Class Action Claims. '

“DirectCash Released Parties” means, collectively, DirectCash and all of their respective
present and former shareholders, parents, partners, partnerships, subsidiaries, affiliates and
predecessors, and each of their present and former directors, officers, servants, agents,
employees, insurers, 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 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 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 Comimittee 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 (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 otherwise.

“Estate DirectCash Action” means the proceeding commenced by the plaintiffs, 1511419
Ontario Inc. (former The Cash Store Financial Services Inc.), 1545688 Alberta Inc. (formerly
The Cash Store Inc.) and 1152919 Alberta Inc. (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.

“Tstate 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.

“HEstate TPL Action” means the proceedings commenced by the plaintiff, The Cash Store
Financial Services Inc. against Trimor Annuity Focus Limited Partnership, Trimor Annuity
Focus Limited Partnership #2, Trimor Anmuity 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-14-10770-00CL.

“Excluded Persons” means the Securities Class Action Defendants, their past and present
subsidiaries, affiliates, officers, directors, senidr employees, partners, legal representatives, heirs,
predecessors, successors and assigns, and any individual who is an immediate member of the
family of an individual Securities Class Action Defendant.
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“Expense Reimbursement” means the reasonable fees and expenses of the CRO, counsel to the
CRO, the Monitor, counsel to the Monitor, counsel to the DIP Lenders, counsel to the Ad Hoc
Committee, the Indenture Trustee and 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(1m) 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
33,187,500 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, comunission, bureau, official, minister, Crown corporation, court, board, tribunal or
dispute settlement pane! 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 16, 2014.
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“Indenture Trustee” means, 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.

“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. DO025454; (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 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 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 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 (1i) 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 Indemmnity Reserve.

“Lijtigation Trustee” means the individual designated to serve, with the consent of the Litigation
Counsel and the Ad Hoc Commiittee, 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
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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 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 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 adjowrnment or extension
thereof, that is called and conducted in accordance with the Meetings Order for the purpose of
considering and voting on the Plan.

“Meetings Order” has the meaning given in the recitals to this Plan.

“Monitor” means FT1 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 escrow pending the Plan
Implementation Date, and in trust 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 Comimittee 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 Iimplementation 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, Jess the amounts required in respect of the: (i)
Monitor’s Post-Implementation Reserve, (i1} 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/Insurer Securities Class Action Settlement Proceeds for Certain Holdexs 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 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 thne be realized in respect of the Remaining Estate Actions, after payment of (i)
the fees and expenses of Litigation Counse] pursuant to the terms of the Litigation Counsel
Retainer, (ii) the fees and expenses of the Litigation Trustee pursuant to the terms of the
Litigation Trustee Retainer and (iii) the cost of any alternate litigation funding arrangements as
contemplated by paragraph 17 of the Litigation Counsel Retainer.

“Net Subsequent Litigation Proceeds for Consumer Class Action Class Members” has the
meaning given in Section 4.3(a)(iv) of this Plan. -
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“Net Subsequent Litigation Proceeds for Secured Noteholders™ means any settlement or
litigation proceeds that may from time to time be realized in respect of the Remaining Estate
Actions, after 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/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 plaintiff’s
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 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 Court 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 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/Insurer 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 Confinuing 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 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&Q/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 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 involved in the Settlements, the
Insurers (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 Committee and
Litigation Counsel, and each such Person is referred 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 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 behaif 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 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(1) of this Plan,
respectively, which amount shall be allocated among the Consumer Class Actions as follows: (i)
$250,000 shall be allocated to the Ontario Consumer Class Action in respect of the settlement
reached between the Ontario Consumer Class Action Plaintiff and the McCann Entities under,
and in accordance with, section 1(b) of the Priority Motion Settlement; (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 proportion of (i) the principal amount of Secured Notes beneficially owned by
such Secured Noteholder as of the Distribution Record Date, in relation to (i) 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 Parties™ 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&Q’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 9.1(in) 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 (Comumnercial List) on November 27, 2014,
Court File No. CV-14-10771-00CL, (iv) the proceedings commenced by the plaintiff, The Cash
Store Financial Services Inc. against Cassels Brock & Blackwell LLP in the Ontario Superior
Court of Justice (Comimercial List) on November 27, 2014, Court File No. CV-14-10774-00CL,
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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 snnllar 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 terms and conditions of the Priority Motion Settlement
Agreement and further Order of the CCAA Court as contemplated thereby.

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

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

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

“Second DirectCash Ontario Consumer Class Action Settlement Payment” means the
$1,062,500 portion of the DirectCash Ontario Consumer Class Action Settlement Amount to be
paid to Harrison Pensa, in trust for the Ontario Consumer Class 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 Westem Canada Consumer Class Action
Class Members, pursuant to Section 6.4{b)(ii1) 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 Noteholder Plan Payment” has the meaning given in Section 4.2(a).

“Secured Notelrolder 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 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/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 February 12, 2014 and which may represent costs of borrowing.

“Senior Seccured 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



_24 -

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, 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 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 fncome Tax Regulations, in each case as
amended from time to time.

“Taxing Anthorities” 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, 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 Financia! 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” bas 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:

() 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. S154924, (ii) Stewart v. The Cash Store Financial Services Inc. et al,
Supreme Court of British Columbia, Vancouver Reg. No. S126361, (ii1) 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. C1110-01-66061, (vi) Rehill v The Cash
Store Financial Services Inc. et al., Manitoba Court of Queen’s Bench, Winnipeg Reg. No.
C112-01-80578 and (vii) Ironbow v, The Cash Store Financial Services Inc. et al., Saskatoon
Reg. No. 1453.

“424187” means 424187 Alberta Ltd.

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

“8028702” means 8028702 Canada Inc.
“8028702 Plan Payment” has the meaning given in Section 4.1(b).

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

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

(a) any reference in the Plan to an Order, agreement, contract, instrument, indenture,
release, exhibit or other document means such 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 of a table
of contenis 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 commplete or accurate descriptions of the
content thereof;

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;

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;

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.n. (Toronto
time) on such Business Day;

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

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

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 “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 form
part of the Plan:

SCHEDULE A — Priority Motion Settlement Agreement (redacted)
SCHEDULE B — DirectCash Global Settlement Agreement
SCHEDULE C — D&O/Insurer Global Settlement Agreement

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

SCHEDULE E — Litigation Counsel Retainer (Contingency Fee Retainer Agreement for
Litigation Counsel)

ARTICLE 2
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:

(2) effect a full, final and imrevocable compromise, release, discharge, cancellation
and bar of all Senior Secured Credit Agreement Claims;

) 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 Clairas;

@ effect the distribution of any Subsequent Cash on Hand that may be realized to the
Secured Noteholders up to the Secured Noteholder Maximum Claimn 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

@ 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.

ARTICLE 3
CLASSIFICATION, YVOTING 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

(© 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 affirmative vote of the Required
Majority of each of the two Affected Creditor Classes.

ARTICLE 4
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS

4.1 Treatment of Senior Secured Lenders

All Senior Secured Credit Agreement Claims shall be fully, finally, irrevocably and
forever 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 Coliseun 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 I(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 Colisewmn
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 1(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 ~ 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 Harrison Pensa in trust in accordance with section 1(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 Hairison 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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such Secured Noteholder’s Pro-Rata amount of any Subsequent Cash On Hand
(including, without limitation, with respect to any Net Subsequent Litigation
Proceeds for Secured Noteholders) to be distributed in accordance with Section
6.4 of the Plan;

such Secured Noteholder’s Pro-Rata share of the First DirectCash Estate Action
Settlement Payment to be distributed in accordance with Section 6.3(m) of the
Plan;

such Secured Noteholder’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
Plan; and

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/Insurer Global Settlement

The Settlement Payments allocated to the Consumer Class Action Claims under the terms
of the Priority Motion Settlement, the DirectCash Global Settlement and the Dé&Q/Insurer
Global Settlement shall be distributed as follows:

(a)

Pursuant to the Priority Motion Settlement and the applicable Class Action
Settlement Approval Orders:

D the Priority Motion Settlement Amount shall be paid to Harrison Pensa, in
trust for the Consumer Class Action Class Members, in accordance with
section 1 of the Priority Motion Settlement Agreement and Sections 6.3(f),
6.3¢h) and 6.3(1) of the Plan, which amount shall be allocated among the
Consumer Class Actions as follows: (1) $250,000 shall be allocated to the
Ontario Conswmer 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 Harrison Pensa in respect of its
out-of-pocket expenses incuired 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 Westem
Canada Consumer Class Actions;

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;

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

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
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 Seitlement
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 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



4.4

5.1

(©

(if)

.34 -

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

Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action
Settlement Approval Orders:

@

(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
Dé&O/Insurer Global Settlement Agreement and Section 6.3(r) of the Plan,
with such amounts to be allocated and distributed in the Ontario Consumer
Class Action in accordance with Order(s) to be entered by the supervising
Class Action Court for the Ontario Consumer Class Action; and

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

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.

ARTICLE 5
DISTRIBUTION MECHANICS

Distribution Mechanics with respect to Plan Payments to Senior Secured Lenders

On the Plan Implementation Date, the Applicants shall pay:
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) the Colisewm Plan Payment to Coliseumn 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

(i)  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)

()

(c)

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
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.

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).

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.

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 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 sach 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,

54 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),
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 nufl 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 resulting from the due performance of its obligations
hereunder, except if the Indenture Trustee is adjudged by the express terms of a non-appealable
judgment rendered on a final determination on the merits to have committed gross negligence or
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 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
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
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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  Toreign 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 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 lmplementation Date and communicate that date to counsel for the Plan
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Settlement Parties, the DIP Lenders and the Senior Secured Lenders (together with wire transfer
instructions for the Monitor’s Distribution Account to be provided to counse! 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):

() 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 frust by the Monitor in the Monitor’s
Distribution Account.

6.3  Plan Implementation Date Transactions

The following steps and compromises and releases to be effected shall be carried out by
the Applicants and the Monitor, as the case may be, and otherwise shall be deemed to have
occurred, in the following manner and order (without any further act or formality, as applicable)
on the Plan Implementation Date following the satisfaction of the conditions precedent set out in
Section 9.1:

Cash Payments

(@) The Applicants shall pay from Cash On Hand to the Monitor by way of wire
transfer (in accordance with wire transfer instructions to be provided by the
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.



(©

(d)

©

®

(h)

-40 -

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.

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).

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).

The Applicants shall pay the Coliseurn 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 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) $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.

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 (§) Business Days in advance
of the Anticipated Plan Implementation Date).

The Applicants shall pay the 8028702 Settlement Payment (equal to $550,000),
on behalf of 8028702, from Cash On Hand by way of wire transfer to Harrison
Pensa (in accordance with wire transfer instructions to be provided by 8028702 to
the Harrison Pensa at least five (5) Business Days in advance of the Anticipated
Plan Implementation Date), (i) $500,000 of which shall be held in trust by

107



108

)

(k)

M

(m)

-41 -

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)(1) of this Plan) and (ii) $50,000 of which shall be paid
to Harrison Pensa in respect of the Priority Motion Costs Amount.

The Applicants shall pay the Secured Noteholder Settlement Payment (equal to
$750,000), on behalf of the Secured Noteholders, from Cash On Hand, by way of
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(2)(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.

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.

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.

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.

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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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.

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 Iimplementation 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.

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

The Monitor shall pay the D&OQ/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.

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.

The Monitor shall pay the D&O/Insurer Westemn 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 Impiementation Date), in trust for the Westem Canada
Consumer Class Action Class Members, from the D&O/Insurer Settlement
Payment held in the Monitor’s Distribution Account.
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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.

Extinguishment of Affected Claims

()

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.

Cancellation of Instruments 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.

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.

Post Plan lmplementation Date Transactions

(2)

(b)

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

Promptly upon receipt of the Final DirectCash Settlement Payment, the Monitor
shall pay:
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@) subject to Section 6.4(f), the Second DirectCash Estate Action Settlement
Payment (equal to $775,000) by way of wire transfer to the Indenture
Trustee (in accordance with the wire transfer instructions provided by the
Indenture Trustee to the Monitor in advance of the Plan Implementation
Date), for distribution to the Secured Noteholders, from the Final Direct
Cash Settlement Payment held in the Monitor’s Distribution Account;

(i)  the Second DirectCash Ontarioc 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;

If applicable, the Monitor shall distribute the Segregated Cash among the

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

Subject to Section 6.4(e), at any time after the Plan Implementation Date, the
Monitor, on behalf of the Applicants, may, with the consent of the Ad Hoc
Comunittee 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 Indenture
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
Comunittee, the Monitor shall be permitted to use some or all of any Subsequent
Cash on Hand payable to the Secured Noteholders to supplement the Monitor’s
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Post-Implementation Reserve or the Litigation Funding and Indemnity Reserve.
With the consent of the Ad Hoc Commiittee, the Monitor shall be permitted to
treat and apply some of all of any funds in the Monitor’s Post-Implementation
Reserve as Subsequent Cash On Hand.

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

On or prior to receipt of the Final DirectCash Settlement Payment by the Monitor
pursuant to Section 6.4{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)

(b)

(©

(d)

(e)

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;

neither the Monitor nor FT1 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;

the Monitor will be provided with and is entitled to have access to all of the books
and records of the Applicants and to all documents and other information of the
Applicants required by it from time to time, whether in the possession of the
Applicants or a third party, in connection with its role hereunder;

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

the Monitor may discuss from time to time all matters relating to matters
hereunder with the Ad Hoc Comumittee.
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ARTICLE 7
RELEASES

7.1 Plan Releases

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

(2)
(b)
©
(d)

(e)
®
(&

()

®
()

oy
(m)

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

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

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

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

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

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

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

all Claims against the Indenture Trustee, solely in its capacities as Indenture
Trustee and Collateral Agent;

all Claims against the Monitor and its legal advisors;

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

{0) all Colisewn 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;

(©) the Applicants of or from any investigations by or non-monetary remedies of the
Alberta Securities Cominission or any other Govermmental Entity;

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

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

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

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

(h)  the Remaining Defendant Claims.

7.3  Injunctions

Subject to sections 7.5 and 7.6, all Persons are permanently and forever barred, 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 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
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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 forwin) 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 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 10, and notwithstanding anything else to the
contrary in this Plan, any Remaining Estate Actions against the Remaining Defendants: (a) are
unaffected by this Plan; (b) are not discharged, released, cancelled or barred pursuant to this
Plan; (c) shall be permitted to continue as against the Remaining Defendants; (d) shall not be
limited or restricted by this Plan in any manner as to quantum or otherwise; and (e) do not
constitute an Affected Creditor Claim under this Plan.

Notwithstanding anything else to the contrary in this Plan, nothing in this Plan precludes
the Remaining Defendants from asserting: (a) claims for set off against the Applicants for
amounts owed to them in response to the Remaining Estate Actions; (b) counterclaims against
the Applicants in response to thie 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 deteriined by the CCAA Court.

7.6  Pierringer Provision

Notwithstanding anything to the contrary herein, following the Plan lmplementation
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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ARTICLE 8
COURT SANCTION

8.1  Application for Sanction Order and Class Action Settlement Approval Oxders

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)

(b)

()

(d)

(e)

®

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;

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;

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

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

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

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

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

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

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

stay as against the Released Parties the commencing, taking, applying for or
issuing or continuing any and all steps or proceedings (other than all steps or
proceedings to implement the Priority Motion Settlement, the DirectCash Global
Settlement or the D&O/Insurer Global Settlement) between (i) the Plan
Implementation Date and (ii) the date that the Class Action 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;

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;

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

direct and deem the Agent and the Indenture Trustee to release, discharge and
cance] 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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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 Post-
Implementation Plan Reserve to any third party professional services provider
(other than its counsel) that exceeds $50,000 (alone or in a series of related
payments) without the prior consent of the Ad Hoc Committee or an Order of the

- CCAA Court;

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

declare that, subject to the due performance of their obligations as set forth in the
Plan, and subject to its compliance with any written directions or instructions of
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 Commiittee, the Class Action Plaintiffs and their respective counsel, shall
have no liabilities whatsoever arising from or in connection with the performance
of their respective obligations under the Plan or the transactions and settlements to
be consummated pursuant to and in connection with the Plan.

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

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;

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

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

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

order and declare that the Litigation Trustee is appointed pursuant to Section 10.1
of the Plan and that the Litigation Trustee Retainer and the Litigation Funding and
Indemnity Reserve Agreement are each approved.

ARTICLE 9
CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1  Conditions Precedent to Implementation of the Plan

The implementation of the Plan shall be conditional upon satisfaction or waiver of the
following conditions prior to the Plan Implementation Date, each of which is for the benefit of
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior
Secured Lenders, and (in the case of Sections 9.1(k) and (n)) the DIP Lenders, and may be
waived only by the Applicants, the Ad Hoc Committee, the relevant Plan Settlement Parties, the
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)

(b)

©

(d)

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

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

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

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

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;

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 lmplementation Date shall not be conditional upon the
U.S. Recognition Order in the event that the U.S. Recognition Order is not
granted due to a lack of jurisdiction of the court;

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

the conditions precedent to set forth in section 36 of the D&O/Insurer Global
Settlement 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 Implementation Date Matters

&)

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

Q)

(m)

(m)

For greater certainty, nothing in Article 10 is a condition precedent to the
implementation of the Plan.

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 Annmuity 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.

Arrangements satisfactory to the DIP Lenders shall have been implemented to
provide for the payment in full of all obligations that are or may become owing
under the DIP Credit Facility to the DIP Lenders.
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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 certificate stating that the Plan
Implementation Date has occurred and that the Plan and the Sanction Order are effective in
accordance with their respective terms. Following the Plan Implementation Date, the Monitor
shall file such certificate with the Court.

ARTICLE 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

(@)  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 Certificate with the CCAA Court.

d) 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
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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.

With the consent of the Monitor, the Ad Hoc Comunittee, 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 parties shall provide additional funding to the Monitor
to be transferred to the Monitor’s Post-Implementation Reserve to address any
additional costs associated with the operation of this Section 10.2(c).

ARTICLE 11
GENERAL

11.1 Binding Effect

On the Plan Implementation Date:

(®
(b)

(©)

the Plan will become effective at the Effective Timne;

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.

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 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)

(b)

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

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

(i)  if made following the Meeting: (A) the Applicants shall provide notice to
the Service List of any such amendment, restatement, modification and/or
supplement and shall file a copy thereof with the CCAA Court; (B) the
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.

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

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:

® 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 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

between:
(a)
)

the Plan; and P

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



-58-

sale, lease or other agreement, written or oral and any and all amendments or
supplements thereto existing between any Person and the Applicants as at the Plan
Implementation Date,

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

11.8 Severability of Plan Provisions

If, prior to the Sanction Date, any term or provision of the Plan not impacting the
Insurers’ participation or 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 ferm or provision to imake it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void
or unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration or interpretation, and provided that the Applicants
proceeds with the implementation of the Plan, the remainder of the terms and provisions of the
Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated
by such holding, alteration or interpretation.

11.9  Responsibilities of the Monitor

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

11.10 Chief Restructuring Officer

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

11.11 Different Capacities

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

(@) if to the Applicants:

Osler, Hoskin & Harcourt LLP
100 King Street West, 1 First Canadian Place
Toronto, ON M5X 1B8

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

(b) if to the Ad Hoc Commnittee:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario M5H 257

Attention: Robert Chadwick and Brendan O’Neill
Email: rchadwick@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 1G8

Attention: Greg Watson

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

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

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

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

c/o Dentons LLP
850 — 2" Street S.W., 15" Floor
Calgary, Alberta T2P OR8
Attention: David Mann
Email: dmann@dentons.com
Fax: (403) 268 3100

©) if to the Insurers:

c/o Lenczner Slaght
130 Adelaide Street West, Suite 2600
Toronto, Ontario M5H 3P5

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

and with a copy by email or fax to:

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

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

(f) if to Siskinds:
Siskinds LLP

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

Attention: Charles Wright and Serge Kalloghlian

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

Fax: (519) 660-7754

(2) if to Harrison Pensa:

Harrison Pensa LLP
450 Talbot St. P.O. Box 3237
London, Ontario N6A 4K3

Attention: Jonathan Foreman
Email: jforeman@harrisonpensa.com
Fax: (519) 667-3362
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(h) if to Bennett Mounteer:

Bennett Mounteer LLP
1400-128 West Pender Street
Vancouver, B.C. V6B 1R8

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

4] if to the Indenture Trustee:

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

100 University Avenue, 11" Floor

Toronto, ON M5J 2Y1

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

and with a copy by email or fax to:

Dickinson Wright LLP
199 Bay Street

Suite 2200

Commerce Court West
Toronto, ON MS5L 1G4

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

and with a copy by email or fax to:

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

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

and with a copy by email or fax to;
Perkins Coie LLP

30 Rockefeller Plaza, 22nd Floor
New York, NY 10112
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Attention; Tina N. Moss
Email: tmoss@perkinscoie.com
Fax: (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 6" day of October, 2015.
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IN THE MATTER OF THE CASH STORE FINANCIAL SERVICES INC. et. al,
Court File No. CV-14-10518-00CL

Settiement 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 “Notebolders”), (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 Coliseum 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
“Distribution 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.

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:

@

(b)

(c)

@

(e)

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;

Cash Store and the Monitor shall make commercially reasonable efforts to obtain
the approval of the Ontario payday lending regulator to the proposed distribution
of the Segregated Cash, to the extent that such approval may be required, which
efforts shall begin promptly after the execution hereof;

approximately $0.5MM of the Restricted Cash (or such other amount to be
confirmed by the Monitor relating to non-Ontario Joans) 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;

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;

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);

(i)  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 ofthat 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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10.

® in any event, the payment of all or any portion ofthe Segregated Cash to the CCAGs
is not a condition precedent to any aspect of the settlement set forth herein.

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% of any net distributions on the LT Eligible Claims thereafter.

$150K 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.

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 otder to assist in
executing notice, settlement administration and settlement distribution programs by the
CCAGs,

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 pre-condition to the settlement of the Settled Claims reached herein among
the Settlement Parties.

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.

The McCann Entities stipulate that it is their understanding and assertion, consistent with
the Monitor's understanding as outlined in subparagraph 37(e) of'the 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.
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12.

13.
14.

15,

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,

In the event that a settlement with DCPI is not obtained before June 30, 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 10 and 11 above shall cease to
have any force or effect.

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

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 ofthis settlement is contingent on the CCAA Court
agreeing to escrow any such amounts due to 424 as a first lien lender. Notwithstanding

antything 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. »

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

(@  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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16.

17.

18.

19.

20

(b)  Inthe 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 2 good faith attempt to reach agreement as to how such
undistributed fands 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;

(¢)  Thedecision ofthe CCAA court on the allocation of und istribhted 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,

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 seftlement parties.

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

This agreement may be executed in any number of counterparts and may be delivered by
means of facsimile 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.

1t 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.

No admissions or liability or priority are made, and no defences are waived, as any part of
this settlement.
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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 19" day of June, 2015.

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

1511419 ONTARIO INC., on behalf of itself
and its Canadian affiliates

o odtaes A

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

By:

Name: Andrew Hatnay
Title: Pariner

GOODMANS LLP, on behalf of Ad Hoc
Committee of Noteholders

By:

Name: Brendan O*Neill
Title: Partner

CCAG Settlement Term Sheet



Dated this 19" day of June, 2015.

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

CCAG Sesthement Term Shevt

1511419 ONTARIO INC., on behalf of itself

and its Canadian af(ilintes

By:

Nume: William E. Aziz
Title: Chief Restructuring Officer

HARRISON PENS /LP

By: T

Title,

Pariner

Nﬁ\;yjontllhan Foreman

HORDO QUNTEER LLP

By:

Name; Paul Bennett
Title: Partner

KOSKIE MINSKY LLP

By:

Name: Andrew Hatnay
Title: Partner

GOODMANS LLP, on behalf of Ad Hoe
Committee of Noteholders

By:

Name: Brendan O'Neill
Title: Pariner
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Dated this 19" day of June, 2015,

IN WITNESS OF WHICH the parties have executed this Term Shest.

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; Pavl Bennett
Title: Partner

KOSKIE MINSKY LLP

By:

Name: Andrew Hatnay
Title: Partner

GOODMANS LLP, on behalf of Ad Hoc
Committee of Noteholders

By

Name: Brendan O’Neill
Title: Peartner

CCAG Seitlement Term Shael



Dated this 19 day of June, 2015.
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IN WITNESS OF WHICH the parties have executed this Term Sheet,

CCAG Settfenont Tarm Sheet

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: Paui Bennett
Title: Partner

KOSKIE MINSKY LLP

By:

Name; Andrew Hatnay
Title: Partner

GOODMANS LLF, on behyif

Committee of Notcholdrs
By: L"” y @ §
Natrie; Brendan O’Neilt | -
Title: Partner
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NORTON ROSE FULBRIGHT CANADA

LLP, on l%t:)f Colisenm
By: /1 M

Neme: Alan Merskey ]
Title: Partner

BENNETT JONES LLP, on behalf of all
MecCann entities

By:

Name: Jonathan Bell
Title: Associate

CCAG Saulement Term Sheet



CCAG Seidement Term Sheet

NORTON ROSE FULBRIGHT CANADA
LLP, on behalf of Colisenm

By:

Name: Alan Merskey
Title: Partner

BENNETT JONES LLP, on behalf of all

MecCann entities
By: /%-

Name: Jonathen Bell /Ton Tehal
Title: Associate
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SCHEDULE B

DirectCash Global Settlement Agreement
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SETTLEMENT AGREEMENT

Among:

1511419 ONTARIO INC., formerty 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 propdsed 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), /ronbow v. The Cash Store
Financial Services Inc. et al. (SKQB No. 1453), Rehill v. The Cash Store et al. (WVBQB 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 settiement agreement (the "Settlement Agreement”) is to set out the terms of a
setllement 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 (ji) 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 FT1 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 “Plan”) 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 shail be binding on Cash
Store, DirectCash, the Ontario Consumer Class Action Plaintiffs and the Western Canada Class Action
Plaintiffs (coliectively, 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 uniess and until the Court orders that this Settlernent 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
Settiement 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 Settiement Agreement and the settiements
contemplated hereby.




146

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)

(b)

{c)

(d)

(e)

)

(9)

(h)

0

Cash Card Merchant Agreement among The Cash Store Inc., DirectCash ATM
Processing Partnership and DirectCash ATM Management Partnership (collectively, “DC
ATM”) dated April 28, 2005, as amended by amendment dated February 28, 2013;

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;

Debit Terminal and Prepaid Products Agreement among Rentcash inc. (a predecessor of
Cash Store Financial) {"Rentcash”) and DC ATM dated July 21, 2005;

PAD Payment Management Agreement between Cash Store Financial (Instaloans
Collection Centre) and DirectCash ATM Processing Partnership dated July 10, 2013;

PAD Payment Management Agreement between Cash Store Financial (Cash Store
Collection Centre) and DirectCash ATM Processing Partnership dated July 10, 2013;

PAD Payment Management Agreement between The Title Store and DirectCash ATM
Processing Partnership dated September 25, 2012;

PAD Payment Management Agreement between Cash Store Financial (NCC Manitoba-
National Collection Company) and DirectCash ATM Processing Partnership dated
November 30, 2011;

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;

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;

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

The E-Transfer Agreement between DirectCash ATM, Cash Store Financial and The
Cash Store Inc. dated August, 2013;



(q)

(r)
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Any and all ongoing custom software development agreements, ATM enhancement
agreements, interac functionality and e-transfer development agreements and any
addenda thereto;

Any and all guarantees given to DirectCash by Cash Store;

Any and all incentive agreements or programs between DirectCash and Cash Store,
including the incentive letter issued by DirectCash Payments Inc. to Cash Store Financial
dated December 12, 2013;

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;

Sale of Assets letter agreement between Tembo Telecom Inc. and DirectCash
Management Inc. dated August 31, 2009;

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;

Any other agreement pursuant to which DirectCash holds funds payable to the Applicants
from any other person or entity; and

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 settie 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 counterciaim, free of any
restriction or condition, and paid by wire transfer of inmediately 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 (jii) $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 Seitlement 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 prededent 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 shalt 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” shail 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 (it} 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 DirectCashy);

(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 substantiaily 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 DirectCash
Releasees, the "DirectCash Release");

The Plan shall, for the purposes of the DirectCash Release, contain definitions in substantially the
foliowing 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 Pty Lid. (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 (statutory, express, implied, resulting, constructive or otherwise), and together with any
security enforcemerit 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 fina}
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 ciaim
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; (iif} 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, (i) 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;

9.

(a)

(b)

()

(d)

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
seltiements contemplated hereby;

execute any and all documents and perform any and all acts required by this Settiement
Agreement and the settlement contemplated herein, including any consent, approval or
waiver requested by Cash Store, acting reasonably;

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

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, detay 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.

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 seitlement 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 provistons.

10.

MISCELLANEOUS

(a)

(b)

(c)

Currency - All dollar amounts expressed herein are in Canadian dollars except as
specifically noted otherwise. '

Headings — Headings of sections are inserted for convenience of reference only and do
not affect the construction or interpretation of this Settlement Agreement.

Including — Where the word “including” or "includes” is used in this Settlement
Agreement, it means “including (or includes) without limitation”

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 Settliement 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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iN WITNESS OF WHI‘QH?th,e.pa,r_éti,e,s_;hja_vgexecﬂtéd this Seftlement Agreement.

1511419 ONTARIO INC., formerly known as.
:THE CASH TQRE FlNANCIAL SE&\?\E INC.

‘Néme: William E. Aziz
Title:  Chlef Restructuring Officer

1 545688 ALBERTA. INC., formerly known as

THE CASH. ETORE INC. .

?.
Name “William E. Azxz
Tifler  Chief Restructuring Officer

1152819 ALBERTA INC, farmerly known as

INSTALOANm({ . \¢ Q)‘S

Name “‘William.E. Aziz
T{tle ‘Chief Restructuring-Officer

5515433 MANITOBA lNC_

B

Nam ._Wmiam E. Azsz
Ttle.~, Chief’ Restructunng Ofﬁcer

986301 ALBERTA INC., formeérly known as TGS

CASH STOREK:W’ v ¢ qh

Name: William E. Aziz
Title:  Chief Restructuring Officer

7252331 CANADA INC.

VYL

Name: William E. Aziz
Title:  Chief Restructuring Officer

Cash Store / DirectCash Setilement Agreement
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- 1693926 ALBERTA LTD. s
. A SIS Ay L e

Name Willam Es Arjz 0
Tite:  Chief Restictuiing Offcer

Cash Stors / DirectCash Seltlement Agreement
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DIRECTCASH PAYMENTS INC.

W
By: -

Name: Jeffrey Smith
Title:  President & CEO

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

W

Name: Jeffrey Smith
Title: President & CEO

By:

DIRECTCASH ATM PROCESSING
PARTNERSHIP by its general managing partner
DIRECTCASH MANAGEMENT INC.

B T

v
Name: Jeffrey Smith
Title:  President & CEQ

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.

T

Name: Jeffrey Smith
Title:  President & CEO

By:

Cash Store / DirectCash Setilement Agreement
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DIRECTCASH BANK

By: . . .
Name: Jeffrey Smith
Title: CEO

DIRECTCASH ACQUISITION CORP,

By:
Name: Jeffrey Smith
Title:  President & CEO

DIRECTCASH MANAGEMENT UK LTD,

By: R
Name: Jeffrey Smith
Title:  President & CEO

DIRECTCASH MANAGEMENT AUSTRALIA PTY
LTD.

By: . .
Name: Jeffrey Smith
Title:  President & CEO

Cash Store / DirectCash Setilement Agreement



HARRISON PENSA;

Yeoman / -
b M

P, on behalf of Tirfothy

p—

T 1. 4
Name;/Jonathan Foreman

Tifle: Y Partner.

Casfi'Store / DirectCash Settlement Agreement
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KOSKIE MINSKY LLP, as agent fo
Harrison Pensa LLP Q\_

By: W“‘?’ /-/L/ s

Name: Andrew Hatnay
Title:  Partner

Cash Store / DirectCash Seltlement Agreement
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BENNETT MOUNTEER LLP, on behialf of -
Roberta Stewarl, Kosfas Eﬂbfm‘_i.o ; John |
and Scott kingﬂzﬂd Sh'eri‘Reb_ll

'.‘N.

By:

me:’
itle:

ark M‘ou,nt:e:gr ) .
Partner

PR T

IR e b e ET L RS mhaea, BTl b e

Cash Slore / DireciCash Setllement Agreement
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CUMING & GILLESPIE as Eoounsel to

Bennett Mounteer’ J:P} ) R

R By: (-’:,‘~':' _

SRR . .7 Name: Craig Gillespie.
’ ' Title:  Partner

B =_iGa§h_,Stgi_r_§~/; Di/ebti:jash_ Set—tlerzien't:Agré‘emegf
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SCHEDULE C

D&O/Insurer Global Settlement Agreement
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Execution Version

IN THE MATTER OF
THE CASH STORE FINANCIAL SERVICES INC.

BETWEEN:

Globis Capital Partners, L.P., Globis Overseas Fund Ltd., David Fortier, Darren Hughes,
Marianne Dessis, Jean-Jacques Fournier and any other proposed representative plaintiffs in
Ontario Superior Court Action No, CY-13-481943-00CP (the “Fortier Action”), Alberta
Queen’s Bench Action 1303 07837 (the “Hughes Action™), Québec Superior Court Action No,
2,00-06-000165-137 (the “Dessis Action”), Southern District of New York Action No. 13 Civ.,
3385 (VM) (the “Globis Action™} in their personal and proposed representative capacities
(collectively, the “Securities 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 their personal and
proposed representative capacities (together, the “Yeoman Action” and the “Outario
Consumer Class Action Plaintiff”)

-and -

Andrew Bodnar, Roberta Stewart, Shaynne Tschritter, Kostas Efthimiou, John Ironbow and
Scott Meeking, Sheri Rehill and any other representative plaintiffs in British Columbia Supreme
Court Action No, 154924, British Columbia Supreme Court Action No. 041348, British
Columbia Supreme Coutt Action No. 126361, Alberta Court of Queen’s Bench Action No, 0301-
16243, Alberta Court of Queen’s Bench Action No. 1201-11816, Saskatchewan Couit of
Queen’s Bench Action No, 1452 of 2012, Saskatchewan Court of Queen’s Bench Action No,
1453 of 2012, Manitoba Court of'Queen’s Bench Action No, CI 12-01-80578 and Manitoba
Court of Queen’s Bench Action No. CI 110-01-66061 in their personal and proposed
representative capacities (collectively, the “Western Canada Actions” and the “Western
Canada Consumey Class Action Plaintiffs”)

-and-

William Aziz, solely in his capacity as the court-appointed Chief Restructuring Officer (the
“CRO”) of 1511419 Ontario Inc., formerly known as The Cash Store Financial Services Inc.
(“Cash Store™) and Cash Store’s affiliates and subsidiaries

-and -~
Cash Store, Nancy Biand, Gordon J. Reykdal, Craig Warnock, J, Albert Mondor, Ron Chicoyne,
Michael M. Shaw, William Dunn, Edward McClelland, Robert Gibson, Barret Reykdal, S.

William Johnson, Michael J.L. Thompson and Halldor Kristjansson (collectively, the
“Defendants”)

~and-



424187 Alberta Ltd. (“424”)

1.

2.

3.

SETTLEMENT AGREEMENT

(made as of this the 22™ day of September, 2015)

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), howsoever 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 the Released
Parties (as defined in paragraph 9 herein) on the terms and conditions set forth herein,

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.

It is the intention of the Parties that this Settlement Agreement shall be:

a.

C.

approved by an order of the supervising judge in the Companies’ Creditors
Arrangement Act (“CCAA”) 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 “Court”), 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™);

approved by an order of the class action” court overseeing the Western Canada
Consumer Class Actions, which order shall be submitted to the court in form and
substance acceptable to counsel to the Defendants and 424, each acting reasonably

(the “Western Canada Settlement Approval Order”); and

implemented through a Plan of Compromise 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”).

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 Court for the Southern District of New York (the “U.S, Court”)
under Chapter 15 of the Uniled States Bankrupicy 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.8. 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 “D.S. Orders™;

¢. to obtain an order of the Superior Court of Québec (the “Quebee 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

“Québec 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 hergin as the
“Parties”; and : : e

c. the present or former directors and officers of Cash Store or its affiliates or
subsidiaries are collectively referred to herein as the “D&Q Defendants”.

Payment of Settlement Amount, Cancellation of 424 Debt and Other Consideration

6. A settlement amount of CDN $19,033,333 (the “Settlement Amount’) shall be paid by
the D&O Defendants in accordance with the terms 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 value 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 seelc an order from the Court to
suspend or cance! future interest payments to all holders of the First Lien Notes. The parties
agree that 424 will continue to receive interest on the 424 Debt unless and until a final order is
made by the Court determining that no holder of the First Lien Notes is entitled to further interest

payments.

8. The payment of the Settlement Amount, 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

3



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
respect 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 administration 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 current 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 Insolvency Act, R.S.C. 1985, ¢.B-3, as amended to the date hereof, “Person”)
who claims a right or interest through the Claimants or any of them, (collectively, the
“Relensors”) 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, paitners, associates, employees, directors,
officers, 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, 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 Releasors through to the date of this Settlement Agrecement
(including, without limitation, any claim for contribution, indemnification, reimbursement or any
other forms of claims over that could be assetted by any of the Releasors on or after the date
hereof based on events occurting prior to and through to the date hereof and including any
allegation of breach of duty and/or fraud or fraudulent misrepresentation by the Released Parties)
against the Relcased Partics, 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 subsidiaries (collectively, the
“Claims”), including, but not limited to, all claims raised or which could have been rajsed 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 for 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 dircct result
and solely as a result of such plaintiff’s reliance on an cxpress fiaudulent
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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¢. who is a third party lender to Cash Store, solely in its capacity as a third party
lender to Cash Store, unless the Claimants or any of them have (as in the case of
0678786 B.C. Lid., formerly ¢.0.b, as McCann Family Holding Corporation), or
may hereafter enter into, a seftlement 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 9.2, 9.b. and 9.c, above being,
the “Non-Released Claims™).

10, As of the Effective Date, the Defendants and 424, on behalf of themselves and their
respective subsidiaries, affiliates and relaled companies and current and former partners,
associates, employces, 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 Agctions, 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 Defendant 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 asseried by any of the Defendant
Releasors on or after the date hereof based on events oceurring 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 hereto, (collectively, the
“Defendants’- 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 10 above, the Releasors and
Defendant Releasors 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 Settfement Agreement is intended to release, and does release, as of the Effective
Date, not only all known agctions, 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, interest and loss or injury
not now known or anticipated but which may later develop 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
Releasors, 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 Bffective Date, Cash Store will formally amend in a fashion satisfactory to
coynsel for the Defendants and 424, each acting reasonably, any Statements of Claim in existing
actions that will continue after the Effective Date, including but not limited to actions in the
Ontario Superior Court Justice (Commeicial 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
onh a joint and several basis from any of the Third Party Defendants as between 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 proportionate
share of Jiability of the Third Party Defendants, provided that the necessary 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 Partnership #3, Trimor Annuity
TFocus Limited Partnership #4 and Trimor Annuity Focus Limited Partnership #6 and 0678786
B.C, Ltd, (formerly ¢.0.b. as McCann Family Holding Corporation) in the Ontario Superior
Court of Justice (Commenrcial 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 Court Justice
bearing Court File Nos. 7908/12 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 Plaintiff’s recovery in the Yeoman Action 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 Ontario Consumer
Class Action Plaintiff shall be similarly limited to the portion of any damages that corresponds to
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the proportionate 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 Western 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 Qrders”) 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 after 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 Westetn 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 paragraph 12 above. Nothing in this
ptovision 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 proportionate share of liability 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
Order”) approving the abandonment, discontinuance and/or dismissal with prejudice of the
claims against Trimor Annuity Foous 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 #5, Trimor Anmuity Focus Limited
Partnership #6 and 0678786 B.C, Ltd, (formerly c,0.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 Releasors, 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 for approval of the settlement of the Fortier Action and the Yeoman Action
pursuant to both the CCAA and the Class Proceedings Act, 1992,



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 Septemnber 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 telated 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 Action,

22, Regardless of their obligations under paragraph 21 above, the Parties shall abide by the
Fortier Notice Program ordered by the Court and the fallure 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 of a Mesting Order in the CCAA
proceedings in respect of the Plan, which is cunrently scheduled to be heard on September 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 approving a notice
program regarding the hearing to approve the settlement (the “Yeoman 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

¢. 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,
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26.  Contemporangously with the CRO’s motion to the Court for the entry of the Sanction
Order, the Plaintiffs in the Yeoman Action shall bring a motion to the Cowrt for the entry of the

Yeoman Settlement Approval 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 & motion to the Court, supported by the Defendants in the Western Canada Actions,
for an order approving a notice program 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 (o
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 Parties shall abide by the

Western Canada Notice Program ordered by the Court and the failure (o obtain an order on the
terms Set out in paragraph 27 above shall not be a basis to terminate 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
shal] bring a motion to the supervising court(s) for the entry of the Western Canada Settlement

Approval Order.

30,  The costs 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 Court
or the U.8. Cout. If the settlement is not approved, these costs will be non-refundable 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 of the Notice 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 amounfs in amounts
corresponding to the relative proportions setout 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

¢. 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; (3i) 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. Counsel™), as foreign representative,
for purposes of making the application for the Recognition Order,

33,  As soon ag practicable following the issuance of the Recognition Order (or the Sanction
Order 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, seck the
eniry of the New York Order by the United States District Court for the Southern District 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 fo 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 are paid
from the Settlement Amount pursuant to paragraph 34 shall be allocated between the recipients
of the Settlement Amount in amounts cotresponding to the relative proportions set out in
paragraph 39,

Conditions Precedent to Implementation of the Scttlement

36.  The settlement will become effeclive on the Effective Date when the following
conditions precedent have been satisfied or waived by all of the D&O Defendants who are
parties to this Settlement Agreement:

a. issuvance 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, Court refuses to issue the Recognition Order due to a lack of
Jjurisdiction;

issuance of the Québec Order; .
issuance of the Alberta Order;

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 Court File No. CV-14-10772-00CL (the
“CRO Action”) with prejudice and without costs, to be submitted to the Court in
form and substance acceptable to counsel to the Defendants (the “CRO_Dismissal

Order”);

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

the Fortier Seftlement 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;

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

abandonment, discontinuance and/or with prejudice dismissal of the Monitor's
inotion dated September 18, 2014 in the CCAA proceedings in respect of alleged
transfers at undervalue;

abandonment, discontinuance and/or with prejudice dismissal of the claims
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 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 beating Court File No. CV-14-10770-00CL;

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 holder of any of
the 11,5% 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 term is defined in the /neome Tax Act)
is a holder of the Noles;

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



1. 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 wrilten extension addendum, if the conditions in
patagraph 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 agrecments by and between the Parties
in respect of thie negotiation, 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&Q 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 Seltlement Amount shall be
allocated as follows:

a, CDN $4,875,000 to shareholder class members in respect of the shareholder
claims in the Securities Class Actions;

b. CDN $8,904,167 to noteholder ¢lass members in respect of the noteholder claims
in the Securities Class A ctions;

¢. 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 Seitlement Amount allocated to noteholder class members in respect of
the noteholder claims in the Securities Class Actions (together, the “Securities Class Action

12
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Settlement_Amount”) shall be distributed pursuant to a plan of allocation to be developed by
Siskinds LLP, Kirby McInermey LLP, and Hoffner PLLC (“Securities Class Action Coungel”)
and approved by the court, No portion of the Securities 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 {o the plan of allocation in respect
ofthe Securitics 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 “Omtario Consumer Class Action Settlement Amount”) shall be distributed pursuant to a
plan of allocation to be developed by Harrison Pensa LLP (“Ontario Consumer Class Actjon
Counsel”) and approved by the court. No portion of the Ontarjo Consumer Class Action
Settlement Amount shall revert back to the Defendants, regardless of the quantity of claims filed
or amount of funds remaining afier 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 joan
clags members of the class in the Western.Class Actions in respect of the claims in the Westetn
Class Actions (the “Western Canada Consumer Class Action Settlement Amount”) shall be
distributed pursvant to a plan of allocation to be developed by Bennett Mounteer LLP (“Western
Canada_Consumer Class Action Counsel”) and approved by the court. No portion of the
Western Consumer Class Action Seitlement Amount shall revert back to the Defendants,
regardless of the quantity of claims filed or amount of funds remaining afier 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 class 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&Q Estate Claim under paragraph 39;

¢, Securitics 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 Seltlement Amount; and

ii. fees not to exceed more than 15% ofthe remainder of the Securities Class
Action Settlement Amount,

plus reimbursement for expenses and disbursements.

44,  Subject to paragraph 43, Securities Class Action Counsel will seek court approval of the
fees and disbursements, plus applicable taxes, of Securities Class Action Counsel (including

13



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 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 Securities Class Action Settlement Amount. The request for
payment of such fees and disbursements does not form part 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 parties to the motion concerning 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.

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 for payment of such fees and disbursements does not
form part 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 parties to the
motion concerning 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,

46.  Western Consumer Class Action Counsel will seek court approval 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 taxes, calculated in
accordance with the terms hereof, to be paid as a first charge firom 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 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 parties to the
motion concerning the approval of such fees and disbursements and that they will take no
position or malke any submissjons 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 whatsoeyer 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 distribution of ‘any kind,
directly or indirectly, under the Plan, this settlernenl, 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&G 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 Agreement 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, nol publicize or comment in any way, whether privately or in public, regarding
eny 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 &0 Defendants by coniract or at common law,

50,  BExcept 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 Court 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
Store Amendments), and such other allegations as may be properly pursued within those
proceedings, or solely for purposes of those proceedings, so as to prosecute those proceedings to
their concluston, or (i) 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 Parties will support the implementation of the terms of this Settlerment Agreement in
all actions and before all applicable courts 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 Seitlement Agreement is terminated, the Parties will be restored to their
respective positions as at March 31,2014,

53.  The provisions of this Settlement Agreement are intended for the benefit all of the D&O
Defendants, as and to the extent applicable in accordance with their terms, and shall be
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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 Parties to be bound thereby., No waiver of any provision of this Settlement Agreement
shall be deemed or shall constitute a waiver of any other provision nor shall any such waiver
constitute a continuing wajver unless otherwise expressed to provide it.

56.  This Settlement Agreement shall be governed by and construed in accordance with the
laws of the Province of Ontario and the laws of Canada applicable therein, 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,

57.  This Settlement Agreement may be signed in any number of counterparts, all of which
together shall constitute one and the same instrument. This Seitlement Agreement may be
executed and delivered by fax transmission or by transmission in PDF or similar electronic
document format,

SIGNATURE LINES ON NEXT PAGE
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Signature page to Scitlement Agreement
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Lawyery for the Canadian Securities Class Action Plaintiffs
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KIRBY McJ¥BRNEY LLP Y
HOFFNER PLLC
Lawyers fog the/U.S, Securities Class Action Lead Plaintiffs

Date:
BENNETT MOUNTEER LLP
Lawyers for Western Canada Consumer Class Action Plaintiffs
Date:
HARRISON PENSA LLP
Lawyers for the Ontarto Consumer Class Action Plaintiffs
Date:
OSLER, HOSKIN & HARCOURT LLP
Lawyers for the CRO
Date:
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP
U.S. Lawyers for The Cash Store Financial Services Inc,
Date:

TORYS LLP
Lawyers for the Defendants, J. Albert Mondor, Ron Chicoyne,
Michael M. Shaw, Robert Gibson and William Dunn
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1ael M. Shaw, Robert Gibson and William Dunn
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Date:
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Lawyecrs for the Defendant, Craig Warnock

Date:

{ BARRET REYKDAL

Date:
S. WILLIAM JOHINSON

Date:

HALLDOR KRISTJANSSON



187

Signature page to Settlement Agreement

Date:
MILLER THOMSON LLP
Lawyers for 424187 Alberta Ltd

Date:

fAoe. 23, 205 ; YCE SMITH GRIFFIN LLP
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Date:
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Date:
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Date:
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" Lawyers for the Defendant, Craig Warnock
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MILLER THOMSON LLP
Lawyers for 424) 87 Alberta Ltd
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BARRET REYKDAL
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10,

11,

12,

13,

15.

16,

SCHEDULE A

Globis Capital Pariners, L.P, v. The Cash Store Financial Services Inc. et al., Southern
District of New York, Case 13 Civ. 3385 (VM)

Fortier v. The Cash Store Financial Services, Inc. et al., Ontario Superior Court of
Justice, Court File No, CV-13-481943-00CP

Frughes v. The Cash Store Financial Services, Inc. et al., Alberta Comt of Queen’s
Bengh, Court File No. 1303 07837

Dessis v. The Cash Store Financial Services, Inc. et al., Quebec Superior Court, No; 200-
06-000165-137

The Cash Store Financial Services, Inc. v. Gordon Reykdal et al., Ontario Superior Court
of Justice, Court File No. CV-14-10772-00CL

Timothy Yeoman v. Gordon J. Reykdal et al., Ontario Superior Court of Justice, Court
File No. 4171/14

Timothy Yeoman v. The Cash Store Financial Services Inc. el al., Ontario Superior Court
of Justice, Court File No. 7908/12 CP :

Bodnar et al. v. The Cash Store Financial Services Inc. et al., Supreme Court of British
Columbia, Vancouver Reg. No. 3041348

Stewart v. The Cash Siore Financial Services Inc, et al., Supreme Court of British
Columbia, Vancouver Reg, No, 5154624

Stewart v. The Cash Store Financlal Services Inc. el al., Supreme Court of British
Columbia, Vancouver Reg, No. S126361

Tschritter et al, v. The Cash Store Financial Services Inc. et al., Alberta Court of Queen’s
Bengch, Calgary Reg. No. 0301-16243

Efthimiou v. The Cash Store Financial Services Inc. et al., Alberta Court of Queen’s
Bench, Calgary Reg. No. 120111816

Meeking v. The Cash Store Financial Sevvices Inc. et al., Manitoba Court of Queen’s
Bench, Winnipeg Reg. No. CI 10-01-66061

Rehill v. The Cash Store Financial Services Inc, et al., Manitoba Court of Queen’s
Bench, Winnipeg Reg. No. C1 12-01-80578

Ironbow v. The Cash Store Financial Services Inc. et al., Saskatchewan Court of Queen’s
Bench, Saskatoon Reg. No. 1452 of 2012

Ironbow v. The Cash Store Financial Services Inc. et al., Saskatchewan Court of Queen’s
Bench, Saskatoon Reg. No, 1453 of 2012
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SCHEDULE B

Form of Plan of Compromise and Arrangement
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1.

6490051

SCHEDULE C
CLAIMS NOT RELEASED BY D&O DEFENDANTS

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 for
compensation in respect of pay in lieu of notice of iermination, severance pay and/or the
loss of benefits or other entitlements, howsoever arising, whether common law or
statutory.

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.
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SCHEDULE D

Plan of Allocation for Securities Class Action Distributions
to Securities Class Action Class Members
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1.

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

and

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

PLAN OF ALLOCATION
Distribution of Class Compensation Fund to Class Members

The following definitions apply in this Plan of Allocation:

a.

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

Cash Store means The Cash Store Financial Services, Inc.

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

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

Claims Administrator means RicePoint Administration, Inc,

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

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

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

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

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

Class Settlement Amount means CAD $13,779,167 plus any accrued interest.



m.

u.

2.

Eligible Securities means Shares or Notes acquired by a Class Member during the
Class Period. The date of purchase or acquisition shall be the trade date and not the
settlement date,

Excluded Claim means any of the following:

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

ii, aclaim by or on behalf of any Excluded Person; or
iii. aclaim by or on behalf of any Third Party Lender.
Excluded Person(s) has the meaning ascribed to it in the Plan.

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

Note(s) means Cash Store’s 11.5% Senior Secured Notes due January 31, 2017.
Note Claim means a claim by a Claimant arising from the acquisition of Notes.

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

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

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

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

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

Share Claim means a claim by a Claimant arising from the acquisition of Shares.

198
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X. Share Inflation means the artificial inflation per Share as found in Table A.
y. Third Party Lender means

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

ili. The subsidiaries, owners, affiliates, directors, officers, pariners, legal
representatives, consultants, agents, successors and assigns of anyone
referenced in (i) or (ii) above, and all immediate family members of such
persons;

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

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

2. The Claims Administrator shall distribute the Class Compensation Fund as set out below.

Objective

3. The objective of this Plan of Allocation is to equitably distribute the Class Compensation

Fund among Class Members that submit valid and timely claims for Eligible Securities.

Deadline for Claims

4. Any person that wishes to claim compensation from the Class Compensation Fund shall
deliver to or otherwise provide the Claims Administrator a Claim Form by January 8,2016 or
such other date set by the Court, If the Claims Administrator does not receive a Claim Form
from a Claimant by the deadline, then the Claimant shall not be eligible for ény
compensation whatsoever from the Class Compensation Fund. Notwithstanding the

foregoing, the Claims Administrator shall have the discretion to permit otherwise-valid late
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4

claims without further order of the Court, but only if doing so will not materially delay the

distribution of the Class Compensation Fund.
Processing Claim Forms

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

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

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

Clain.

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

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

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

or alternative documentation acceptable to the Claims Administrator.

6. The Claims Administrator shall ensure that claims for compensation in the Claim Form are

made only in respect of Eligible Securities.

7. The Claims Administrator shall take reasonable measures to verify that the Claimants are
eligible for compensation and that the information in the Claims Forms is accurate. The
Claims Administrator may make inquiries of the Claimants in the event of any concerns,

ambiguities or inconsistencies in the Claim Forms.
Allocation of Class Compensation Fund

8. Only Claimants that the Claims Administrator has determined to be eligible for compensation
pursuant to paragraphs 5-7 are entitled to recover compensation from the Class
Compensation Fund. For greater certainty, a Claimant that is a Third Party Lender is not

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

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

a. 64.621% of the aggregate amount available for distribution in the Class
Compensation Fund shall be allocated to Note Claims and shall be distributed to the

eligible Claimants in accordance with the terms set out herein (the “Note Fund™); and

b. 35.379% of the aggregate amount available for distribution in the Class
Compensation Fund shall be allocated to Share Claims and shall be distributed to the

eligible Claimants in accordance with the terms set out herein (the “Share Fund”).
(Each of the Share Fund and Note Fund are referred to as a “Securities Fund”).

11. As soon as possible after (i) all timely Claim Forms have been processed (or those otherwise-
valid late Claim Forms that the Claims Administrator has exercised its discretion to permit);
(ii) the time to request a reconsideration for disallowed claims under paragraph 28-29 has
expired; and (iii) all administrative reviews under paragraphs 30-31 have concluded, the
Claims Administrator shall determine the Recognized Loss for Share Claims and Note
Claims of each eligible Claimant as follows, subject to the Additional Rules set out at

paragraphs 15-21:

a, Purchase/acquisition and sale amounts in currencies other than Canadian dollars will
be converted to equivalent Canadian dollar amounts using the publicly available

currency exchange rate at the close of business on March 31, 2014.
b. The ACB for Shares and/or Notes purchased/acquired is determined using LIFO;

c. The Recognized Loss per Share for Share Claims is calculated as follows, with

reference to the Share Inflation as set out in Table A at paragraph 12:



Time of Sale or Disposition
of Shares acquired during
the Class Period

Recognized Loss

November 24, 2010 to February 13,
2014

The lesser of

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

and

(ACB ~ Sale Price}

February 14 to April 11, 2014

The lesser of :
the applicable purchase/acquisition date Share Inflation
and

(ACB — Sale Price)

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

The lesser of:
the applicable purchase/acquisition date Share Inflation
and

(ACB- CAD$0.32)

d. The Recognized Loss per face amount of Notes for Note Claims is calculated as set
out below. Notwithstanding anything in this paragraph, however, the Recognized

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

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

Time of Sale or Disposition
of Notes

Recognized Loss

On or prior to February 13, 2014

(ACB - Sale Price)

After February 13, 2014 or still held

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

202



203

For Notes acquired before September 20, 2013:
(ACB — 8484.50) plus the lesser of:

(8484.50 ~ Sale Price) x 0.40

and

($484.50 - $211.25) x 0.40

12. The applicable Share Inflation rates are as follows:

TABLE A ~ SHARE INFLATION

Purchase/Acquisition or Sale Date Range

Artificial Inflation Per Share

November 24, 2010 — August 31, 2011 CAD$0.25
September 1, 2011 ~ January 23, 2012 CADS$0.39
January 24, 2012 — December 9, 2012 CADS$1.30
December 10, 2012 —~ September 19, 2013 CAD$0.39
September 20, 2013 — February 13, 2014 CADS0.14
After February 13, 2014 CAD$0.00

The applicable Note Inflation Periods are as follows:

TABLE B - NOTE INFLATION PERIODS

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

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

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

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

Claimants’ Recognized Loss in relation to Notes; and

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

Claimant’s Recognized Loss in relation to Shares.

14. The Claims Adnnistrator 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.

16.

17.

18.

19.

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.

The Recognized Loss for any particular disposition of Eligible Securities shall be no less than
zero (CADS$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 (CADS$0.00).

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.

There shall be no Recognized Loss on (a) short sales of Cash Store securities during the
Class Period or (b) purchases/acquisitions during the Class Period that were used to cover
short sales; however, any and all aggregate gains resulting from any short sales shall be offset

against Recognized Losses on other transactions by the Claimant.

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

204
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20.

21.

-9.

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

unless specifically provided in the instrument or gift or assignment.

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

initially paid for the Eligible Securities.

The Claims Administrator shall make payment to an eligible Claimant by either bank transfer
or by cheque to the Claimant at the address provided by the Claimant or the last known
postal address for the Claimant. If, for any reason, a Claimant does not cash a cheque within
six months after the date on which the cheque was sent to the Claimant, the Claimant shall
forfeit the right to compensation and the funds shall be distributed in accordance with
paragraphs 22-23.

Remaining Amounts

22,

If any funds remain in the Class Compensation Fund by reason of uncashed distributions or
otherwise, then after the Claims Administrator has made reasonable and diligent efforts to
have eligible Claimants cash their distributions, any balance remaining in the Class
Compensation Fund six (6) months after the initial distribution of such funds shall be
redistributed to Claimants who have cashed their initial distributions and would receive at
least $10.00 on such additional redistribution in a manner consistent with this Plan of
Allocation. Such payment will be made, first, to eligible Claimants within the same
Securities Fund in which there is a balance remaining, After such time that all eligible
Claimants in a particular Securities Fund have received distributions amounting to their
Recognized Loss, then any remaining balance allocated to that Securities Fund shall be
distributed to eligible Claimants in the other Securities Fund in a manner consistent with this

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

Class Compensation Fund after the redistribution is completed among eligible Claimants in
the same manner and time frame as provided for above. In the event that Class Counsel
determine that further redistribution of any balance remaining (following the initial
distribution and redistribution) is no longer feasible, thereafter, Class Counsel shall donate
the remaining funds, if any, to a non-sectarian charitable organization(s) certified under the
United States Internal Revenue Code § 501(c)(3) or Canadian charity or other non-profit
group to be designated by Class Counsel and approved by the Courts.

Completion of Claim Form

24,

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

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

Irregular Claims

25,

26.

217.

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,

Where a Claim Form contains minor omissions or etrors, the Claims Administrator shall
correct such omissions or errors if the information necessary to correct the error or omission

is readily available to the Claims Administrator.

The claims process is also intended to prevent fraud and abuse. If, after reviewing any Claim
Form, the Claims Administrator believes that the claim contains unintentional errors which
would materially exaggerate the Recognized Loss to be awarded to the claimant, then the
Claims Administrator may disallow the claim in its entirety or make such adjustments so that
an appropriate Recognized Loss is awarded to the claimant. If the Claims Administrator
believes that the claim is fraudulent or contains intentional errors which would materially
exaggerate the Recognized Loss to be awarded to the claimant, then the Claims

Administrator shall disallow the claim in its entirety.
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28.

29.

30.

31

32,

33.

-11-

Where the Claims Administrator disallows a claim in its entirety, the Claims Administrator
shall send to the Claimant at the address provided by the Claimant or the Claimant’s last
known email or postal address, a notice advising the Claimant that he, she, or it may request
the Claims Administrator to reconsider its decision. For greater certainty, a Claimant is not
entitled to a notice or a review where a claim is allowed but the Claimant disputes the

determination of Recognized Loss or his or her individual compensation.

Any request for reconsideration must be received by the Claims Administrator within 21
days of the date of the notice advising of the disallowance. If no request is received within
this time period, the Claimant shall be deemed to have accepted the Claims Administrator’s
determination and the determination shall be final and not subject to further review by any

court or other tribunal.

Where a Claimant files a request for reconsideration with the Claims Administrator, the
Claims Administrator shall advise Class Counsel of the request and conduct an

administrative review of the Claimant’s complaint.

Following its determination in an administrative review, the Claims Administrator shall
advise the Claimant of its determination. In the event the Claims Administrator reverses a
disallowance, the Claims Administrator shall send the Claimant at the Claimant’s last known

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

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

subject to further review by any court or other tribunal,

Any matter not referred to above shall be determined by analogy by the Claims

Administrator in consultation with Class Counsei.

2611658.17
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SCHEDULE E
Litigation Counsel Rétainer;

(Contingency Fee Retainer: Agreement fr Litigation Counse])
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CONTINGENCY FEE RETAINER AGREEMENT
This conitngénoy fee retainér agréemeri i made s of Noyembes 14, 2014, and s made:.
BETWEEN:

Thoraton Grout Finnigan LLY'
Canadian Pacifie Tower
Taronto-Dominion Centre
100 Wellington Steeet West, Suite 3200
Toronto, ON MSX 1K7
Tel: 416-304-1616
Pax:416-304-1313 B ]
'._(‘?T.GF"):

wangd -

Voorhefs &.Co, LLP
333 Bay Straet, Suite 810
Toronto, ON M55 2R2:
Tel: 416-947-1400
Fak: 416 2047-1256;

(Ve

wgnd-

W'lhamE Azxz

The: o
TCS Cash Store Inc., Instaloans Ine - 252331 Canada Inc,, 5515433 Mamtoba Tne;, and
1693926 Aberts L:td, foing business.as “The “Title Stare™
15511 123" Averne
Eduionton, AB T5V.0C3
-

(fhe “CHetie?)
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Joint Retainer

1. The Client is jointly-retainirig TGF and ¥Co (together; “Counse}”) o provide litigation
adyice and services in respect.of Sertain olaiins and poteritial claims of the Client as
ocutlined below, The Client'agrees that the Contingenoy Fee set out herein for work
undertaken by- Counsel on the Client's- behdlf shall be divided between Counsel in

proportion 10 the work done and responsibilities assumed.

Scope of Retainer

2. Counse] is being rétained to provide litigation advice and services in respect of certain
claims and’ potential claitng: of the Client against certain former ditectors and officers,
professional advisors;: counter-parties and oftier third parties for 'a number of causes of
action. including, ‘but niot: Jimited to ‘neghigencs, melfeasanics; oppression,. breach of
fiduciary and- stafutory duties; breach: of* coniraet,. kniowing assistancs. and. knowing:
‘reoeiptin-connection.with the operation‘of husiness'of The;Cash Store Financial Services
Ine. (“CSE?) includitig 15 related; afiiliated and’ investes companies; CSFs . public:
disclosure inclading:its' qudited and unavidited Snancial statements; cerfain xelated party
transactions, CSF*s Jarary 2012 purchase:of:a foan portfolio fora third party lenders
(“LPLs"), the valuation of fié loan portfolic, CSF's issnance o $132.5 million aggregate
principal ‘amount of Sénior Seciwéd Noteés and related: disclosures, the payment of
retention payments to TPLs, CSF’s régulatory complidnce and such further and other

matters as may be agreed between the CRO and Counsel (togetber, the “Claims”).
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,.,J obx: megan, called to the Omanof Bar'1984

Xnsiructions:

Counsel is authorized. to act for the Client i thil ‘engagement on the reasonable
instructons:of the CRO, or'such other person the CRG thay. adiise Counsel inwritinig 85

‘authorized to instruct Counsel.

Choice of Contingelicy Retainer

In representing the Client’s interests $n respect of the Claims, Couiisel will bis-incwrrlriga,

‘sgnificant:amount of time and out-ofpocket expenses foir and:on behalf ofthe:Clierits In

retaining the:services-of courisel, the Client hias this ojtion:of retaihing solicitois by Way:

-of-an h'bur-bii vate retainél; Whereby each.hour 6f portion offan hiuy spent bi:the:stlicitor

:goligitors and she. Client-can consult other solicitors iof-:p;pmpard'r&f&;g; The hour;y--r'a"tcsa

-chatgéd by Counsel, as at'October 2014, are as:follows:

Deborah Palter, called to tha Ontmb Bar 1596 "

We oorhels, called to the:Ontario Bar

Mich P’Wool]combe, called to-the Ontario’ Bar 1996 N
Shane Priender;ealled to the Ontario Bar 2004 $600/hom' ?
Lawyers with four t6 six years-experlence 337 540.8475/hotr
Lavyers with one to three:yeas expetierics #2795 16:$350/ o
Law Clerks; 82751 houg:

Notwithstanding that the Client has been-adyised of the honrly tates chatged by: CQuns‘e..l;
and notwithstanding that the Client has had the opportunity to-compare the ho"zii‘i}i’«x'ate's

charged by Counse] with the hourly rates charged- by otfier solicitors, the Client. has
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chosen: to, refain Counsel, jointly, by way of a confingency. fee agreement, The Client
understands: and ‘acknowledges that.ll the usual protections and controls on retainers
between 4 solicitor and a cliém,;‘a'é"'deﬁﬁe‘d:by the Law Society of Uppet Canada and the
common law; apply to this Contingency Fes Retainer Agreeinént. The Client undexstands
that hourly rates are subject fo increase on Janusry 1 each year. The Clients will be

-notified in-writing of any hourly rate Increases before such increases take effect.
Amount of Contingency Fee

6. The. contingency fee pald by the Client to Counsel is eqval to 33:33% of .all amounts
recovered-on behalf of the Client for all damages and losses, including interest thereon,
arising from -any..of the pursued Claims, -excliding taxes and disbursements (the.
“Contingency Fee?); regardless-of the souree. of recovery whether. by way of settlenent:

-of the Client’s Claims,:or by way of & judgment following a trjal.

7 The proceeds-of any settlemerit or final order.of the Court-on any prosetuted Clajms (the

“Liiigation Proceeds”).shall be distributed ds follows::

@) Counsel Will riot be entitled fo. any payment in respect of fees mnless or until
Litigation Proceeds are received by the Client, subject to the termination

provisions of this Agreoment set out below.
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@ The Clignt will be xesponsible: for paying afl reasonable: disbursertents and.all.
applicable.taxes as ihiey are incurred; Any Litigation Proceeds thet ate.spesifically:

allocated t6 disbursérients will b paid t6the Client as veiimbirsetneiit.

¢y Any Lifigation Proceeds that-are specifivally allosated to cosis will Be pid to

Counse] and credited against the/ Contingenoy Fes:,

(@  Any Litigation Proceeds that 4ie not. specifically designated ‘as. allodations for
oosts .or -disbursements shiall be inclided.in-the darnages:and intérest avidrd 16

whichi the Contingency Fee applies:
¢y  Counsel will bié pdid i Contingoiisy Pee:plus HIST ol the reimaliidef: of the
Litigation Proceedsallovated 1o diminges, Tosses and irtersst;.

()  Theremainder of the:Lifigation Proceeds will be paid to-the.Client,

AY
8. By way of:example;-and for‘iiluskative: purposes oly; we:offér the Tollowihe sample:

ealoulation, .Supposs, affer tiala court ordered anaward o the Clibntas follows:
Damages
JToterest

Costs
Disbursexnents

.Grand Total $25,000,600

9. The Contingency Fee would b applied to thie 320,000,000 deinages award ‘and the
$2,000,000 interest award (e, 33.33% of $22,000,000, being $7,332,600). The

$2,500,000 costs award (which is assumed for this fllustration to include HST) would be,

[y
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paid to Counsel and credited against the Contingency: Fee: In this example;.$2,500,000 in
costs will be paid 1o Counsel directly by an adverse party or parties, and credited against
the Contingeney Fee of $7,332,600, reducing the amiount payatle by the Cliemt to
Counsel from $7,332,600 o $4,832,600, The. Client would be responsible for paying all
applicable taxes on this amount to Counsel. Ini this example 13% HST would be.applied
to the Fee.of $4,832,600 for a total payment of $5,460,338, The. Contivgerioy Fee will be
divided as between TGF and VCo as they determine. The remainder of the Litigation
Proceeds will be paid to the Client, The $500,000. dishixsement. award ‘would. be paid:
diractly to-the Cliext.as reimbursement for disbursement:costs incurred and paid. In this
example, the Client’s total recovery would be$19,539,162 being $25,000,000 less the

Contingeney Fee (plus.tax) of $5,460,838,

Tt is agreed. that Counsel shall not. recover more. i fees then the' €liént recovers as

darnages or by.-way of settlemeri;

Coits Awards/ Cohifributions

1%

The Client may be awarded costs by adverse oi othes partiessin addifion tq any monetary

award for damages and interest. Unless. otherwise ordered by 2 judge; the -Client:is

entitled to receive any costs contribution or award, on a partial indemnity seale or'a
substantial indemnity scale, payable by an adverse perty; By: executing fliis Contingency

Fee Retainer Agreement, the Client authorizes and. directs. that all funds clafmed by

* Counsel for fees and costs shall be paid to Counse} in trust from any Litigation Pracseds.

The amount of the Contingency Fee payable to Counsel shall exclude any amount

214
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-gwarded and: cpllecfed or.agreed to. that is- separately specified ‘as being It xespect of

costs,-

12, During the course of the litigation proceedings contemplated. uuder this Agreemerit;
‘motions iy be: bionght in ¢otrt on‘the Clisnt’s Befialf 6r¢defonded on the (Client’s
behalf, Iri thie event that the Court awards costs to be:paidio:thié Client by an adverse
party, Counsel will refider an-interlm-accotritand ahy account so-rendéred will bé:paid to
-Counsel and credited to’the Contingency Féé:that will be chaiged'io.the Client.

Client: Obligations:

Dishrirsements.

13. It isiagresd that:thé Clisntwill b, tésponsibléfor all xeasoniablé disbutsemehis oves the
coins® Of the'file; S they aré inourréd; subject to-potential reimbiirsement by an adveise:
péirty-or; partiesyas: Set :out above in.fhe evéiit of zesovery of.a Specified-disbiisenient:
-award.

Advérse Costs Avatds sind Seeiity for Costs:

14,  Inthe.event that:cosis of other parfies are awarded’dgainst.the Client.6r-against Coulise],
those costs are solely ‘the responsibilify of*ihie Client and. viof! the: vesponsibility -of

Counsel. The Client:will also bear the §oic,:qspjons.iﬁi‘iit'y for the satisfaction of any orders

of the Court requiring payment into cotirt for security for costs;



Litigation Trust Account

15,

- 16;

Ta provide some assurance it regards 1o the obligations réferred to in paragraphs 13 and
14 of this Agresment, the Client will, as réquired to fund thesé. obligations and in‘axiy
event by not later than March 31, 2015; fuid a trust accounit with $1,000,000 (the
“Litigation Trust Account”) which will be available to (i) pay disbursetnents afid tixes
thereon; (ii) pay any adverse-costs awards against the Client or Counsel, -and (iii) satisfy
any orders or agreements to provide seownify for costs in respest of -the. prosecuted
Claims. Any balance in the Litigation Tiust Account will be returned-to the Client at the:

conclusion of the prosecuted Claims.,

It connection with aﬁy contemplated distributions by the Client to: jts creditors-of its.
existing.assets or any Litigation: Proceeds that; the. Client heseafier receives: fiom finie to:
time;:the Client and the CRQ:will consult with. Conrisel atid endeavourin.good faitk to!
ensire, that the Client hilds back-nd zetains; eitfier ini 1f5 .o atsowmt ordn the Litigation.
Trust Accontt, e appropriate amaunt of ¢ash 10 satisty the Gleats then xeasonsbly
antivipated obligations in relailon to future dishnicsernents, possible-cost-aivards.and.any

existing or possible ordets for sectirity for costs;

Alternative Fanding Arrangements

17,

Ag an alternative to the obligations st forth in paragraphs 15 4nd 16 6f this Agreement,
the CRO, should he determine it to be appropriate and ift the best intérésts of the Client
and its stakeholdets, shalt have the discretion at any time to-negotiate and. implement

arrangements with one or more third parties (which, for clarity, may include members of

216
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18.

19,

-the: Ad Hoo: Committee of Cashi Store Noteholders) wheteby that pasty or parties will
Fand all disburgements, will indemnify fhe Glfent and Counsel for advarse cost aviard
and will-fund, 2 paymient. into court {or othefvise provide-appropriate sseurtty for) any

-amount-ordered: by-tie ‘Court 6:be posted s security for-costs, Any snch: alfernative -

‘amengements must be acceplable. to Cownsel; acting: redsoriably, and' the costs of

oblining these amrangements will be paid by tie.Clterit (aid may inclide, at ths CRO’S
disergtion, a patiofpation in the Client’s Stiare: of futire Lifigation Proceeds); In the everit
$uch alternative. aahgérients e’ bpleiticnited fn. relation: to &l 6f the: Clients

#foremientioned obligations; any batanes rémaliiig ini the Litigation Trist Account wil

‘b retumed, todthie Cligtit,

Righit-to Assess: Solicifor?s Will

“The: Cligrit:lids.th: nght toiask the:Superior-Counrt of Justice to re.vmw antl:approve the:

“Bilk submnted to the Olient by. Cotifsel if Payment of‘their Ffees and d1sbursements i§:

fnade’ by ~way.: 3 this Coningenoy Fee'Reléiner: Agreement, Should & Clest: Wisho:

exercisé, thié -wighit;. the. Client may. apply- fo -thé Supéiiér: Cott of Mistic: fort &
assessmenf of the: solicitor’s B rendered ‘in:respect of this Contingency Fee:Reétaineri

Agreement-within six months after its delivery,

"Termination of this Coilitingency Fee'Retainey Apretment-

The parties may mutually-;agrce»at.any time duting the course of Counsel’s. representation
of the Glient, by written' agreement. batween the Client and Counsel, {o: ferminate this.

Contingency Fee Retainer.Agreement and to enter into an hovrly rate retainer agreement,
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10

In that event, the terms of this Agrecment no loxiger apply to the calculation of fees to bs
charged by Counse] for the services performed by Counsel. Iisiead, Coutissl will thatge
the Client on an hourly rate for-all the work they-have alreddy dore on the Cliént’s behalf
from the inception of the file and all the work Cotnsel will continue to do ori the Client’s
behalf to the completion, of the fils, either by way of setflernent or by Wey of judgment
after triel, based on the houdy rates set out in paragraph 4 of this Agreement (as such

rates may be increased in accordance with paragraph 5).

In the event of a termination for cause by the Client, or & fermination by Counsel,
Counsel will be paid () a percentage of any. Liﬁgation?Pmceeas‘ﬂiat the Clieut thereafter
becomes entitled fo, not. to exoeed 33,33%, fo ‘be determiined’ by the CRO, after
consultation.withi Counsel regardirig same; based on the:6ontribiutivh imade By Coimsel to
the realization of those Litigation Proceeds prior 6 terminatioh; and (b) all disbitsements
incurred. by Cousisel jpriof: 16, the.-tefmiretion: -and: all, takes: exigible on fees and
disbursernerits: For these pirposes; eanss shall mean &£l by Counsel 6 redsoriably
purstie the Claims in 4 diligent. and respoiisible marnes whlch failue: has materially
hained the Client and contindss aRsk téasoiable nofics thereof from the CRO to
Counsel. Any dispite as toWEetixer}t'he' Clignt-had cause: for t'anﬁinaﬁqﬁ,‘ ‘01 as 10 the
entitlement of Counsel to afiy Litigation Proceeds based on. their contribution (as
contemplated by paragraph 20 or 21 of this Agreement), will be submitted to 2 single,
mutvally appointed arbitrator in Ontario, pursuant to the Arbitration Aet (Ontarlo) for

{final and binding arbitration,

218
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21,

99,

23,

24,

11

: Ip'{he'exieqt of'a-termingtion gther thap for cause by the Client; Counsel will. B¢ paid the:
‘greater of (2) the amoynt caloulated by multiplying fhe-fime speritworkingionthe Claims.
‘forthe termination date by Counsel’s: usual hourly rates for the'lawyers: involved plus:
disbursements. and all-applicabletaves; and (b) 33.33% of any-Litigetion Proceeds that
‘the Clientbesomies enfitled 16 withifi twenty-fotu. (24) months following the feriiation
date; together. with. 2 percentage 'of any Litigation Pioceeds that the Cliént beeomes.
enititled to: mors-than twenty-foui (24) mohths followitig the termination date, 1ot 16
exceedl:33:35%, 10; be. detormiined by, the: CRO, after:consulting the-Counsel tegardifig
‘sariie, biised on thie’ Contribufion: nisde by Counsel to the realizationof thésé Litigation
Proceeds prior {6:termination..In the- event-of & termination oihér thait for causé by the

{Cliént; Counsel will also be pajd:all:outstanding disbursements incurred by.Cotmsel prior

to:the termindtion:date and-all taxes exigible on fees and disbutsements,

- By termination: ofhis ‘Agreement: by :Counsel ‘will Be done finzgomplianpe: withi-the:

‘applioable:nues; il repylations wnder the Soliciors Aef. and the Riles. of Profossioal

Conduct:

For the: piirposes of thiese térininatiort provisions; the’ Glient agges 1o promptly. provide

Coinse]: with: any. judgiient; order of settlensnt, dosumenis-awarded o entered into af

+ any time before or after any terminatior: of this Agreetnent,

Unti). such tifae &s all bills,. accounts, disbursements and expenisés have. been paid to
Counse] by the Client, Counsel retains a solicitor’s lien on the Client’s file, and will only

Telease the file. to a new solicitor upon satisficory arrangements being made for the.
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12

protection and payment of the ascounts of Counsel from any-settlement or judgment-after

fal,

Unless otherwise ferminated in accordance with-the provisions set forth hetein, this
engagement ends when Courisel’s work ofi the éngagesment js. completed and: the final

account isrendered,

Acknowledgments by Counisel

26,

27,

Counsél acknowledpes and agrees that: the: prosécution of any Clalths sgainst.foret’
directors and. officérs of the Client shall be: conducted in a manner- that the. CRO:
détermines 1§ not:adverseito cerfain.agreed-ppon elaims gurrently being pursned on behalf.

of CS¥ shatcholders:and noteholders and the insurance thetds responsive thereto:

affet n‘any way ihe:ability.of Client to advancsand jiiplement:a plan of compromise or
arcangemient in fhe CCAA proceedings which proposes to sett{e'aid release any Claims

against certain agreed:upoi patties as pact of'a global séifleriiént proposal or otherwise,

and on terms that may bie-approved by ereditots wid the:cotict (a “CCAA Plan®);-es the

case. may: be;, without the consent or partiopation of Counsel or any compensation
therefor; provided that, where any of these partictlar Claims are settled in dny such
CCAA Plan following material and/or- successfill prosecution of such: Claims by

Litigation Counsel, then, following consultation among the CRO and Counsel,

220
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13

compénsation’for. Counsel-iny respect.of any:such Cléims may be: as.proposed in:any-such.

CCAA. Plan to be presented to- crediforsiand the court-forapproyal.
N6 Recovery by Client

28, In the-eventthdt no money i recovered by:the Client by way of sefflement or judgment;
no fees shall'be charged or billed to the:Client by Cownisel, As noted above; the:Client.
remains resporsible for the payment to-Cotiise], of all tesisonable; disbursements as they-
aré:iiicrireéd, Yegardless of the owiconic of the case, Fiithes; in The event that-any costs of
othe parties dve-aviarded against:this Clieit; thiose-costs are the solé fésponsibility of the
Client: Counse) will eosult with the: Clioht ot Verious iss diwing the-gourss of
Titigation abotitths likeliioad:0f the-Claims Bbing lostiand:ng recoVésyobtaited,

Sppeals

29, The Clent; ckhiowledges thiat '008ts o el dppeal of any fogment: of ‘vidéty oxfor

seivides rendérd forthe colléstionar satd jagientor order; dvs Sspatats andapatt Fiot
thie: seivites pérforined tinder this Agleembiitiahid arsot-covered by this Agreenient: In,
the eveit.of i appeal:6r in‘the sventhat colléction. on & judgment iy necessary; & new’

retainer agreément shill'be entered:info befiween the Cliépt 4nd Gounse;
Confidentiality

30,  Counsel undertakes not to-disclose or misuse the Client’s confidential information subject

only to applicable law and professional rules.of conduet,
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Conflicts

31

32

While Counsel is engaged by the Clierit, Counsel viill viot ¢t for'another client whose
initerests conflict with the Client’s interests in this métter, wnless the Cliént consenits. Iti
this régard, proyided that (i) the other maiter is not the same a5 or releted to any:matterin.
whioh Counsel is currently representing the. Client, and (i) Counsel protects the Client’s
confidential information,.the Clienf agrees not to object to Counsel’s representation of
anothier client in any engagement. that is ddverse to the Client's intérests (inchuding, in
litigation). .Another client’s infetests ‘will ot nomnally be -considered adverse to' the
Client's interesfs merely biecavse the other olient i a business competitor of is asserting
legal posifions that ars inconsistenit with legal positions asserted: by-the Client, or is

adverse Ii interest to-entities/ji wwhiich the Client has a télationshipthiough owresship or

oftisrwise,

The Clientsaknowiedpes: that, ‘aftés the' Client is rio: lomger & client of Cowrisel. ihat:
Couiis] may:tepresenit othier clierits Whos inferests:aré adyetse to the Client’s, provided

that Counse] pioteats'the Clietits eorifidential information, -

Complidnce with Ontaxjo Law

33.

This Agreemerit is mads in compliance with the lepislation and repulations govering
contingency fee refainer emangements in the Province of Ontario. By sfgning this
Contingency Fee Retainer Agreement, the Client expressly consents to ‘Counsel sending
the Client commercial elechronic messages, from iime to time, in accordance with

Canada’s aati-SPAM legislation.
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‘Voluntary-Execution

34, Byexeouting this-Agreement, tho Client scknowedgss thatiit has had the oppornisity to
obtalti independent Tegal advice and hasmotistheléss chioéen'to enter-into fhis Agreernent
willingly and: y‘cii‘xmt'a'afi‘_lj‘z without iandue infliefics of doersioh of any sott. The Clieat
furthicf' Confirms that by skeeuting this Agicemeiit:that Client hes isd. an opgortutiity 16
reviéw the terms ‘of. the: Agreeriehf hefore signing:and understands all the terms and

.Cond'iﬁqhs“s,é_t.on't:hex‘ein;
~Co.i'!i'}t}-Apprb,\iél‘

35, This Agreement js conditionzl o approval by the. Cowt. supervising the CCA&
proceedifig #r Cash.Store- Firianeial. Inc: . Approvall of fhis Agrsesient will Be sought

forihwithupon the-execution of this:Agreerient by Counselindthe Client:

‘DATE; Novembor[ 12014

" ;‘I‘he Cash StoreFmax{c)a] Inc.w —
:Pe ; WlﬂlamE Az:z

i Witness i

Bl s

DATE: Tovember {8, 2014

2

! 'I‘ dtor Grout Finnigaph LL?
ohn Finnigan
! P

+ Partner



DATE: November\.7.,2014

16

v

/é%//dﬁ,

Voorhels & Co LLP

[

PO ]

R oy T L R 0t S
“Title: Pariner
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THIS'IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF WILLIAM E. AZIZ
SWORN BEFORE ME THIS 12"

_;;mOVEMEER, 2015

(v'///ﬂ\%:«,{ P
A Commizsicner for taking Affidavits, ete.
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Court File No. CV-14-108518-00CL

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., AND 1693926 ALBERTA LTD.,
FORMERLY DOING BUSINESS AS “THE TITLE STORE”

APPLICANTS

PLAN OF COMPROMISE AND ARRANGEMENT

pursuant to the Companies’ Creditors Arrangement Act
concerning, affecting and involving

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

October 6, 2015
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1

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 Term Sheet in respect of the
Priority Motion Settlement pursuant to which, among other things, (i) the claims asserted by the
Ontario Consumer Class Action Plaintiff (which claims were subsequently supported by the
Western Canada Consumer Class Action Plaintiffs) against the Applicants, their assets and the
recoveries available for the secured 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/Insurer Global Settlement pursuant to which, among other things, (i) the claims asserted by
the Securities Class Action Plaintiffs against the D&O defendanis in the Securities Class
Actions, (i1} 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/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 terms and conditions set forth in this Plan and the Settlements, as the
same may be approved by the Affected Creditors, the CCAA Court and the Class Action Courts
pursuant to the Sanction Order and the Class Action Settlement Approval Orders.

AND WHEREAS, on September 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.

ARTICLE 1
INTERPRETATION

1.1 Definitions

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,
rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada,
the United States, ot 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 Inc., formerly known as The Cash Store Inc., 986301 Alberta
Inc., formetly known as TCS Cash Store Inc., 1152919 Alberta Inc., formerly known as
Instaloans 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 hoids 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 Saturday, Sunday or a statutory holiday, on which banks
are generally open for business in Toronto, Ontario,



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

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

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

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

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

“Claim” means any right or claim of any Person that may be asserted or made against any other
Person, in whole or in part, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or
costs payable in respect thereof, including by reason of the commission of a tort (intentional or
unintentional), by reason of any breach, termination, disclaimer, resiliation, assignment or
repudiation of any contract, lease, cardholder 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 1I, LP
and Blackwell Partners, LLC, in its capacity as a Senior Secured Lender under the Senior
Secured Credit Agreement.

“Coliseum Claims” means any right or claim of any Person that may be asserted or made in
whole or in part against Coliseum, in any way relating to its relationship, business, affairs or
dealings with any of the Applicants, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or
costs payable in respect thereof, whether at law or in equity, including by reason of the
commission of a tort (intentional or unintentional), by reason of any breach of contract or other
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory,
equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or title to
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and together with any security enforcement costs or legal costs
associated with any such claim, and whether or not any indebtedness, liability or obligation is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known
or 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 4.1(a).

“Coliseum Senior Secured Credit Agreement Claim” means the $5,000,000 loaned by
Coliseum as a Senior Secured Lender under the Senior Secured Credit Agreement, plus Accrued
Interest and any other amounts payable to Coliseum Capital Management, LLC pursuant to the
Senior Secured Credit Agreement as of the Plan Implementation 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 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 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
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/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/Insurer 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/Insurer Global Settlement” means the settlement, as set forth in the D&O/Insurer
Global Settlement Agreement, pursuant to which, among other things, (i) the claims asserted by
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class
Actions, (ii) the claims asserted by the Consumer Class Action Plaintiffs against the D&O
defendants in the Consumer Class Actions and (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/Insurer 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/Insurer Global
Settlement Release as it relates to the Ontario Consumer Class Action and the Ontario Consumer
Class Action Claims.

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

22 A

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

“D&O0s” 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 ATM Processing Partnership, DirectCash
ATM Management Partnership, and DirectCash Canada Limited Partnership), DirectCash ATM
Processing Partnership, DirectCash ATM Management Partnership, DirectCash Canada Limited
Partnership, DirectCash Bank, DirectCash Acquisition Corp, DirectCash Management UK 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.
(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

-
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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, 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,
petfected, 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, indeninity,
restitution or otherwise with respect to any matter, grievance, action (including the Ontario Class
Action, the Western Canada Class Actions and any other class action or any proceeding before an
administrative tribunal), cause or chose in action, whether existing at present or commenced in
the future, including any security interest, charge, mortgage, deemed trust, constructive trust or
other encumbrance in connection with any of the foregoing, provided however that
notwithstanding anything else in the Plan, none of the DirectCash Released Parties shall be
released pursuant to the Plan and/or the Sanction Order in respect of any 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 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 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.
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“DirectCash Global Settlement Release” means the release contemplated by the DirectCash
Global Settlement Agreement and this Plan as it relates to the DirectCash Claims to be effected
pursuant to the Plan, the Sanction Order and the applicable Class Action Settlement Approval
Orders.

“DirectCash Ontario Consumer Class Action Settlement Amount” means the $6,150,000
payable by DirectCash pursuant to section 5(b) of the DirectCash Global Settlement Agreement
and Sections 6.2(a), 6.3(n) and 6.4(b)(ii) of this Plan in exchange for the DirectCash Global
Settlement Release as it relates to the Ontario Consumer Class Action and the Ontario Consumer
Class Action Claims.

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

“Estate DirectCash Action” means the proceeding commenced by the plaintiffs, 1511419
Ontario Inc. (former The Cash Store Financial Services Inc.), 1545688 Alberta Inc. (formerly The
Cash Store Inc.) and 1152919 Alberta Inc. (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 commenced by the plaintiff, The Cash Store
Financial Services Inc. against Trimor Annuity Focus Limited Partnership, Trimor Annuity
Focus Limited Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor Annuity
Focus Limited Partnership #4, Trimor Annuity Focus Limited Partnership #6, 367463 Alberta
Ltd., 0678786 BC 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 individuai Securities Class Action Defendant.

“Expense Reimbursement” means the reasonable fees and expenses of the CRO, counse! 1o the
CRO, the Monitor, counsel to the Monitor, counsel to the DIP Lenders, counsel to the Ad Hoc
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Commiittee, 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 Counse] 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.

“Pirst 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 Meinbers, 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, pursvant to Section 6.3(0) of this Plan.

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

“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 16, 2014.

“Indenture Trustee” means, 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. DO025454; (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 counsei retained by the Applicants for purposes of
pursuing the Estate Actions on the terms and conditions set forth in Schedule BE 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 BE 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 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 Comimittee, 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.
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“MecCann 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, tiability or obligation
is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or
future, known or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether
or not any right or claim is executory or anticipatory in nature including any claim arising from or
caused by the termination, disclaimer, resiliation, 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 Coust-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 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 afier 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/Insurer 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, Jess 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 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 Notebolders” means any settlement or
litigation proceeds that may from time to time be realized in respect of the Remaining Estate
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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&QO/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 plaintiff’s
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;

“Notcholder Advisors” means Goodmans and Houlithan 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 Court of Justlce Act]on No.

7908/]2 CP—aﬁd#ei— ;

“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.

244



245

- 19 -

“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 Ontaric Securities Class Action, substantially in the
form appended to the D&O/Insurer 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 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/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 Court supervising the Ontario Securities Class Action for approval substantially in
the form appended as Schedule D to this Plan.

“Plan Setftlement 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 &

(1 _eX{eOl QURICWISC INVOIVEd 111 [NE C 1

Counsel, and each such Person is referred 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 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 seitlement reached among the Applicants, the
Consumer Class Action Plaintiffs, Coliseum, 8028702 and its affiliates, and the Ad Hoc
Committee, as set forth in the Priority Motion Settlement Agreement, pursuant to which, among
other things, (i) the claims asserted by the 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 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 1(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 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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“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 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 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 9.1(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 (Commercial List) on November 27,
2014, Court File No. CV-14-10771-00CL, (iv) the proceedings commenced by the plaintiff, The
Cash Store Financial Services Inc. against Cassels Brock & Blackwell LLP in the Ontario
Superior Court of Justice (Commercial List) on November 27, 2014, Court File No.



CV-14-10774-00CL, and (v) any and all rights or claims of any kind which may subsequently be
advanced by the Applicants or the Litigation Trustee on behalf of the Applicants against any
person or party, other than the Released Parties, in the Estate Actions or in any other similar
proceeding, whether a class action proceeding or otherwise.

“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 CCA A Court sanctioning and approving this Plan.

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

“Second DirectCash Ontario Consumer Class Action Setftlement 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 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 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/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. ef 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 February 12, 2014 and which may represent costs of borrowing.

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

“Senior Secured Credit Agreement Claim” means a claim by a Senior Secured Lender (or the

Agent or other representative on the Senior Secured Lender’s behalf) in respect of principal and
Accrued Interest and any other amounts payable to such Senior Secured Lender pursuant to the
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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/Tusurer 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 tay 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 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, 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, 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 entitiement 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:

(@)  any Claim secured by any of the Charges; and

(d) any and all unsecured Claims_g

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.fticonsuiting.com/cashstorefinancial/.

“Western Canada Consumer Class Action Class Members” means the class members in the
‘Western Canada Consunter Class Actions.
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“Western Canada Consumer Class Action Claims” means, collectively, any-aid 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. 5154924, (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 Slore Financial Services Inc. el al. Alberta Court of Queen’s Bench, Calgary Reg. No.
0301-16243, (iv) Efihimiou 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. C1110-01-66061, (vi) Rehill v The Cash
Store Financial Services Inc. et al., Manitoba Court of Queen’s Bench, Winnipeg Reg. No.
C112-01-80578 and (vii) Ironbow v. The Cash Store Financial Services Inc. et al., Saskatoon
Reg. No. 1453.

“424187” means 424187 Alberta Ltd.

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

“8028702” means 8028702 Canada Inc.
“8028702 Plan Payment” has the meaning given in Section 4.1(b).

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

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

(@)  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 of a 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’;

unless the context otherwise requires, words importing the singular shall inclnde
the plural and vice versa, and words importing any gender shall include all
genders;

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;

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

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

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

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 “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 form
part of the Plan:

SCHEDULE A — Priority Motion Settlement Agreement (redacted)
SCHEDULE B — DirectCash Global Settlement Agreement
SCHEDULE C - D&O0/Insurer Global Settlement Agreement

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

SCHEDULE E — Litigation Counsel Retainer (Contingency Fee Retainer Agreement for
Litigation Counsel)

ARTICLE 2
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;

) effect the distribution of the consideration provided for herein in respect of all
Allowed Senior Secured Credit Agreement Claims;

(©) 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 ail
Secured Noteholder Claims;

® effect the distribution of any Subsequent Cash on Hand that may be realized to the
Secured Noteholders up to the Secured Noteholder Maximum Claim Amount;

(@ 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

0] 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.

ARTICLE 3
CLASSIFICATION, VOTING AND RELATED MATTERS

3.1 Affected Creditor Claims

The validity and quantum of the Affected Creditor Claims has been established, for
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, shali:
(@) be entitled to vote on the Plan;

(b) be entitled to attend the Meeting; or

© except as expressly provided for herein, receive any entitlements under this Plan

in respect of such Unaffected Creditor’s Unaffected Claims.

34  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.

ARTICLE 4
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS

4.1 Treatment of Senior Secured Lenders

All Senior Secured Credit Agreement Claims shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled, barred, deemed satisfied and extinguished
on the Plan Implementation Date. In accordance with the Priority Motion Settlement and the
D&OQ/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 1(a) of the Priority Motion Settlement and (ii) $50,000 which shall be paid
on the Plan Implementation Date by the Applicants, on behalf of Coliseum, to
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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 1(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”).

(¢) 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 Harrison Pensa in trust in accordance with section 1(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”);
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such Secured Noteholder’s Pro-Rata amount of any Subsequent Cash On Hand
(including, without limitation, with respect to any Net Subsequent Litigation
Proceeds for Secured Noteholders) to be distributed in accordance with Section
6.4 of the Plan;

such Secured Noteholder’s Pro-Rata share of the First DirectCash Estate Action
Settlement Payment to be distributed in accordance with Section 6.3(m) of the
Plan;

such Secured Noteholder’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
Plan; and

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 Consumner Class Action Class Members in respect of Priority Motion
Settlement, DirectCash Global Settlement and D&O/Insurer Global Settlement

The Settlement Payments allocated to the Consumer Class Action Claims under the terms
of the Priority Motion Settlement, the DirectCash Global Settlement and the D&O/Insurer Global
Settlement shall be distributed as follows:

(@)

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 | 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; (i1) $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;

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;

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

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
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 Settiement
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 further distribution of any such amounts.

(b)  Pursuant to the DirectCash Global Settlement and the applicable Class Action
Settlement Approval Orders:

@

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

Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action
Settlement Approval Orders:

(i)

(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

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.

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 Ciass 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.

ARTICLE 5
DISTRIBUTION MECHANICS

Distribution Mechanies with respect to Plan Payments to Senior Secured Lenders

On the Plan Implementation Date, the Applicants shall pay:
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Q) the Coliseum Plan Payment to Coliseumn 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

(i)  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)

(b)

(©

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
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.

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).

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 pursmnant 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.

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 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 NoteIndenture 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 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 resulting from the due performance of its obligations
hereunder, except if the Indenture Trustee is adjudged by the express terms of a non-appealable
judgment rendered on a final determination on the merits to have committed gross negligence or
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 ali
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 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
Indenture Trustee shall each have no liability in connection therewith.

58  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
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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 holdels of
Allowed Senior Secured Credit Agreement Claims.

59  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 Commiittee 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&QOs. 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 Tmplementation 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 15, 2015):

(2)

(b)

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

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

6.3  Plan Implementation Date Transactions

The following steps and compromises and releases to be effected shall be carried out by
the Applicants and the Monitor, as the case may be, and otherwise shall be deemed to have
occurred, in the following manner and order (without any further act or formality, as applicable}
on the Plan Implementation Date following the satisfaction of the conditions precedent set out in

Section 9.1:

Cash Payments

(a)

(b)

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 Iniplementation 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.

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 mionetary 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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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.

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).

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).

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 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) $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.

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).

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.

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.

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.

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.

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.

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 Tmplementation 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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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.

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.

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

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

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.

The Monitor shall pay the D&O/Insurer Western Canada Consumer Class Action
Settlement Amount (equal to $1,066,666) by way of wire transfer to Bennett
Mounteer (in accordance with wire transfer instructions to be provided by Bennett
Mounteer to the Monitor at least five (5) Business Days in advance of the
Anticipated Plan Tmplementation 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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(® The Monitor shall transfer any amounts remaining in the Monitoy’s Distribution
Account after payment of the Settlement Payments, on account of interest accrued
thereon, to the Monitor’s Post-Implementation Reserve.

Extinguishment 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,

Cancellation of Instruments and Guaraniees

(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.

Post Plan Implementation Date Transactions

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

(b)  Promptly upon receipt of the Final DirectCash Settlement Payment, the Monitor
shall pay:
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6)] subject to Section 6.4(f), the Second DirectCash Estate Action Settlement
Payment (equal to $775,000) by way of wire transfer to the Indenture
Trustee (in accordance with the wire transfer instructions provided by the
Indenture Trustee to the Monitor in advance of the Plan Implementation
Date), for distribution to the Secured Noteholders, from the Final Direct
Cash Settlement Payment held in the Monitor’s Distribution Account;

(i)  the Second 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;

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

Subject to Section 6.4(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 Indenture
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 shall be permitted to use some or all of any Subsequent
Cash on Hand payable to the Secured Noteholders to supplement the Monitor’s

270



271

(©

®

-5 .

Post-Implementation Reserve or the Litigation Funding and Indemnity Reserve.
With the consent of the Ad Hoc Committee, the Monitor shall be permitted to
treat and apply some of all of any funds in the Monitor’s Post-Implementation
Reserve as Subsequent Cash On Hand.

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

On or prior to receipt of the Final DirectCash Settlement Payment by the Monitor
pursuant to Section 6.4(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:

(2)

(b)

©

(d)

(e)

the Monitor is solely doing so as payment agent for the Applicants and neither the
Monitor nor FT1 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;

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;

the Monitor will be provided with and is entitled to have access to all of the books
and records of the Applicants and to all documents and other information of the
Applicants required by it from time to time, whether in the possession of the
Applicants or a third party, in connection with its role hereunder;

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

the Monitor may discuss from time to time all matters relating to matters
hereunder with the Ad Hoc Committee.
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ARTICLE 7
RELEASES

7.1 Plan Releases

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

(a)
(b)
©
(d)

(e)
®
(8

(h)

(M)

)
(k)

0
(m)

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

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

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

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

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

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

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

all Claims against the Indenture Trustee, solely in its capacities as Indenture
Trustee and Collateral Agent,

all Claims against the Monitor and its legal advisors;

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

all Coliseum Claims against Coliseum; and

all McCann Entity Claims against the McCann entities.

7.2 Claims Not Released

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

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

(a)

(b)

(©

)

(©
®

(2)

(h)

the Applicants from or in respect of any Unaffected Claims;

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;

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

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

any of the Released Parties from any Non-Released Claims;

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

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

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 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
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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 forth in this Article 7 shall become effective on the Plan
Implementation Date at the time or times and in the manner set forth in Article 6.

7.5 Remaining Estate Actions Against the Remaining Defendants

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

Notwithstanding anything else to the contrary in this Plan, nothing in this Plan precludes
the Remaining Defendants from asserting: (a) claims for set off against the Applicants for
amounts owed to them in response to the Remaining Estate Actions; (b) counterclaims against
the Applicants in response to the Remaining Estate Actions; (¢} 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.

274



275

-4 .

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)

(b)

©

(d)

(©)

®

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;

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;

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

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

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

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

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

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

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

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

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

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

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

276



277

(0)

(p)

(@)

®)

(s)

®

(1)

v)

(W)

- 511 -

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 Monitot’s
Post-Implementation Plan Reserve to any third party professional services
provider (other than its counsel) that exceeds $50,000 (alone or in a series of
related payments) without the prior consent of the Ad Hoc Committee or an Order
of the CCAA Court;

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

declare that, subject to the due performance of their obligations as set forth in the
Plan, and subject to its compliance with any written directions or instructions of
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.

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

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;

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

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

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

order and declare that the Litigation Trustee is appointed pursuant to Section 10.1
of the Plan and that the Litigation Trustee Retainer and the Litigation Funding and
Indemnity Reserve Agreement are each approved.

ARTICLE 9
. CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1  Conditions Precedent to Implementation of the Plan

The implementation of the Plan shall be conditional upon satisfaction or waiver of the
following conditions prior to the Plan Implementation Date, each of which is for the benefit of
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior
Secured Lenders, and (in the case of Sections 9.1(k) and (n)) the DIP Lenders, and may be
waived only by the Applicants, the Ad Hoc Committee, the relevant Plan Settlement Parties, the
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

(2)

(b)

(©)

(d)

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

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

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

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

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;

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;

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

the conditions precedent to set forth in section 36 of the D&O/Insurer Global
Settlement 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 Implementation Date Matters

(k)

the steps required to complete and implement the Plan shall be in form and in
substance satisfactory to the Applicants, the Monitor, the Senior Secured Lenders,
the DIP Lenders and the Ad Hoc Committee and, as applicable, each of the
relevant Plan Settlement Parties, each acting reasonably.

Other Matters

M

(m)

()

For greater certainty, nothing in Article 10 is a condition precedent to the
implementation of the Plan.

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.
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s Arrangements satlsfactmy to the DIP Lenders shall have
been lmplemented 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.
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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 Monijtor’s request),
and thereafter completion of the Plan steps and transactions set out in Section 6.3, the Monitor
shall deliver to the Applicants and the Ad Hoc Committee a certificate stating that the Plan
Implementation Date has occurred and that the Plan and the Sanction Order are effective in
accordance with their respective terms. Following the Plan Implementation Date, the Monitor
shall 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

(2)  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 Seftlement 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 Certificate 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 (i) 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.

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 parties shall provide additional funding to the Monitor
to be transferred to the Monitor’s Post-Implementation Reserve to address any
additional costs associated with the operation of this Section 10.2(c).

ARTICLE 11
GENERAL

11.1 Binding Effect

On the Plan Implementation Date:

@
(b)

(©

the Plan will become effective at the Effective Time;

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 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

(@)

(b)

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

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

(i)  ifmade 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.

Notwithstanding Section 11.4(a), any amendment, restatement, modification or

supplement not impacting the Insurers’ participation or payments may be made by
the Applicants: (i) if prior to the Sanction Date, with the consent of the Monitor
and the Ad Hoc Committee, each acting reasonably; and (ii) if after the Sanction
Date, with the consent of the Monitor and the Ad 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.

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
incorpoerated 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:

() 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 Hoe 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

between:
(8
(b)

the Plan; and

the covenants, warranties, representations, terms, conditions, provisions or

obligations, expressed or implied, of any coniract, 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
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supplements thereto existing between any Person and the Applicants as at the Plan
Implementation Date,

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

11.8  Severability of Plan Provisions

If, prior to the Sanction Date, any term or provision of the Plan not impacting the
Insurers’ participation or 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 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 terms of the Amended and
Restated Initial Order with respect to the Applicants and will not be responsible or liable fot any
obligations of the Applicants; provided however that the CRO shall exercise the powers granted
to the CRO under the Amended and Restated Initial Order to cause the Applicants to perform the
Applicants’ obligations under this Plan.

11.11 Different Capacities

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

11.12 Notices

Any notice or cther 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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(@) if to the Applicants:

Osler, Hoskin & Harcourt LLP
100 King Street West, | First Canadian Place
Toronto, ON M5X 1B8

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

(b) if to the Ad Hoc Committee:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario M5H 257

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

(©) if to the Monitor:

FTI Consulting Canada Inc.
TD Waterhouse Tower

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

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

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

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

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



(d)

(€)

®
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if to DirectCash:

c/o Dentons LLP
850 — 2" Street S.W., 15" Floor
Calgary, Alberta T2P ORS8

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

if to the Tnsurers:

c/o Lenczner Slaght
130 Adelaide Street West, Suite 2600
Toronto, Ontario M5H 3P5

Attention: Peter Griffin and Matthew Lerner
Email: pgriffin@litigate.com and mlerner@litigate.com
Fax: (416) 865-9010

and with a copy by email or fax to:

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

Attention: Jeff Galway and Ryan Morris
Email: Jjeff.galway@blakes.com and ryan.morris@blakes.com
Fax: (416) 863-2653

if to Siskinds:

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

Attention: Charles Wright and Serge Kalloghlian

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

Fax: (519) 660-7754

if to Harrison Pensa:

Harrison Pensa LLP
450 Talbot St. P.O. Box 3237
London, Ontario NG6A 4K3

Attention; Jonathan Foreman
Email: jforeman@harrisonpensa.com
Fax: (519) 667-3362 .
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(h) if to Bennett Mounteer;

Bennett Mounteer LLP
1400-128 West Pender Street
Vancouver, B.C. V6B 1R8

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

M if to the Indenture Trustee:

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

100 University Avenue, 11** Floor

Toronto, ON MS5J 2Y1

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

and with a copy by email or fax to;

Dickinson Wright LLP
199 Bay Street

Suite 2200

Commerce Court West
Toronto, ON MS5SL 1G4

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

and with a copy by email or fax to:

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

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

and with a copy by email or fax to:
Perkins Coie LLP

30 Rockefeller Plaza, 22nd Floor
New York, NY 10112



Attention: Tina N. Moss
Email: tmoss@perkinscoie.com
Fax: (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 carty out the full intent and meaning of the Plan and to give effect to the
transactions and settlements contemplated herein.

DATED as of the 6" day of October, 2015.

288



289

SCHEDULE A
Priority Motion Settlement Agreement

(redacted)
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SCHEDULE B

DireetCash Global Settlement Agreement
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SCHEDULE C

D&O/Ansurer Global Settlement Agreement
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SCHEDULE D

Plan of Allocation for Securities Class Action Distributions
to Securities Class Action Class Members
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SCHEDULE E
Litigation Counsel Retainer

(Contingency Fee Retainer Agreement for Litigation Counsel)



TAB C



THIS IS EXHIBIT “C* REFERRED:TO IN THE
AFFIDAVIT OF WILLIAM E. AZIZ
SWORN BEFORE ME THIS 12"

DAY QENOVEMBER, 2015

¢ Hochaol A Kl
A Commissioner for taking Affidavils, etc.
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BETWEEN:
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File No. CI 10-01-66061

THE QUEEN’S BENCH
Winnipeg Centie

SCOTT MEEKING, AS REPRESENTATIVE PLAINTIFF

-and -

THE CASH STORE INC., 1152919 ALBERTA LTD. carrying on
business as INSTALOANS, and THE CASH STORE FINANCIAL
SERVICES INC.

PLAINTIFF

DEFENDANTS

Brought under The Class Proceedings Act, C.C.S.M. ¢. C130

ORDER

BENNETT MOUNTEER LLP
1400 — 128 West Pender Street
Vancouver, BC V6B 1R8
Paul R. Bennett and Mark W, Mounteer
Tel: (604) 639-3680
Fax: (604) 639-3681
pb@hbmlaw.com
Counsel for the Plaintiff

WOOD ORLE LITIGATION LAWYLERS

Barristers and Solicitors
3-430 River Avenue

Winnipeg, MB R3L 0C6

Gavin Wood
Tel: (204) 947-1830
Fax: (204) 943-0461
woodlaw(@mts.net
Local Agent for the Plaintiff

tps:ibmlaw.sharepoim.come337201E Dralt Pleadinus-PLLEAGOG2 - Ocder.docx
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File No. CI 10-01-66061

THE QUEEN’S BENCH
Winnipeg Cenire
)
THE HONOURABLE ) Tuesday, the 29" day of
MR. JUSTICE HANSSEN ) September, 2015

BETWEEN:
SCOTT MEEKING, AS REPRESENTATIVE PLAINTIFF
PLAINTIFF
-and -
THE CASH STORE INC., 1152919 ALBERTA LTD. carrying on

business as INSTALOANS, and THE CASH STORE FINANCIAL
SERVICES INC.

DEFENDANTS

Brought under The Class Proceedings Act, C.C.S.M. c. C130

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 430 York Avenue, Winnipeg,
Manitoba.

ON READING the Plaintiff’s Notice of Motion, and the Affidavits of Mark W. Mounteer,

and on hearing the submission of counsel for the Plaintiffs, and no one appearing for the

Defendants, although duly served.

hups://hbmlaw,sharepoint.com/3572/01E Draft Pleadings/PLEADO62 - Order,docy
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<3 -

1. 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. Allresidents of Manitoba who, on or before December 2, 2008, borrowed a
“payday” loan from Insta!oa;ls, or a “signature” or “title” loan from The
Cash Store or Instaloans, 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-319400CP0O0.

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
form of short-term loan fromn 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 loan not secured by an interest in property borrowed:

1. in Nova Scotia on or after August 1, 2009;

E\_)

in Ontario on or after December 13, 2009;

in Manitoba on or after October 18,2010; or

(OS]

4, in Saskatchewan on or after January 1, 2012

luips/Mbmiaw.sharepoin.con?d 720 LE Drafi Pleadings/PLEACDG2 - Order.docy
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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.

'Ox"%n,/féf &, 3¢5 L L AeNBSEN

Date . / J’

APPROYED AS TO FORM:

Counsel for the Plaintiff \{L

Intps:iMbmlasv.sharepoint,com:3572:01 E Draft Pleadings/PLEAQ062 - Orderdocx
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Schedule “A”
File No. C110-01-66061

THE QUEEN’S BENCH
Winnipeg Centre

BETWEEN:

SCOTT MEEKING, AS REPRESENTATIVE PLAINTIFE

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: Local Agent for Delivery:
BENNETT MOUNTEER LLP WOOD ORLE LITIGATION LAWYERS
Barristers & Solicitors Barristers & Solicitors
1400 -128 West Pender Street 3 - 430 River Avenue
Vancouver, BC. V6B 1R8 Winnipeg, Manitoba, R3L 0C6
 Phone {604) 639-3680 Phone (204) 947-1830
Fax (604) 639-3631 Fax (204) 943-0461

Attn: Paul R. Bennett and Mark W. Mounteer Atin: Gavin Wood
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File No, C110-01-66061

THE QUEEN’S BENCH
Winnipeg Centre

BETWEEN:
SCOTT MEEKING, 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.SM. c. C130

AMENDED STATEMENT OF CLAIM

TO THE DEFENDANTS: THE CASH STORE INC.
2200 — 201 Portage Ave.
Winnipeg, Manitoba,

1152919 AIBERTA LTD. camying 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.

[F YOU WISH TO DEFEND THIS PROCEEDING, you or a Manitoba lawyer
acting for you must prepare a statement of defence in Form 18A 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
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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.

1

If you are served in another province or territory of Canada or in the United States
of America, the 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
GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.

Dated: October___, 2015 Issued by:
Registrar
TO: THE CASH STORE INC.
2200 —201 Portage Ave.
Winnipeg, Manitoba.

1152919 ALBERTA LTD. dba INSTALOANS
17651 — 103 Ave.
Edmonton, Alberta

CASH STORE FINANCIAL INC.
2100 - 40 King Street West
Toronto, Ontario

AND TO: ATTORNEY GENERAL OF MANITOBA
104 Legislative Building
450 Broadway
Winnipeg, MB R3C 0V38
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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:

@

(b)

(©

(d)

Parties

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;

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 hereafier, resulting in the receipt of interest at a criminal rate, are
unlawful;

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;

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;

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;
damages fdr conspiracy against each of the Defendants; and

interest at a rate and for a period of time to be set by this Honourable Court.

.2 The representative plaintiff, Scott Meekings is retired and resides in the Town 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, Edmeonton, 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 laws 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-provincial company under the laws of Manitoba.

6. In 2001, The Cash Store was formed by CSF to carry on the business of providing short-
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 under 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 under the name Instaloans.

3. 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 mode] employed by both The Cash Store and Instaloans in 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:

303



304

(a)

(b)

(©

The Class

N
2

CSF has exercised effective and actual conirol over and directed the management
of the Brokers;

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

CSF has provided short-term loans though the Brokers and for the benefit of CSF.

11.  The representative Plaintiff brings this action on his own behalf and on behalf of:

(a)

(b)

all residents of Manitoba who, on or before December 2. 2008, borrowed a

“payday” loan from Instaloans, or a “signature™ or “title” loan form The Cash

Store or Instaloans, 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 Ing. et al.. Ontario Superior
Court of Justice File No. 06-CV-319400CP00; and

in-a-manner-to-b i all persons who have borrowed a

“payday loan”. “sigpature 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 1. 2010.
and in any other province. other than British Columbia. 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

loan not secured by an interest in property borrowed:

6y in Nova Scotia on or after August 1. 2009.

(i)  in Ontario on or after December 15, 2009;

(iii)  in Manitoba on or after October 18, 2010:
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(3v)  inSaskatchewan on or after January 1.2012

{c) All persons who borrowed a “Payday Loan”, or other form of short-term loan not

secured by an interest in property. from The Cash Store or Instaloans or over the internet

through Loansalberta Inc.:

(i)  in British Columbia on or after November 1. 2009:

(i)  inAlberta on or after March 1, 2010;

(iif)  in Saskatchewan on or after January 1.2012: or

(iv)  in Manitoba on or after October 18, 2010.

((a) and (b) collectively. the “Unregulated Class Loans™).
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(b)

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-term loans, which over that period of time have included and now

include the following types of loans:

()  “payday loans”, which are short-term 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

(¢)  “title loans”, which are short-term 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 form loan documentation in
order to obtain a short-term 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 short-term 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 transaction, 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 Joan 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 Instaloaus
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 Unregulated 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 Unregulated 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 were paid in

whole or in part to CSI or were used or transferred by the Brokers at the direction of CSF.
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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-
term 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 over time to $300 for at least the past year.

23.  Each of the Plaintiff’s short-term 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 Plaintiff’s short-term loans advanced up to April 2010 (collectively, the
“Plaintiff’s Class Loans™), the Brokers have received in respect of each of those loans both

repayment of the principal 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 fo the terms of the Loan Contract, including the Loan Fees
charged and collected by the Brokers in respect of the Plaintiff’s Class Loans, constitute interest
for the purpose of s. 347(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 Umeaulated 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 in s, 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 Plaintiff’s 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 CSF 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
CSF 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 5. 347(1) of the Criminal Code, for the purpose of earning an

unlawful rate of return on those Umregulated Class Looans 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.
347.1.
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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 gnarantee, suretyship, overdraft protection or

securlty 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 secwity 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)  inAlberta on March 1.2010:

(¢)  inManitoba on October 18, 2010: and

63) in Saskatchewan on Janwary 1. 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 Unregulated Class Loans have provided by the Brokers to Class members

were authorized pursuant to s. 347.1 of the Criminal Code.
Unjust Enrichment

39.  The Defendants have been enriched by the receipt of the Loan Fees paid by each of the

Class members for their Unregulated Class Loans which exceed the maximum rate of interest
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permitted by s. 347(1) of the Criminal Code (the “Unlawful 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 Plaintiff’s 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 Eees collected from each of the Class members, including the
Plaintiff and holds the unlawful benefit they have received from each of the Class members,
includi;lg the Plaintiff, in trust for them. |

Conspiracy

43, In or around 2002, the Cash Store and CSF agreed with each other 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 pi‘oviding 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 contravention of s. 347(1) the Criminal

Code as set out in paragraphs 13 through 19 and 27 through 38 above.

(©) 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 and s. 22 of the Criminal Code.

(d  CSF entered into arrangements with various other third parties, 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 Unregulated Class Loans
were advanced by the Brokers. Pursuant to these arrangements, CSF guaranteed a
return to those third parties 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 injury to the Class members, including the Plaintiff.

46, As a result of the unlawful 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 CSK

47.  Inaddition, 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 Unlawful Loan Fees from

them, because those acts were.committed by the Brokers:
(@)  atthe direction, under the control and with the assistance of CSF; and/or

(b)  in furtherance of a common business enterprise camried 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 concemn the payday loan business carried on by the
Defendants prior to the implementation. pursuant to s. 347.1 of the Criminal Code. of provincial

pavday Joan Jegislation and regulations 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 Joans using “cash cards”. either on their own behalf or in conjunction
with a company known as Loansalberta Inc.. in a manner and on terms that contravene the

provisions of the payday loan legislation and regulations in force in each of those provineces.

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 borrowers. the Defendants have charged, reguired or

accepted an amount in excess of the maximumn amount that can be chareed for a

payday loan confrary to s. 112.02(2) of the Business Practices Consumer
Protection Act (the “BPCPA”). SBC 2004. ¢. 2 and 5. 17(1) of the Payday Loans
Regulation. BC Reg. 57/2009: 5. 17(1) of the Pavday Loans Regulation, Alta.
Reg. 157/2009 (the “AB Paydav Loans Regulation”): s. 23 of the Pavday Loans
der. S.S. 2007, ¢.P-4.3 (the “Sask. PLA”) and s. 14(1) of the Pavdav Loans
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Regulation, RR.S.R. 43.1. Reg. 1: 5. 147(1) of the Consumer Protection Act.
R.SM., 1987 c.C-200 (the “CPA4?): and s. 13.1(1) 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: 5. 11(1¥2) of the AB Pavday Loans Regulation:; s. 25 of the Sask
PILA:and s, 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 arransed for their customers to obtain payday loans
through 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 legislation and

regulations.

52. Further. in Qctober 2012. the Defendants swirendered 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 CP4. and the

Defendants advanced these loans in contravention of the CPA and the Pavday Loans Regulation
enacted under it.

53. As a result of the Defendants’ coniravention of the payday loan legislation and

reculations in effect in British Columbia. Alberta, Saskatchewan and Manitoba. Class members

who borrowed 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 Arrangement Act. RSC 1985 ¢.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.
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The Relev_ant Statntes

55.  The Plaintiff and the Class plead and rely on:
(a) The Class Proceedings Act, C.C.S.M. c. C130
® Criminal Code, R.8.C. ¢. C-46, s. 347 and s. 347.1

56.  In addition, the Plaintiff relies on Rules 17(f)(}), (g), (1), and (m) of the Manitoba
Queen’s Bench Rules to serve this claim on Instaloans and CFI outside Manitoba without leave

on the grounds that:

(2)  the Plaintiff’s claims against these Defendants, and the claims of Class members
resident in Manitoba, are in respect of both a contract made and performed in

Manitoba and a tort 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 BENNETT MOUNTEER LLP
Per:
Paul R. Bennett
Solicitor for the Plaintiff
Counsel for the Plaintiff ’ Local Agent for Delivery:
BENNETT MOUNTEER LLP - WOOD ORLE LITIGATION TAWYERS
Barristers & Solicitors Barristers & Solicitors
1400 — 128 West Pender Street 3 - 430 River Avenue
Vancouver, British Columbia, V6B 1R8 ‘Winnipeg, Manitoba, R3L 0C6

Phone (604) 639-3680 Fax (604) 639-3681  Phone (204) 947-1830 Fax (204) 943-0461
Attn: Panl R, Bennett and Mark W. Mounteer Attn: Gavin Wood



File No. C110-01-66061

THE QUEEN’S BENCH
Winnipeg Centre

BETWEEN:
SCOTT MEEKING, AS REPRESENTATIVE PLAINTIFF
PLAINTIFF
-and-

THE CASH STORE INC., 1152919 ALBERTA LTD. dba
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: Local Agent for Delivery:
BENNETT MOUNTEER LLP  WOOD CRLE LITIGATION
Barristers & Solicitors ' LAWYERS
1400 — 128 West Pender Street Barristers & Solicitors
Vancouver, BC, V6B 1R8 3 - 430 River Avenue
Phone (604) 639-3680 Winnipeg, Manitoba, R3L 0C6
Fax {604) 659-3681 Phone (204) 947-1830
Attn: Paul R. Bennett and Mark Fax (204) 943-0461

W. Mounteer Attn: Gavin Wood

(File No. 3572)

HTTPS:/MHBMLAW.SHAREPOINT.COM/ISTZ/NE DRAFT PLEADINGS/PLEAO0SS ANENDED
STATEMENT OF CLAINM.DOC
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Schedule "B"

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
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”

Court File No. 7908/12CP

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
TIMOTHY YEOMAN

Plaintiff
~and -

THE CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., and
INSTALOANS INC.

Defendants
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No. 154924
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
- STEWART
Plaintiff
—and -
DIRECTCASH PAYMENTS INC. et al.

Defendants

No. 126361

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
STEWART
Plaintiff
-and —
THE CASH STORE FINANCIAL SERVICES INC. et al.
. Defendants
No. 1201-118160
Calgary Registry
IN THE COURT OF QUEEN’S BENCH OF ALBERTA
BETWEEN:
EFTHIMIOU
. Plaintiff '
-and - .

THE CASH STORE FINANCIAL SERVICES INC,, et al,

Defendants
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No. 0301-16243
Calgary Registry

IN THE COURT OF QUEEN’S BENCH OF ALBERTA

BETWEEN:
TSCHRITTER et al.
. Plaintiffs
- and -
THE CASH STORE FINANCIAL SERVICES INC, et al.
Defendants
No. 1453 of 2012
Saskatoon Registry
IN THE COURT OF QUEEN’S BENCH OF SASKATCHEWAN
BETWEEN:
JRONBOW
- and -
THE CASH STORE FINANCIAL SERVICES INC. etal.
No. CI12-01-80578
‘ ‘Winnipeg Registry
IN THE COURT OF QUEEN’S BENCH OF MANITOBA
BETWEEN:
REHILL
Plaintiff
~and -

THE CASH STORE FINANCIAL SERVICES INC. et al.

Defendants



No. CI10-01-66061
Winnipeg Regisiry

IN THE COURT OF QUEEN’S BENCH OF MANITOBA

BETWEEN:
MEEKING
Plaintiff
-and -
THE CASH STORE INC. et al.
Defendants
COURT-TO-COURT COMMUNICATIONS PROTOCOL
BACKGROUND:
1. Inthe Maiter 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™).

Yeoman v. The Cash Store Financial et al. (the “Ontario Class Action”) is a class
proceeding that is being supervised by the Ontario Court.

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™). .

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 Court”).

Irombow 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™).

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™).

Certain of the parties 1o the CCAA Proceeding, and the parties to the Ontario Class
Action, the British Columbia Class Actions, the Alberta Class Actions, the Saskatchewan

323



324

Class Action and the Manitoba Class Actions anticipate entering into a global setttement
(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 Aet, 1992, 8.0. 1992, c. 6; (iii)
approval of the Global Settlement by the British Columbia Court pursuant to the Class
Proceedings Act, R.3.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 7he Class Actions Aet, SS
2001, ¢ C-12.01; and (vi) approval of the Global Settlement by the Manitoba Court
pursuant to the Class Proceedings Act, C.C.8.M.,, ¢. C130;

8. The parties to the CCAA Plan and the anticipated Global Settlemnent desire that the
approvals be sought at a hearing conducted jointly by the Ontario Court, the British
Columbia 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 Commnunications Protocol is being sought
in each of the Ontario Court, the British Columbia Cowrt, the Alberta Coust, 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 & communication with another Court, each
Court should be satisfied that such a comunmication 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.

Guideline 3

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 permiit 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.
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Guideline 5§

A Court may receive communications from another Court or from an authorized
representative 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 parie commumnications.

Guideline 6

Communications from a Court to another Court or Courts may take place by or through

the Court:

(@

®)

©

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;

Directing counse] to transmit or deliver copies of documents, pleadings,
affidavits, facturns, 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;

Participating in multi-way coramunications with the other Court by telephone or
video conference call or other electronic means, in which case Guideline 7
applies.

Guideline 7

In the event of communications between the Courts in accordance with Guidelines 2 and
5 by means of telephone or video conference call or other electronic means, unless otherwise
directed by any of the Courts:

(@

®

(©)

Counsel for all affected parties shall be entitled to participate in person during the
coramunication and advance notice of the communication shall be given to all
parties in accordance with the rules of procedure applicable in each Court;

The communication between the Courts shall be recorded and may be 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 communication;

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 ali Courts subject
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(d)

to such directions as to confidentiality as the participating Courts may consider
appropriate; and

The time and place for communications between the Couris should be to the
satisfaction of all Courts. Personnel other than judges 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

In 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:

@

(b

()

(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
transeript 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 satisfaction 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 such joint hearing, the
following will apply, unless otherwise ordered:

(8)

()

Each Court should be able to simultaneously hear the proceedings in all other
Courts.

Evidentiary or written materials filed or to be filed in one Cowrt 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 in 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.

(© Submissions or applications by the representative of any party will be made only
to the Court in which the representative making the submissions is appearing
unless the representative is specifically given permission 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 counse! being present,
10 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.

(¢)  Subject to Guideline 7(b), each Court, subsef;uent 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 valid grounds and then only to the
extent of such objection, recagnize and accept as anthentic the provisions of statutes, statutory or
administrative regulations, and rules 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 will, 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 the Court in the other jurisdiction (“Non-Resident Parties™), All
notices, applications, motions, and other materials served for purposes of the proceedings 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 facsimile
transmission, certified or registered mail or delivery by courier, or in such other manner as may
be directed by each Court in accordance with the procedures applicable in each Court.

-g-
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Guideline 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 authorized representative of
such Court in the manner prescribed by these Guidelines for purposes of coordinating and
harmonizing proceedings before it with proceedings in the other jurisdiction regardless of the
form 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 cornmunicate with the other Court where the interests of justice so
Tequite,

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 ail 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 ora
diminution of the effect of any of the orders made by the Court or the other Courts.

Guideline 17

The Cowrts may adopt the provisions of The Canadian Judicial Protacol 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
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF THE CASH STORE g

FINANCIAL SERVICES INC. et al.”

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at TORONTQ

COURT-TO-COURT COMMUNICATIONS
PROTOCOL APPROVAL ORDER

MecCarthy Tétrault LLP
Suite 5300, Toronto Dominion Bank Tower
Toronio ON MSK 1E6

Geoff R, Hall LSUC#: 347010
Tel: (416) 601-7856

Fax: (416) 868-0673
Email:  ghall@mccarthy.ca

James D. Gage LSUCH: 346761
Tel: (416) 601-7539

[Fax: (416) 868-0673
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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

ii.

iii.

iv.

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 Schiffher
and Michael Thompson, Ontario Superior Court of Justice (Commercial List), Court
File No. CV-14-10772-00CL;

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 Instaloans Inc.) v. DirectCash Bank, DirectCash Payments Inc.,
DirectCash Management Inc., DirectCash Canada Limited Partnership, DirectCash
ATM Processing Partnership and DirectCash ATM Management Partnership, Ontario
Superior Court of Justice (Commercial List), Court File No. CV-15-531577;

the Estate Trimor TPL Action — The Cash Store Financial Services Inc. v. Trimor
Annuity Focus Limited Partnership, Trimor Anmuity 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, Ontario Superior Court of Justice (Conunercial List) on
November 27, 2014, Court File No, CV-14-10770-00CL;

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.

Vi

vil.

Vil

Fortier v. The Cash Store Financial Services, Inc. et al., Ontario Superior Court of
Justice, Court File No. CV- 13-481943-00CP,

Globis Capital Partners, L.P. v. The Cash Store Financial Services Inc: et al., Southern
District of New York, Case 13 Civ. 3385 (VM);

Hughes v. The Cash Store Financial Services, Inc. et al., Alberta Court of Queen’s
Bench, Court File No. 1303 07837;

Dessis v. The Cash Store Financial Services, Inc. et al., Quebec Superior Court, No:
200-06-000165-137;

LEGAL_L:37178369.1
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Pending Ontario consumer class action claims against Cash Store, certain D&Os,
DirectCash and/or certain TPLs:

ix.

Xi.

Yeoman v. The Cash Store Financial Services Inc., The Cash Store Inc., Instaloans
Inc., DirectCash Bank, DirectCash ATM Processing Partnership, DirectCash ATM
Management Partnership, DirectCash Payments Inc., DirectCash Management Inc.,
DirectCash Canada Limited Partnership, Ontario Superior Court of Justice, Court File
No. 7908/12 CP;

Payne and Yeoman v. Trimor Annuity Focus Limited Partnership, Trimor Anmiity
Focus Limited Partnership #2, Trimor 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;

Yeoman v. Gordon J. Reykdal, Michael J.L. Thomson, Halldor Kristjansson and
Edward McClelland, Ontario Superior Court of Justice, Court File No. 4171/14 CP;

Pending Western Canada consumer class action claims against Cash Store, certain D&Os
and/or DirectCash:

Xil.

Xiil

xiv.

XV,

XVi.

XVii.

XViil.

Xix.

XX.

Bodnar et al. v. The Cash Store Financial Services Inc. et al., Supreme Court of British
Columbia, Vancouver Reg. No. S041348;

Stewart v. The Cash Store Financial Services Inc. et al,, Supreme Court of British
Columbia, Vancouver Reg. No, S154924;

Stewart v. The Cash Store Financial Services Inc. et al.,, Supreme Court of British
Columbia, Vancouver Reg. No. $126361;

Tschritter et al. v. The Cash Store Financial Services Inc. et al., Alberta Court of
Queen’s Bench, Calgary Reg. No. 0301-16243;

Efthimiou v. The Cash Store Financial Services Inc. et al., Alberta Court of Queen’s
Bench, Calgary Reg. No. 1201-11816;

Meeking v. The Cash Store Financial Services Inc. et al., Manitoba Court of Queen’s
Bench, Winnipeg Reg. No. CI 10-01-66061;

Rehill v. The Cash Store Financial Services Inc. et al., Manitoba Court of Queen’s
Bench, Winnipeg Reg. No. CI 12-01-80578;

lronbow v. The Cash Store Financial Services Inc. et al, Saskatchewan Court of
Queen’s Bench, Saskatoon Reg. No. 1452 of 2012;

Ironbow v. The Cash Store Financial Services Inc. et al., Saskatchewan Court of
Queen’s Bench, Saskatoon Reg. No. 1453 of2012;

LEGAL_):37178369.1
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DirectCash Claims against Cash Store and certain D&Os:

xxi.  DirectCash lift stay request to Applicants and Monitor dated April 27, 2015 to permit
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_1:37178369.1
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THIS IS:EXHIBIT “E” REFERRED TO.IN THE
AFFIDAVIT OF WILLIAM E. AZIZ
SWORN BEFORE ME THIS 2"

DAY OVEMBER, 2015
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A CommisSioner for taking Affidavits, etc..
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1511419 Ontario Inec.
(formerly The Cash Store Finincial Services In¢.)

November 5, 2015

FTI Consulting Inc., A
in its capacity as Monitor of the Applicants

BlueTree Advisors 11 Ine.,
in its capacity as Litigation Trustee of the. Applicants

Goodmans LLP, )
in its capacity as counsel on behalf of the Ad Hoc Committee

Thornton Grout Finnigan LLP and Voorheis & Co. LLP,
in their capacity as Litigation Counsel of the Applicarits

Dear Sirs:

This letter sets forth the agreement among the Appl'lcants, FTI Consulting Inc, in
its capacity as: Monitor of the Applicants, BlueTree Advisors Il Inc:, in its capacity:as Litigation
Trustee of the Applicants, Goodmans LLP, in its capacity as counsel on behalf of the Ad Hoc
Committee, and Thornton Grout Finnigan LLP and Voorheis & Co. LLP, .in their capacity as
Litigation Counsel of the Applicants, regarding the administration of‘the ngatlon Funding and
Indemnity Reserve and related matters.

Capitalized terms used herein, which are not otherwise defined, have the
meanings ascribed to those terms in the Plan of Compromjse and Arrangement (the “Plan™) filed
in respect of the Applicants pursuant to the Companies’ Creditors Arrangement Act.

1. Subject to paragraph 8 below, until the Termination 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
contro} (the “LFIR Account™); and
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b. the Litigation Fundingand Indemnity Reserve shall be used solely and exclusively:

(i) to pay, or reimburse for, al] reasonable disbursements and taxes thereon
incurred by the Applicants the Litigation Trustee andfor Litigation
Counsel in connection with any of the Remaining Estate Actions
(collectively, “Disbursements”);

(i) to pay or reimburse for any adverse costs awards made against the
Applicants, the Litigation Trustee and/or Litigation Counsel in
conngection with any of the Remaining Estate Actions; and

(iii) to satisfy 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 1(b)(i), (ii) and (iii) being hereinafter
referted to as the “Litigation Obligations™).

2. In disbursing funds from the LFIR Account to satisfy Litigation Obligations, the Monitor

shall be entitled to and:shall act solely upon the written instructions of the Litigation Trustee
without further enquiry.

. In relation: to Disbursements for which payment by or reimbursement from the Applicants is

or will be sought, the Litigation Trustee and Litigation Counsel agree.that:

a, Goodmans, as counsel on. behalf of the Ad Hoc Commitfee, will be consulted prior-to
either the Litigation Trustee or Litigation ‘Counsel committing to any such individual
Disbursement in excess-of $50,000; and

b. neithér the Litigation Trustee nor Litigation Counsel will commit to any such
individual Disbursemient i excess -of $100,000 without the prior consent of
Goodmans, such consent not to be unregsonably withheld or delayed.

. In the event of a disagregment 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 of $100,000, any such party may refer the matter to final and binding
arbitration, without any right of appeal, on an expedited basis before the Honourable Douglas
Cunningham or, if Mr. Cunninghami 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.

. Upon such date (the “Termination Date”) as the Remaining Estate Aclions are fully and

finally determined, whether by way of one or more settlements or one or more final
Jjudgments 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
courts with all applicable appeal periods therefrom having expired, the Monitor shall
contribute any amount remaining in the LFIR Account, after payment therefrom of any
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remaining Litigation Obligations, to Subsequent Cash on Hand to. be distributed -in
accordance with the Plan.

Prior to the Termiination Date, if each of the Monitor, the Litigation Ttustée, Goodmans. and
Litigation Counsel agree in writing that the amount then held in the Litigation Funding and:
Indemnity Reserve exceeds the amount their reasoniably expected to be required to satisfy all
Litigation Obligations, the Monitor shall contribute the amount.of such excess to-Subsequent
Cash on Hand to be distributed in accordance with the Plan.

Prior to the Termination Date, in connection with any contemplated Subsequent Distribution
or any Litigation Proceeds (as definied in the Litigation Counsel Retainet) that the: Applicaits
hereafter receive [rom time to time, the parties hereto shall ¢onsult and endeavor in good
faith to ensure that the Litigation Funding and Indemnity Reserve continues io contain the.
amount then reasonably expected to be required.to satisfy all Litigation Obligations.

Each of the parties hereto acknowledges that, as an alternative to the Litigation: Funding and
Indemnity Reserve, the Litigation Trustee, should he-determine ‘it to be appropriate and in the
best interests of the Applicants and its stakeholders, shall have. the discretion at any time to-
negotiate and implement arrangeiments with one-or more third parties (whieh, for clarity; may
include members of the Ad Hoc Comrnittee). whereby. that party or parties will. fund all
Litigation Obligations. Any such alternative arrangements niust be acceptable fo ¢ach of the
Monitor, the. Litigation Trustee, Goodmans and ngatlon Counsel; each acting reasonably,
and the costs of obtaining: these arrangements will be paid by the Applicants- (arid. may

include, at the ‘Litigation Trustee’s discretion, a partlclpatlon in: the Apphcants share of

future: Litigation Proceeds (as. defined in the Litigatiofi Counsel Retamer)) In thé event such'
alternative arrangemerits aré 1mplemented iri rélation to: all of the: Lifigation Obligations, the
Monitor shall contribute any :amount femaining in the: LEIR Account, after payment
therefrom of any costs of implementing such altematwe arrarigements, to -Subsequent Cash
on Hand to be distributed in accordance with the Pian,

This agreement may only be amended. with. the prior written corisent of the Monitor, the
Litigation Trustee, Goodmans and.Litigation Counsel.

This agreement shall enure to the benefit of each. of the partiés hereto, and their regpective
successors and permifted assigns. No party hereto. may: assign-any of its respective rights or
obligations hereunder without the prior written.consent of all other parties hereto.

This agreement shall 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 attorn to the jurisdiction of the courts hereof.

. 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 reflects the agreement between us, would you kindly
so indicate by signing'in the space below.

Yours very truly,

1511419 ONTARIO INC,

by W}cxﬂgfﬁv\

William Aziz,
Chief Restructuring Officer

The foregoing is agreed to as of the 5™ day of November, 2015,

FTI CONSULTING INC,, in its capacity
as Monitor and not in its personal

capacity

Dated—

BLUETREE ADVISORS TII INC.

TR VS &

Dated William Aziz,
Chief Executive Officer

GOODMANS LLP, in its capacity as
counsel to the Ad Hoc Committee

by

Dated Brendan O’Neill,
Partner
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If the foregoing acourately reflects the agreement between vs, would you kindly
so indicate by signing in the space below.

Yours very truly,

1511419 ONTARIO INC,

by

“William Aziz,
Chief Restructuring. Officer

The foregoing is agreed to as:of the 5" day of November, 2015.

FTI CONSULTING INC., in'its capacity
as Monitor and not In Its personal
capaclty-

BY

JEFFREY RosCuBinG
MARABING DIRECTOR

Dated
BLUETREE ADVISORS III INC.

SN by .. _
Dated William Aziz,
Chief Executive Officer

‘GOODMANS LLP, in its capacity as
‘counsel to. the Ad Hoc Committee

. by
Dated " Brendan O’Neill,
‘Partner
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If the foregoing accurately reflects the agreement between us, would you, kindly
so indicate by signing in the space below.

Yours very fruly,

1511419 ONTARIO INC,

by

'Wiliiam Azi.z, ]
Chief Restructuing Officer

The foregoing is agreed to as of the 5™ day of November, 2015,

FTI CONSULTING INC,, in its capacity
as Monitor and not in its pexsonal

capacity

L by ... -

Dated. ’

. BLUETREE ADVISORS IILINC.

Dated " William Aziz;
Chlief Execntive Officer
GOODMANS LLP, in its capacity as
‘counsel to the’Ad X F Coammittee-

by -' A
Dated Brem@an O'Neill, V \/

Partner
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THORNTON GROUT FINNIGAN LLP,
In its capacity as Litigation Counsel

__Mosew (s 3/ 5.
Dated

VOORHEIS & CO. LLP, in its capacity
as§ Litigation Courisel

by

“Michael D Woollcombe
Partner

.D-ated .

A VTR s Ty SrRTe T L ST



342

Dated

by

THORNTON GROUT FINNIGAN LLP,
in its capacity as Litigation Courisel

'JnhnFinnigan —

Partner

VOOREEIS & CO. LLP, in its capacity
ag Litigation Counsel

N‘\. >

Mlchael D. Woollcombe
Partner
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THIS IS EXHIBIT “F* REFERREDTO IN'THE
AFFIDAVIT OF WILLIAM E. AZIZ
SWORN BEFORE-ME THIS (2"

NOVEMBER, 2015

‘ S Ane s o BTy

A Commiissioner for taking Affidavits, etc.



1511419 Ontario Inc.
(formerly The Cash Store Financial Services Inc,)

November 3, 2015.

BlueTree Advisors 111 Inc,
Suite 5600

100 King: Street West
Toronto, ON

Attn: Mr; William Aziz

Dear Sirs;

Litigation Trustee Retainer:

This letter sets forth thie terms. of engagement 6f BlueTree Advisors HI Inc.

(“BlneTree”) for and on behalf of the Applicants as “Litigation Trustee”, as defined. i the Plan
of Compromise and Arrangement (the “Plan”) filed in respect of the Applicants purswant to the
Companies’ Creditors Arrangement. Aet. You have advised us that BlueTree is 'owned and
controlled by William Aziz,

This letter also. confirms ther amendment to the Litigation. Counsél Retainer that

has been agreéd atirong the Applicants and Litigation Counsel, conditional iipon. this.agreement
becoming effectivein accordance with paragraph 13 below.

Capitalized terms used herein, which ware not otherwise defined, have the

meanings ascribed to: those terms in'the Plan.

1.

As Litigation Trustee, Bluetree shall, on behalf of the Applicants, have respensibility for
preserving, protecting, pursuing atid realizing upon the Remaining Estate Actions: efficiently
and in a cost'eftective manner, with a view fo maximizing the net return, afier costs, from the
Remaining Estate Actions to the Applicants and their ereditors .and other stakeholders in
accordance with the terms of the Plan, the Litigation Funding and Indemnity Reserve
Agreement, the Litigation Counsel Retainer and this agreement. Without Timiting 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 corsulting with and providing instructions to Litigation Counsel as
reasonably required from time to time and taking such other dctions 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 determines to be necessary or
appropriate from time to time, all in accordance with the terms of the Plan, the Litigation
Funding and Indemnity Reserve Agreement, the Litigation Counscl 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.

. In fulfilling its responsibilities as Litigation Trustee, including in making decisions in

relation to the Remaining Estate Actions, Bluetree will be advised by Litigation Counsel and
entitled to rely on the advice and opinions it receives from Litigation Counsel, As Litigation

‘Trustee, Bluetree will also, both directly and through Litigation Counsel, liaise and consult

with Goodinans, as counsel on behalf of the Ad Hoc Committee, regarding all material
developments concerning the Remaining BEstate Actions, including regarding any settlement
offers made or received by or on behalf of the Applicants; provided that the Litigation
Trustee will not permit the Applicants to enter into any settlement agreement in respect of
any of the Remaining Estate Actions without the prior consernt of Goodmans (in its capagcity
as counse! on behalf” of the Ad Hoc Committee), such. consent not to be unreasonably
withheld or delayed.

. In consideration of the services to be performed by Bluetree hereunder, Bluetree 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, including interest thereon, arising from any of the
Remaining Estate Actions, excluding taxes and disbursements, regardless of the source of
recovery and whether by 'way of settlement of the Remaining Estate Actions (or any of them)
or by way of one or more judgments following a trial or otherwise (collectively, “Litigation
Proceeds”). ‘The aforementioned percentage entiflement of Bluetree shall be: calculated
based upon Litigation Proceeds recovered on behalf of the Applicants, before deduction for-
amounts payable to Litigation Counsel. in-acéordancé with the Litigation Counsel Retainer.
All amounts payable to Bluetree shall be exclusive of HST, which shall also be paid to
Bluetree by the Applicants.

. In-addition to the fees contemplated by paragraph 3 above, Bluetree shall also. be reimbursed

by the Applicants pursuant to the Litigation Funding and Indemnity Reserve Agreement for
all reasonable éxpenses incurred by Bluetree from time to time in carrying out- its role as.
Litigation Trustee.

. In connection with the entering into of this agreemerit, the Applicants and Litigation Counsel

each acknowledge and confirm that they have agreed, with the consent and approval of the
Ad Hoe 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 furlher formality, as sct forth in
Schedule “A” hereto.  Subject to these amendments, the Litigation Counsel Retainer shall
continue in full force and effect following the Plan Implementation Datc. In the event that
this agreement does not become effective in accordance 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 following terms hmltmg the lability of Bluetree as
Litigation Trustee (or other substantially similar-terms that are acceptable to Bluetree, acting
reasonably):

“THIS COURT ORDERS. that the Litigation Trustee (which for these purposes shall
include its directors, officers, employees, shareholders and agents) shall incur no liability
or obligation as aresult of the Litigation Trustee’s appointment. or the carrying out of any
of the provisions of this Order, save and 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, shateholders and agents with respect to any
liability or obligation as a result of the Litigation Trustce’s appeintment or the fulfilling
of its duties in carrying out the: provisions of this Order, save and except for any gross
negligence or willfu] misconduct on its part: No action, application or ether proceeding
shall be commenced directly, or by way of counterclaim, third party claim or otherwisc
against the Litigation Trustee or any of its directors, officers, employees shareholders or
‘agents as a result of, or relating in any way:to the Litigation Trustee’s appointment, the
fulfillment of its duties or the carrying out of any Order of this Court except with leave of
this Court being obtained. Notice of any such motion seeking leave of this Court shall be
sérved upon the Applicants, thie Monitor and the Litigation Tristee at'least seven (7) days
prior to the retiitn date of any such motion: for leave.

THIS COURT ORDERS that the Applicants® ,mdemmty in favourof the Litigation
Trustee shall survive any termination, rep]acement or discharge of the Litigation Trustee:
Upon :any termination, replacement or d1scharge of the Litigation Trustee, all claims
against such Litigation Trustee for which leave.of the Court has. niot alrcady been. sought
and obtained shall be, and aré heieby forever discharged::

THIS COURT ORDERS that, without limiting any othier provision of this Order, the
Litigation Trustee may from time to' time apply to' this Court for advice and directions in
the discharge of the Litigation Trustee’s powers and duties,”

7. The Applicants agree to jointly and severally indemnify and hold Bluetree and its directors,
officers, employees, shareholders and. agents (collectively, the “Indemnified Parties”)
harmless from and against any and all Claims (as defined below) asserted against any
JIndemnified 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
upon Bluetree’s appointment as Litigation Trustee, the carrying out of Bluetree’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 as it is determined by a court of competent
jurisdiction that such Claim and any Losses in connettion with such Claim arose from gross
negligence or willful misconduct on your part. In 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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4.

for any amounts previously paid to it 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,
derivative or otherwise); and

b. “Losses” means losses, expenses, damages. and liabilities, joint or several, including,
without limitation, the aggregate amount paid in settlement of any Claims and the
teasonable fees and expenses of counsel in defending such Claims and including,
without limitation, that are incurred by Bluetree in enforcing this indemnity.

For greater certainty, no Subsequent, Distribution in respéct of (i) any Litigation Proceeds 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 any Indemnified Party, an amount sufficient
to: fund the Applicants’ indemnification obligations under paragraph 7 above, as jointly
determined by the Monitor and Blietree, each acting reascriably, has been held back from
any such Litigation Proceeds or amounts held in the Litigation Funding and Indemnity
Reserve Agreement and will be retained. by the Monitor for the purpose of funding such
indemnification obligations.

Bluetree may terminate this engagement at any time upon 60. days prior written notice to the
Applicants. Termination of this- engagement by Bluetree shall not affect any obligations of
the Applicants set forth herein, except rio fees will be payable to Bluetree, under paragraph 3
hereof .of otherwis¢, in relation to. Litigation Proceeds recovered following any such
termination. No, termipation of this engagement by the Applicants shall affect any
obligations of the Applicants set forth herein.

This. agreement may only be amended with the prior written consent of Bluetree, Goodmans
(as counsel on béhalf of the Ad Hoc Committee), Litigation Counsel and, if prior to the Plan
Implementation Date; the Monitor {on behalf of the Applicants), each acting réasonably.

. This agreement shall enure to the benefit of Bluetree and the Applicants, and their respective

successors and permitted 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.

. This agreement shall 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 atlorn to the jurisdiction of the courts hereof.

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 Couwrt approval of the Plan. Subject to such Court
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approvals having. been obtained, this agreement, 4rid 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 you Kindly
so indicate By signing ii‘the space below:.

Yours verytruly,

FT1 CONSULTING INC,, in its capacity.a
‘Monitor and not in its personal capacity,
for and on behalf of the Applicants
including 1511419 Ontarlo Inc. (formerly
The Cash Store Financial Services Inc.)

by

" JEFEREY ROSENBERY.
MANREING DIRELTOR

The foregoing is agreed to as of the 5" day:of Noyember, 2015.

BLUETREE ADVISORS III INC,

Chief Exceutlve Officer

In accordance with the Plan, the undersigned confirm their respective agreement
to the retainer of Bluetres as Litigation Trustee on the terms and conditions set forth above, and
in the case of Litigation Counsel also confirm their agreement to the amendments to the
Litigation Counsel Retdiner as déscribed in and sbbject to paragraph 5 above.

GOODMANS LLP, in its capacity as
‘counsel to the Ad Hoc Committee

—— » ) by
Dated ‘ Brendan O’Neill
Partner
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approvals having been obtained, this agreement, and the appointment of BlueTree as
Litigation Trustee, shall be éffective as of the Plan Implementation Date.

11 the foregoing accurately reflects the agreement between us, would you kindly
so indicate by signing in the space below,

Yours very truly,

FTY CONSULTING INC., in its capacity a
Monitor and not in its personal capacity,
for and on.behalf of the Applicants
including 1511419 Ontario Inc. (formerly
The Cash Store Financial Services Ine.)

by ..

The foregoirig is dgreed to as of the 5™ day of November, 2015.
BLUETREE ADVISORS III INC,

William Aziz,
Chief Executive Officer

by

In accordance with the Plan, the undersigned confirm their respective agreement
to the retainer of Bluetree as Litigation Trustee on the terms and conditions set forth above, and
in the ease of Litigation Counsel also confirm their agreement to the amendments to the
Litigation Counsel Retainer as described in and subject to paragraph 5 above.

GOODMANS LLP, in its capacity as
counsel to the Ad Hoe Commitice

by
Dated Brendan O’Neill
Partner

T
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approvals having been obtained, ihis agreement, and the appointment of BlueTree es
Litigation Trustee, shall be effective as of the Plan Implementation Date.

¥ the foregoing accurately reflects the agreement betweeri-us, would you kindly
so-indicate by signingin the space below.

Yours very truly;

FTI CONSULTING INC.,, in its capacity a
Monitor and not in its personal capsacity,
for and on behalf of the Applicants
including 1511419 Ontario Inc, (formexly
The Cash Store Financial Services Inc.)

by _

The foregoing is dgreed to as of fhe .5"' day of Novewber, 2015.
BLUETREE ADVISORS III INC.

STy — e
Chief Executive Officer

In accoidance vith the Plan, the undersigned confirm their respective agreement
to-tlie retainer of Bluetree as Litigation Trustee on the tenns and conditions set forth above, and
in the case of Litigation Counsel also confiun fheir agreenient to the amendments fo the
Litigation.Counsel Retainer as described in and subject to paragraph 5 above.

GOODMANS LLP, in its capacity as
counsel to the Ad Hype Commiittee

by

Brendan O°Neill ~ / I \/

Dated
Pariner
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Norerolon 5%5/

Dated

Dated

C}é}ﬁx Finnigan -

\Jariner

by

THORNION GROUT FINNIGAN LLP,
its capacity as Litigation Counsel

e sian g

VOORMEIS & CO LLYP, in its capacity
as Litigation Counsel

Michsel D, Woollcombe
Partner
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THORNTON GROUT FINNIGAN LLP,
its capacity as Litigation Counsel

by

John Finni gan
Partner

Dated‘

VOORHBEIS & CO LLP; in its capacity
as Litigation. Cowisel

Michael'D. Woolleonibe. £
Partner .
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SCHEDULE “A”
LITIGATION COUNSEL RETAINER AMENDMENTS

Set forth below are the amendments to the Litigatiori Counsel Retainer that shall
automatically become effective upon the Litigation Trustee Retainer to which this Schedule “A”

is attached becoming effective in accordance with paragraph 13 thereof, Subject to these

amendmenis, the Litigation Counsel Retainer shall continue in full force and effect following the
Plan Implementation Date. In the event that the Litigation Trustee Retainer to which this
Schedule “A” is attached does not become effective in accordance with paragraph 13 thereof, the
Litigation Counsel Retainer shall continue in full force dnd effect, unamended.

1, Paragraph 6 of the Litigation Counsel Retainer shall be deleted in its entirety and
replaced 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, excluding taxes and disbursements, rcgardless of the source of recovery
and whether by way of settlement of the Client’s Claims, or by way of a judgment
followin ga trial;

(a) on the first. -mllllon of Recovered Amounts, the Contingency Fee is 31.83% of
such ﬁrst- million of Recovered Amounts;

(b) on the next. -mllhon of Recovered Amounts. (i.e., Recovered Amounts that bring .
the cumulative Recovered Amounts to more than -mllhon but not more thani
million), the Contingency Fee is 32.33% of such ncxt Il million of Recovered
Amounts;

(c) on the next JJllmillion of Recovered Amounts (i.e., Recovered Amounts that bring
the cumulative Recovered Amounts.to more than Jiilmillion but not more than |l
million), the Contingency Fee is 32.83%. of such next i 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 320,000,000 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

I Thc 52,500,000 costs award (which is assumed for this illustration to
include HST) would be paid to Counsel and credited against the Contingency Fee. In this
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example, $2,500,000 in costs will be. paid ‘to Counsel directly by an adverse ‘party or
parties, and credited against the Contingency Fee of NN reducing the amount
payable by the Client to Counsel from — to NI The Client would be

responsible for paying all applicable taxes on this amount to Counsel. In this example

13% HST would be applied to the Fee of for a total payment of.

The Contingency Fee will bé divided as betiwveen TGFE and VCo as they determiine. The
remainder of these Litigation Proceeds will be paid to the Client. The $500,000
disbursement award would be paid. directly 1o the Client as reimbursement for
disbursement costs incurred and ‘paid. In this example; the Client’s total recovery would
be- being $25,000,000 less the Contmgency Fee (plus tax) of ﬂl'ess
the $2,500,000 cost award (which is assumed for this illustration to include HST) paid to
Counsel.”

. Paragraph 20 of the Litigation Counsel Retainer shall be amended to. delete the. following
words beginning in the second line thereof: “;..that the Client thereafter becomes entitled
to, not to exceed 33.33%, to be det,crm_m,ed, ., and to replace such words with the
following: *_, that the Client thereafter becomes:entitled 1o, not to exceed the jpercentage

of such Litigation Proceeds that Counsel would be. entitled to under paragraph. 6 hereof

(assuming such paragraph 6 was.applicable), to be determined...”.

4. Paragraph 21 of the Litigation Counse] Retaingr shall be amended to delete the following

‘words beginning in the fourth line thereof: “...(b) 33.33% of any. Litigation Procetds that
the Client becomes entitled-to within hzventy-four (24) months following the termination
date, together with a percentage: of any: thlgatlon Proceeds that the Client becomes
entjtied to ‘more than twenty-four (24) ‘months fo]]owmg the terminafion date, not to
excccd 33.33%, to be determined...”, and to replace such words with the following:

..(b) that percentage. of any Litigatich: Proceeds that the: Client: becoriies entitled. to:

within twerity-four (24) months following the terminatior dat¢ equalto. the percentage of
such Litigation Proceeds. that Counsel ‘would be entitled to under paragraph 6 hereof

(assuming such paragraph 6 was applicable), fogether with a pereentage, of any Litigation
Proceeds that the Clieni becomes entitled to, more than twenty-four (24) months
following the termination date, not to exceed the percentage of such Litigation Proceeds
that Counsel would. be entitled to under paragraph 6 hereof (assuming such paragraph 6
was applicable), to be determined...”, '
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THIS IS EXHIBIT “G" REFERRED TO IN THE
AFFIDAVIT'OF WIELIAM E. AZ1Z:




The Company Formerly Known As The Cash Store Financial Services Inc. Files Motion t... Page 1 of 3

The Company Formerly Known As The Cash Store Financial
Services Inc. Files Motion to Hold Secured Creditor
Meetings on November 10, 2015

CE=3 0 ] in

-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%% 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 Senjor 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... 11/11/2015
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results jo. d:ffer materially from our current expectations, include, but are not limited to, the inability of the
Compeny ’o o n.any dBurt approvals in respect of its %I&e(e\dwa@@rdph[ty'@ nﬂ(ﬂ)s)ml‘q
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 resuit, 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

Organization Profile : *

The Cash Store Financial Services Inc.

The Company Formerly Known As The Cash Store Financiai Services Inc, Files Motion to Hold

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 1S EXHIBIT “H” REFERRED.TO IN THE,
AFFIDAVIT OF WILLIAM E. AZIZ
SWORN BEFORE ME THIS 12"
DAY QFTyOVEMBER, 2015

el ?4?1 -+

C_— wlidadd ATy

A Commissioner fortaking Affidavits, etc.



BEFORE Reg{oml SemorJusnce'.Moxawetz

ENDORSEMENT

[1] On Apul 14 2014, at the coficlusion of -atgurent, 1 gianted GCAA protection. to -the
Apphcants Typed reasons weie reléased on April 15, 2014 (Cgsh Store Financial Seyvices (Re);
2014 ONSC 2372).

2]  The Nofice of Application and the supporting record make ‘clear thé: Applicants werg
moving for approval of a Debtor in Possession (“DIP”) Financing Order and a DIP Financing

360
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-Page2--

Charge.-on. a prioiity basis, as-well as priority, foi ah-Adiinistiation Charge aiid 4 Ditectors’
Chargg..

3] 1 did not-determinie the-issue 6f DIP ﬂnancmg and. any pnonty ehatges o April 14, 2014
My Endorsément contained the-following:’

[31] Thematerials.in:sapport f thzs applicatiofi-were provided-only 1 ecently ta,
the. parties: it ttendance at ‘Court:  The partiés haverniot,-in my view, had
sufficient-tinie tosespond to this applicaticn:-on! ihie: metits.. T:am tHerefore treatii ng:
this applicatioias.ifit s bemg présentéd, oiing Hotice: -

[32] At this stage,. 1 am of the vigw that Urgendy: Tiag been dermonstrated: arid
that; ereditor protechon is reguir ed to stabilize fhie opergting envivonment “forthe
Applicants. 1 am safisfied that it is both necessary-and' appropriate to make
declarition: thiat the Applicants- qualify for- plotecnon under the CCAA. afid. a. stay
of pxocecdmgs 1§ pranted, With 2espect to tlig- femaining: 1ehef while'T Tecopnize
that, the: Apphcants ‘have a-Jiquidity ciisis, T am. riot plepated fo entertdin the
applicafion for 2-DIP Financing Order-until such time as the other stakeholders
have had:an appropriate-Hime fosespond:

[33] Goun '1"‘ ‘-tm 1e~aﬁ:" 'gi. -at 10 00:4:m: tornofrow; Tnésday, Aprili 15, 2014

1o findlizé 4

(this *Ad Ko Commiitse®);

of Application, referenced. & $20.5 nnllmn proposal fiom Colisenm. I
indicated af the juitial Ieariig that T felt & moré:modest proposal weuld be more appropriate at
the initial'stage ef the proceedings: This comment wag reflected tipon by the parties such that.at
the heaung ‘on Apul 15;. 2014; the: DIP ‘Finaneial P1 oposdl submiittéd. for the :Couit’s:
consideiation wasin the.amount. of $8.5 million, The Monitor nmiade the following observations:

A‘[5]" The: Notice

s Therelative cost of the two proposals are similai;

¢ The funding coriditions-and- availability provisions are more flexible and
Jess uneertain in‘the Coliselm Proposal;

e Based.on the company’s cash flow projections, the Company will require
more than $8.5 million of funding by week 3 of the proceedings; the




posal fers a-cofhinitent ondutther finanoihg,. subject fo

‘i gptiot: for firther
ety nedr thinut the
iseum finangings

pﬁ have demonstmted.

have attended Had. thcy wzshed to do 30.

1101 Tummg now.to the iissues. 1o be considered :on & métion to approve. a DIP financing.
charge on. priotity basis, Mi. Catlstrom stétes it is abundanﬂy cleai: that Cash Store Financial
caiingt. festructure its busingss. without interim financinig. 1f requires sueh financing in order to
continue to-operate-during the post-filing périod while it consideys the best options to maximize
recovelry f01 all stakéholders. He further-states that the DIP Financing, as originally requested.in
the amount of $20.5 mxlhon is intended to provide. the, Applicants ‘with adequate liquidity fo
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sansfy their. -working- capltal requirements. ‘and. to, $eek 4 complete restruttuiing as part of &
CCAA progesding.

(11l Mi. Calstroni fuither statés:that 4t the tine of pigpaiing His affidavit, theRernis of the
DIP Faclhty wete subject ongoing niegotiations, Bitit wes eleat-that (he DIP F' cility: would be
secured by'a priority charge over theassefs ‘of Cash Store Fmancmg (the “DIP Lenders: Chalge”).
that would yank:aliead of eXisting-security interests; inicluding the senior seeired lerders-and. fhe'
senior. secured noteholdcls, and pari passu -with. the TPL Cliarge. It Was contemp]ated thie DIP
Lenders Chalge would rank behind the Administratioi Ch'uge and the Directors® Chavge.

[12] Section 11:2 of tie CCAA. gives the-cotiit:ilie) statutory authority to. grant:a DIP. financing
charge,

[13]; Section: ]1,2(4) ‘of the: CCAA sets onif the factors to ‘be: considered by -the -camt in
deci dmg whether to-grant a DIP financing charge:

L14j Counse] to fhe.Appliearits submits that the- fol]owmg factors suppert the granting of the
DIP. Lendexs Chazg >y, iany: of wluch 1nc01p01ate the - considerations enumelated in seétion.

112649

() Any prejudice to- ‘the -secured créditors -must bé: welghed agamst the: starke
1ea11ty 'that- the. only ﬂternattve to a CCAA Testruttining, 1§ a: hquldatmn,
which counsel sitbmits woiild hke'ly fesult:in significantly” wor'se técoveties;.
everi forthe.seeured creditors;

(e) The DIP Lendeérs Chatge will not secure any pre-filin g obligations;

(f) ‘Secured lendeis have either been given notice. of the DIP Lenders-Charge, or
are not affécted by it; and

(g) The Monitor has filed a report addressing the DIP Facility and has
" recommended that it be-granted.
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peumt the payment of
the: gngoitig: opej atlons of the ‘.

18] 5€ ‘
0, hg a cuuual s\Jpphe and to. gLanT d chaLge on the deblm 5 propex ty m favow of such cnucal
supphel

9], «Iitzi;¢¢eplt}ilf{!1¢59::égpbléf§iS.jis.ig:ms-.r

_;admlmsn atlon.c_ ax B8 ‘m;:”u.A mg
: _'_(a)" the:si z‘g’- and {:éngp'lexﬂ;y 'df the business beirig .rés}ti'ucﬁﬁltcd;

(b) theiproposed tole of the berieficiaties. of fhe chatge;

(¢} whether:there is:an.unwarranted duplication of roles;

(d) whethierthe quantum of the propoesed charge appears to be fair and reasonable;

(e) the position of the-secured creditors likely 1o be-affected by the chargg; and




365

(:f) the position.of the menitos..

1247 Hrwmg reviewed the affidavit.of My. Catlstiory and having-eotisidered the: submx’ssmns of
coumgel-set: giit: at paragraphs 86-— 88 Hf the et ] ath- -gatisfigd: it this ig-an. app10p11ate
cirgumstanee for he couitto: glant the Admmxshat;on Cha1 ge and ftis: g; dnfed:.

251 The -Applicants 4lso seek an Officets and Directors Cliarge. {he “Bivectors Chaige®) in

‘the amount of $2;500,000: The: Direstors Chavge. would be- secured- by the Property -6f Cagh.
Stomc Finaneial and Would rank behind'the Administration Chage and ahead of the DIP Lexders:

-Chia ge.

[26]  Section 11.51 of the. CEAA provides. the specific. authonty 16 grant, & “super priatity”
cligrge to the diregtois. and-officers-of commpany as sechiity foi fhie fndernnily provided-by- the-

'company in 1especL of certain sl'xlut'my gbligations,

mptl,_on_ would bc sche_duled _QI; an mgent basus

[32]: I also recognize that-the Initial Order was prepared with a view to providing cerfain
protection for the TPLs, including a charge. in favour of the: TPLs (the “TPL Charge”) in the
amount of the existing-cash that will rank pari passu witli the proposed DIP Lenders Charpe.
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~Page 7 =
B3] A colirtorder seflecting thedoregoinglias been sighed:

/ " e

AT LT

Regional Senior Justice Morawetz:

Diite:-April 23, 2014
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AFFIDAVIT OF WILLIAM E. AZIZ
SWORN BEFORE ME THIS 12"
DAY OF NOVEMBER, 2015
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A Comsissientr for taking Affidavits, etc.
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B1 (Official Form 1) (04/13)

UNITED STATES BANKRUPTCY COURT
Southern District of New York

Name of Debtor (if individual, enter Last, Fisst, Middle):
The Cash Store Financial Services Inc.

Name of Joint Debtor (Spousc) (Last, Firsf, Mi(!dlc):

All Other Names used by the Debtor in the last 8 years
(include married, maiden, and trade names):

N/A

All Other Names used by the Joint Debtor in the Jast 8 years
(include married, smaiden, ond trade names);

Last four digits of Soc, Sec, or Individual-Taxpayer LD. (ITIN)/Complete EIN
(il more than one, state all):

NIA

Last four digits of Soc. Sec. or Individual-Taxpayer 1.D, (ITINYComplete EIN
(if more than one, state all):

Strect Address of Debtor (No. and Street, City, and State):

3400 Manulife Place, 10130-101 Street
Edmonton, AB

EIP CODE TS ) 331

Street Address of Joint Debtor (No. and Street, City, and State):

ElP CODE |

County of Residence or of the Principal Place of Business:
Alberta

County of Residence or of the Principal Place of Business:

Mailing Address of Debtor (if different from street address):

1P CODE

Mailing Address of Joint Debtor (if different from strect address):

iPcoDE__ ]

Location of Principal Asseis of Business Debtor (if different from street address above):

El]‘ CODE |

Each country in which a foreign proceeding by, regarding, or

under title 26 of the United States
Code (the Internal Revenue Code).

Type of Debtor Nature of Business Chapter of Bankruptey Code Under Which
(Forn of Organization) (Check one box.) the Petition is Filed (Check one box.)
(Check one box.)
[0  Health Care Business [0 Chapter? {71 Chapter 15 Petition for
O Individual (includes Joint Debtors) [J Single Asset Real Estate as definedin | §  Chapter 9 Recognition of a Foreign
Sve Exhibit D on page 2 of this form. 11 US.C.§101(51B) O  Chapter 11 Main Proceeding
4  Corporation (includes LLC and LLP) [0 Railroad [0 Chapter 12 O Chapter 15 Petition for
[  Partnership ‘0 Stockbroker O Chapieri3 Recognition of a Foreign
O Other (If debtor is not one of the above entities, check | O  Commodity Broker Nonmain Proceeding
this box and state typo of entity below.) [0 Clearing Bank
{1 Other
Chapter 15 Debtors Tax-Excempt Entity Nature of Debts
s . , (Check box, if applicable.) {Check one box.)
C(ax;g)a'ggdcblor s center of main interesis: P [ Debts are primarily consumer (7] Debis are
{3  Debtoris a tax-exempt organization debts, defined in 11 U.S.C. primarily

§ 101(8) as “incurred by an business debts.

individual primarily for a

against debtor is pending:
Canada

personal, family, or
houschold purpose.”

Filing Fee (Check one box.)
[4 Full Filing Fee attached.
[ Filing Fee to be paid in installments (applicable to individuals only), Must attach
signed application for the cour’s consideration certifying that the debtor is

unable to pay fec except in installments. Rule 1006(b). Sce Official Forn 3A.

[J Filing Fee waiver requested {applicable to chapter 7 individuals only). Must
attach signed application for the court’s consideration. See Officiat Form 3B.

Chapter 11 Debtors
Check one box:
[0 Debtor is a small business debitor as defined in 11 U.S.C. § 101(51D).
[0 Debtor is not a small business debtor as defined in 11 U.S.C. § 101(51D).

Check il

[0 Debtor's aggregate noneontingent liquidated debts (excluding debis owed to
insiders or affiliates) are less than $2,490,925 (amonnt subject to adjustment
on 4101716 and every three years thereafier).

Check all applicable boxes:

[0 A planis being filed with this peiition.

[0 Acceptances of the plan were solicited prepetition from one or more classes
of creditors, in accordance with 11 U.S.C. § 1126(b).

Statistical/Administrative Information THIS SPACE IS FOR
COURT USE ONLY
O Decbtor estimates that funds will be available for distribution 1o unsecured creditors.
4 Debtor estimates that, after any exenipt property is excluded and administrative expenses paid, there will be no funds available for
distribution to unsecured creditors.
Estimated Number of Creditors -
O O 4 a 0O O O |
1-49 50-99 100-199 200-999 1,000- 5,001- 10,001- 25,001~ 50,001- Over
5,000 10,000 25.000 50,000 100,000 100,000
Estimated Assels
O O O 0 4 O 0 O

SOto $50,001 10 $100,001 to  $500,0001 51,000,001  $10,000,001 $50,000.001 5$100,000.001  $500,000,001 More than
$50,000 $100,000 $500,000 0 S] to S10 10 S50 t0 $100 10 S500 10 $1 billion $1 billion

willion miltlion miilion wiilion million
Estimated Linbilities
O O (] O O g [ V| O O
$0to $50,001 to  $100,001 to  $500.001  $1.000,00)  $10,000,001 $50,000,001 $100,000.001  $500.000,00!  More than
§50,000  $100,000 $500,000 to 51 10 510 to $50 10 $100 10 $500 10 S1 billion S1 billion

million million million million million
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15-12813-mew Doc 1l Filed 10/16/15 Entered 10/16/15 15:42:15 Main Document

Pg 2 of 3
BI (Official Form 1) {04/13) Page 2
Yoluntary Petition Nawpe of Debtor{s): ' . .,
(This pagg must be completed and filed in every case.) I The djaSh glore Financial Services Inc.
All Prior Bankruptey Cases Filed Within Last 8 Years (1f more than two, attach additional sheet.)

Location Case Number: Date Filed:

Where Filed:

Location Case Number: Date Filed:

Where Filed:

Pending Bankruptcy Case Filed by any Spouse, Partacr, or Affiliate of this Debtor (I more than one, attach additiona] sheet.)
Naine of Debtor: Case Number: Date Filed:
District; Relationship: Judge:
Exhibit A Exhibit B

(To be completed if debtor is required to file periodic reports (e.g., forms 10K and (To be completed if debtor is an individual

10Q) with the Securitics and Exchange Commission pursuant to Section 13 or 15{d) whose debts are primarily consumer debis.)

of the Sccuritics Exchange Act of 1934 and is requesting relief under chapter 11.)
I, the attorney for the petitioner named in the foregoing petition, declare that I have
informed the petitioner that [he or she] may proceed under chapter 7, 11, 12, or 13
of title 11, United States Code, and have explained the relief available under cach
such chapter. [ further certify that [ have delivered to the debtor the notice required
by 11 U.S.C. § 342(b).

[  Exhibit A is attached and made & part of this petition.
X

Signature of Attomey for Deblor(s) {Date)

Exhibit C

Docs the debtor own or have possession of any property that poses or is alleged to pose a threat of iinminent and identifiable hann to public health or safety?

[ Yes, and Exhibit C is attached and made a pan of this petition.

m No.

LExhibit D

(To be completed by every individual debtor, 1fa joint petition is filed, cach spousc must complete and attach » separate Exhibit D.)
[ Exhibit D, completed and signed by the dcbtor, is attached and made a part of this petition.
If this is a joint petition:

[ Exhibit D, also completed and signed by the joint debtor, is attached and made a pari of this petition,

Information Regarding the Debtor - Venue
(Check any applicable box.)
O Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this Distric! for 180 days immediately
preceding the date of this petition or for a longer part of such 180 days than in any other District.

] There is a bankruptcy case concerning debtor’s affiliate, general pariner, or parinership pending in this District.
oA Dcbior is a debtor in a foreign procecding and has its principal place of business or principal asscts in the United Staies in this District, or has

no principal place of business or asscts in the United States but is a defendant in an action or proceeding {in a federal or state court] in this
Districy, or the interests of the parties will be served in regard 1o the rclicf sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

3 Landlord has a judgment against the debior for possession of debtor’s residence. (1f box checked, complete the following.)

(Name of larliord thai obtaincd judgment)

{Address of landlord)

O Debtor claims that under applicable nonbankruptey law, there are circumstances under which the debtor would be permitted to cure the
eatire monelary default that gave rise to the judginent for possession, afler the judgiment for possession was cntered, and

O Debtor has included with this petition the deposit with the court of any reat that would become due during the 30-day period after the filing
of the petition,

O Debtor certifies that hefshic has served the Landlord with this certification. (11 U.S.C. § 362())).
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31 (Oficisl Form 1) (O413)

Faged

Volimtary Petltion

Name of Debto

(This page must be completed aid, ﬂh’a’ in every casz.)

The Cash Store Flnanclal Services lnc

Slgnatu res

ngnslun(s) of chtor(s) (]ndlvmuall.lolnl)

) dmlan ‘bnder pt.nnily ofpor_} ury lhm e lntormmiun prowdr.d in tlus pchuon ls trite
asdeertuc),. . . . e o L e e el

[It petiionr is on mdmduui whnsc dx.bls Pre pnnumy consurner debts and s
1 chosen to (ile under'chapter 7) 1 am awvare that 1 mey pracecd under chapier 7, 1,12,
or 13 of ka1, United Stales Cude, undénssand the zelfef nvmlnhlc undgr eoch sych -
.chirpier, And chunsu ™ pmcccd yndet chaplu 7. -

}3f no allomey represents me and no bankpley punmu pmparcrs!gm Wic petition] 1
have obizincd and tead the notiee required by 11 UZS.C. § 342(b}.-

l‘rcquwl' reliel in accordunce with the chupler of title 11, United States Codle,
speeified'ia this petition,

X

Signulun: of Dnbmr .
.X" .

S:bnmurc of: Jmmi)chlor .
Telephore N%ol r\.prcscmcd by ntlomuy)
Date {7~ " B VASEIA "

_} dectaro uader penalty ol'pv:rJury {het the lnl‘un-nnnun pravided fn this betition § is lrs
-| ‘and cérreet, that § am {he foreign-vepresentative of @ dcblnr inu I‘urclgn proccedmg,

-(Check oply one hox )

Signaturcofa Forelgn R:preseniu(h;n .

und 1hnl fam nulhorlzcd lo ﬁlc this pcmmn

Ef Trequest rcher in necordane with chupler 15 of llllc i, U.ultcd Stetes Cade.
- Certified cupios uf the documcms required by 11 US.C, 515 15 are attached,

El Pursuantto 11 U.S,C, § 15111 fequest: relief in uccordunLe with the
chapter of Tisle 13 speaified in this petition. A eertifed <opy of the
order granting recogaition of the forefgn moin progeeding is anached..

AN
{Slgnature anoreign\hpreser‘ﬁlﬁ)\
. Jefirey Rosenberg

{Printed Name of Forcign Representative) ,

ocroBer: 16, 2015
Date L :

I (‘ T {Slgnnllirédl'/\/tormy' : -
X : ﬂ N ‘()/i Az o
S éﬂkﬂﬁ“ﬂ'wmc} for chlor(s) A2
Colem :

Ps A“led )énBr. . of 7 Au_r}g.y far Debloi(s)
Fism Name

1221 Avenue of lhe Amerlcas
New York, NY* 10020

212-610-8300 : /)
7“9"‘°"$$%"’E,</~ e ;(Lmﬁ
. .ue D :

'ln nciseln »\hlch § 707(b)(4)[D) nppllcs, thissugnaluxe glso Lnnsmulcs [
centification that the sttomey has no knowludge ufier an mquiry that the mlurmnuun
lrl e schedules fs incom:ct. .

requed under’ £ U,S.Cc $% HO(b), V1D(h), and 342bY and, ()IF mios or
. puideRtnés have been promulgated pursignt to 17 US.C. § I 10{h) setiing a maximum
Ioe for services chargeable by bonkrupicy peiltion preparers, [ have given the debtor |

Slgnnium nl‘l)cb(or (Corporntmn/l’nrlncrsmp)

1 dcclnrc undu‘ pcnnlly of perjury ihot the Infonmstion pruvlded in his petitian {s true
and correct, and thiat U have beert aulhonzud 1o file this. p-.hllun on bchalf uf e
deblor.

The deblor fequasts the rq.nr in nccomnncc with the chapler of fitle 11, United S(alLs
Cody, specified in lhisp\.mion .

X

‘S{gnature of Authorized Individua)

Peinted Name of Autharized Individual

Title of Authorized Individust

Date

" Slgnature of bankrupley petition preparer or officer, principol, responsible person, or

Signature of Non-Atiorney Bankrupicy Pelition Preparee

| dectore snder penglty of' perjury that: (1)1 am a hankeuptey- pclmon prcpmcr as
defined in 1) U,5.C, § 110; (2) 1 prepared this dosuinent los compensation and have
pravided the deblor with a copy of this document ‘snif the notices and informolion

notice of the rmaximum ampuni beforg prcp:uing any document for fling for v debtor
or ncwgling any fee from xhc dc.blor. s rcqunrcd in that scciton, Onu.la! I crm 19is
ptinche

. Pr_imcd Name and title, i any, of Bankrupicy Petition Preparer

Social-Security number (IF tho bankruplcy petition preparer is- nol an fndwldunl
state Ihe Social-Sectirity nitiber of the officer, rineipal, mspnns1ble pLrsOn of
paniner of the banLruplcy petition preparer.) (Required by 14 US.C. §110.)

Address

Signature

Date

partner whose Sacial-Sceurity number is provided above.

Names and Socinl-Security numbers of all other Individuals who prepand or nss|stcd
n pn.panng this Llocurnuu unless the bonkruplcy petitivn preparer is not un
individusl,

11 more than ene person prepared this decument, ttach udditionol sheets contorming
to the appsopriate ot¥ivint form far cech peeson, .

A bankrupicy peiition preparer's failire 1o c;zmplv with the provisions ef litle 1| and

1he Federal Rules of Bardsruplcy Procediure may resul! in fme.r or Impriz onmcm or
both. 41 U.S.C. § 110 18 USC, §156. N
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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

Attorneys for FTI Consulting Canada Inc., as
Monitor and Foreign Represeniative of
The Cash Store Financial Services Inc.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re: . Chapter 15
THE CASH STORE FINANCIAL SERVICES INC., : .
CaseNo. ___ - )
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. (“CSEF”), The Cash
Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc.,
and 1693926 Alberta Ltd. d/b/a “The Title Store” (collectively, the “Cash Store Applicants™),’
in a proceeding under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36
(as amended, the “CCAA”) pending before the Ontario Superior Court 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

i CSF, The Cash Store Inc., TCS Cash Store Inc., and Instaloans Inc. have formally changed their names and are currently registered as
the following Omario and Albeita numbered companices: 1511419 Ontario Ine., 1545688 Alberta Inc., 986301 Alberta Inc., and

1152919 Alberta Ine.
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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 1517 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 terms, the “Plan”),” subject to the prior entry of an order
of the Ontario Court sancfioning the Plan (the “Plan Sanction Order™).

As described in the Meetings Order of the Ontario Court dated September 30,
2015 (the “Meetings Order”)® and the Plan Filing Order dated October 6, 2015 (the “Plan
Filing Order™),” 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 permit 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 Plan is anncxed as Exhibit M to the Declaration of Ken Coleman dated October 16, 2015, and filed contemporancously
herewith (the *Coleman Declaration™).

A copy of the Mcctings Order is anncxed as Exbibit B to the Colenan Declaration.

A copy of the Plan Filing Order is anncexed as Exhibit D to the Coleman Declaration.
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will be filed with this Court 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: ®

JURISDICTION AND VENUE

1. This Court has jurisdiction over this matter pursnant 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 United 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

! Stotements of fact in this Petition arc made by the Monitor in reliance upon information supplicd 10 the Monitor by or on behaif of the
Cash Storc Applicants, including (i} unaudited financial information for the Cash Storc Applicants, (i) the Cash Storc Applicants’
books and records, (iii) certain financial inforination preparcd by the Cash Store Applicants, and (iv) discussions with management of
the Cash Storc Applicants. In particular, all statements of fact pertaining to the Cash Store Applicants historical opcrations and any
developments oecurring prior to the commencement of the Canadian Proceeding and the appointment of the Monitor on April 14,
2014, arc derived cntircly from information supplied to the Monitor by or on behalf of the Cash Storc Applicants. The Monitor has
not audited, revicwed, or otherwisc attempted to verify the accuracy or completeness 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 Lid., 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); /n 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
trust 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, Lid., 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 relief requested 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 formation of the Plan, the Court is respectfully
referred to: (i) the Affidavit of Steven Carlstrom sworn to April 13, 2014, (the “Carlistrom
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 swom to September 23, 2015 (the “Aziz Affidavit”). These
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documents were submitted to the Ontario Court and are annexed as Exhibits E, F, G and K,
respectively, to the Coleman Declaration.®
The Cash Store Applicanis

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.’
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. Cash Store operated under two principal business lines: (i) the direct
lending business line and (it) the brokered lending business line. The business linves and types of
products offered varied by jurisdiction based primarily on regulatory differences in the provinces
and territories in which Cash Store operated.’ Through its direct lending business, Cash Store
acted as a payday lender in Alberta, British Columbia, Nova Scotia, and Saskatchewan. 10 1t also
formerly acted as a direct lender in Manitoba and Ontario, until it switched to offering line of
credit products in those jurisdictions. ' As a direct lender, Cash Store typically provided
customer advances ranging from CAD 100 to CAD 1,500."® The due dates on these advances
were generally the customers’ next payday, but never exceeded 62-days due to applicable

regulations.” Through its brokered lending business, Cash Store acted as an intermediary on

b In addition, the Court is respectfully referred to (i) the fnformation Statement dated October 7, 2015 (the “Inforination Stateinent™),
(i) the Affidavit of William E. Aziz sworn to April 27, 2014 (ihe “April Aziz Affidavit”), (iii) the Second Report 1o the Court
Snbmitted by FTI Consulting Canadu Inc., in Its Capacity as Monitor datcd April 27, 2014 (thc “Second Monitor’s Report”), and
(iv) the Sixth Report 10 the Cowrt Submitted by FTI Consuiting Canada inc., in its Capacity as Monitor dated June 6, 2014 (the “Sixth
Monitor’s Report™) which arc also annexcd to the Coleman Declaration as Exhibits L, H, [, and J, respectively. These and other
documents  relating 1o the  Canadian Proceeding  arc  available  on  the  Monitor's  website  at
htip://cfcanada. fticonsulting.com/cashstorefinancial/.

7 Factum 1 7.

4 Factum § 7. For informational purposcs only, the Reutces CAD/USD exchange rate for October 14, 2015 at 8§:18 AM (EDT) was
CAD 1=USD 0.7705.

M Information Statement at 1.

o Factom 1 15.

i Factum 1§ 5.

12 Factum 7 16.

1 Factum { 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.® 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.”” Cash Store generated revenues from interest

on its direct loans and fees charged on brokered loans.'

B. Organizational Structure

9. - CSF is incorporated under the Ontario Business Corporations Act, R.S.0.
1990, c. B16 with its registered office located in Toronto.'” 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.!® 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 commmon shares outstanding, of which 3,915,700, or approximately
22.2%, were beneficially owned by CSF’s directors and senior executive o_fﬁcers.19 Coliseum
Capital Management, LLC (“Coliseum”) owned 19.27% of CSF’s common shares.?

10. The other Cash Store Applicants are all privately held corporations that
are either direct or indirect wholly-owned subsidiaries of CSF.*' The chart below shows the
organizational structure of Cash Store. Included in parentheses is the respective jurisdiction of

. . o 22
incorporation of each entity.

H Factum ] 18.

1 Factom § 19.

1 Factum 19, 14,

v Carlstrom Affidavit §| 24.

® April Aziz Affidavit 122.

1 Carlstrom Affidavit § 12 (ownership figwres as of December 11,2013).
3“ Carlstroms Affidavit § 12.

a Carlsirom Affigavit § 24.

= Carlstrom Affidavit § 13.
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The Cash Store Financial
Services Inc.
{Ontario)
3 X 1 . I X [ L
TheCashSiore | (59331 Camada | | TheCashstore | (59020 ABL] fyi7sm ABLI | [rCs—Cashstond | ssisam | [ Cahotoe,
Comp ogzt‘i“on lnc, Ine. Store" (Inactive) Inc. . M:mitopa Inc, (United |
(Saskatchevran) {Canada) (Alberta) {Alberta) (Alberta) (Alberta) {(Manitoba)} Kingdom)

The Cash Store CSF Insurance
Limited

Instaloans Inc. Services Limited
(Atberta) (United {United
Kingdom) Kingder)

C. Operations
11. The principal Canadian operating subsidiaries of CSF were The Cash

Store Inc. and Instaloans Inc., which acted as both lenders and/or brokers in all of the Canadian
provinces and territories in which Cash Store conducted its business.”® 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 property in Manitoba and served as landlord for two Manitoba store locations.?* The
other Canadian subsidiaries were essentially inactive at the commmencement of the Canadian
Proceeding, including The Cash Store Financing Corporation, 1677547 Alberta Ltd., and
7252331 Canada Inc.”’

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.?® In particular, Cash Store’s
chief place of business was Ontario. 2T As of the commencement of the Canadian Proceeding,

there were 176 Cash Store branches and approximately 470 employees located in Ontario, far

B Carlstrom Affidavit § 15.

-_»4 Carlstrom Affidavit § 16,

6 Factum 9 12,

» The September 30, 2013 Annual Report is annexed as Exhibit O to the Coleman Declaration,
7 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.28 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. ? 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.%' These liabilities were comprised of three primary sources

reflected in the chart below.*?

Stakeholder Maturity Date Amount Rate of Retorn
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 N/A 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™).” Pursuant to the Credit Agreement, the Senior Secured Lenders
provided CAD 12 million in loans.>* These 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

» Carlstrom Affidavit § 23.

» Carlstrom Affidavit §23.

o Carlsirom Affidavit § 24.

3 Factum §23.

» Factum § 24.

H Factum 9 25.

M 424187 Alberta Lid., which loancd CAD 2.0 million of the CAD 12.0 million drawn, is a company controlled by CSF's CEO and

dircctor, Gordon Reykdal. Coliscum, whicl: loaned CAD 5.0 million of the CAD 12.0 million drawn, owns 19.27% of thc common
shares of CSF. 8028702 Canada Inc., which loaned the remaining CAD 5.0 million of the CAD 12.0 million drawn, is a company
controlled by the sanic person who controls McCann Family Holding Corporation, onc of CSF’s principal TPLs. The loans under the
Credit Agreement were used to fund operations and growth in key business arcas. Carlstrom Affidavit § 60.
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(collectively, the “Guarantors”).>® 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.% 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 ork gave rise to defaults with the passage of
37 |
15. On January 31, 2012, CSF issued, through a private placement in Canada
and the United States, CAD 132.5 million of 11.5% Secured Notes (the “Notes” and their
holders the “Secured Noteholders”).”® The Notes mature on January 31, 2017 and bear interest
on the aggregate principal amount from the date of issue at 11.5%.per anmin payable on a semi-
annual basis.*®* However, the Notes were issued at a discount resulting in an effective yield of
13.4%.%° 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.*
The Notes are guaranteed, jointly and severally, by the Guarantors under the Credit Agreement.*?
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.*
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,

* Carlstrom Affidavit §59.
* Caristrom Affidavit § 61.
a Factum 4 26,

» Carlstrom Affidavit § 69.
» Cavlstrom Affidavit § 70.
i Carlstrom Affidavit § 70.
1 Carlstrom Affidavit § 70,
i Calstrom Affidavit § 71.
» Factum § 29.
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subject to specified permitted liens and exceptions.* 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.”
Events Leading to the Canadian Proceeding®

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.*’

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.®* 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 of borrowing.”

19. As various provinces enacted local legislation pursnant to the federal
exemption in the Criminal Code, the payday loan market became significantly more regulated.®

This regulatory overhanl which resulted in a diverse patchwork of legislation hampered Cash

- Carlstrom Affidavit 4464, 71.

3 Carlstrom Affidavit 464, 71.

o The statements of fact in this section are made by the Monitor upon information and belicf, and in refiance on information supplicd 1o

the Monitor by or on behalf of the Cash Store Applicants.

M Carlstrom Affidavit { 87.

" Carlstrom Affidavit § 89.

w Carlstrom AfTidavit §90.

n Carlstrom Affidavit 4 91.

10
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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.”"

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.8.0. 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.0. 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.*? 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 barring Cash
Store from offering the line of credit product until it received a Broker’s License.”> Although
Cash Store appealed the decision, it was forced to immediately cease offering all line of credit

products in Ontario.>*

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.>® 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. %6 As a result, Cash Store was prohibited from

offering new loans in its principal place of business.”’

"' Carlstrom Affidavit  92.

a2 Carlstrom Affidavit § 96.

R Information Statement at 2.
o Carlstrom Affidavit 1y 96-97.
8 Information Statement at 2.
s Information Statement at 2.

“ Information Statement at 2.

1
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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.® 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.*’

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”).® Such proceedings exposed
Cash Store to significantly increased legal costs and potentially substantial liability. 6

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. ® 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.®

25. The Securities Class Actions include actions in Alberta, 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

“ Factum 4 42.
® Factum 9§ 42.
‘o . Factum {42,
o Factum § 42.
“ Carlstrom Affidavit 1Y 119-120.
“ Carlstrom Affidavit 7§ 119-120,

12

382



383

15-12813-mew Doc 1-1 Filed 10/16/15 Entered 10/16/15 15:42:15 Pleading
Verified Petition Pg 13 of 34

February 13, 2014 regarding (i) internal controls over financial reporting 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.* 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.%° 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”).%

C. Liquidity Problems

26. At the commencement of the Canadian Proceeding, Cash Store did not
have sufficient cash to continue operations.®” As of February 28, 2014, there was CAD 12.2
million in Restricted Cash available for consumer lending. °® 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.*®

™ Carlstrom Affidavit 1 121
o Carlstrom Affidavit 121,
bt Copics of the Status Report Letters are annexcd as Exhibits M and N to the Coleman Declaration.

" Factum { 42.
" Faclum § 42.
i Factum §42.

13
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Initial Restructuring Efforts

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,

™ In addition, the Special Committee hired a Compliance and

refinancing or liquidation.
Regulatory Affairs Officer to address regulatory compliance issues and develop relationships
with applicable regulators.“ The Special Committee’s financial advisors, Rothschild Inc., began
canvasing interest in a sale or investinent 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. 7

The Canadian Proceeding

28. The Cash Store Applicants commenced the Canadian Proceeding on April
14, 2014 to provide a breathing space to exﬁlore restructuring options and avoid forther erosion
of value.™ At the commencement of the Canadian Proceeding, the Ontario Court issued an
Initial Order (the “Initial Order™) which provided certain relief under the CCAA.™ Among
other things, the Initial Order, (i) stayed proceedings against the Cash Store Applicants, (ii)
prevented parties from altering or terminating agreements with the Cash Store Applicants, (iii)
appointed the Monitor, and (iv) authorized the Cash Store Applicants to continue managing and

operating their property, restructure their business, and file the Plan.

7 Factum §43.
7 Factum 1 43.
n Factum 743.

n
7

Information Statcment at 2-3.
Information Statement at 2-3.
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A. The DIP Credit Facility

29. On April 15, 2014, the Ontario Court granted an Amended and Restated
Initial Order (the “Amended & Restated Initial Order™)” that, inter alia, appointed a Chief
Restructuring Officer for the Cash Store Applican.ts 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™).”® 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.”’

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”).”® 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,

* A copy of the Amended & Restated Initial Order is anncxed as Exhibit A to the Coleman Declaration. The Amended & Restated
Initial Order also authorized the Monitor 10 act as a forcign representative. See Amended & Restated Initial Order § 65 (*[Tlhe
Monitor is nuthorized and cmpowered to act as a representative in respeet of the within proceedings for the purpose of having these
proceedings recognized in a jurisdiction outside Canada.™).

s Sixil Monitor’s Repon ¥ 2. 33-35.
7 Sceond Monitor's Report § 8.
b Sixth Monitor’s Report 4 33.
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2014, January 26, 2015 and April 10, 2015.” Brief descriptions of the Asset Sales are provided

below:3¢

32.

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.

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.®! 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

k4
K0
81

Information Statement m 3,
See Information Statement at 3-4.
Information Statement at 4,
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remaining business and assets, and the resolution of outstanding claims.¥?? The remaining Asset
Sale Proceeds, which are currently 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.%

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 former directors, officers,
advisors and other third parties (the “Estate Claims”).** 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”).*’

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.®® Pursuant to the Plan, an individual will be designated to act
as litigation trustee 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 incurred in

connection with prosecuting the Remaining Estate Claims.¥’

"2 Information Statement at 4.
w3 Information Statement at 4.
i Aziz Affidavit 1§ 9-10.

u Aziz Affidavit 4 9-10.

e Aziz Affidavit 1.

i Aziz Affidavit 1 12.
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D. Settlements

35. Together with the Ad Hoc Secured Noteholders Comunittee 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 (i) numerous claims made by the' Cash Store
Applicants against third party defendants. 5 These exteﬁsive 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.®

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”)*’
following two mediations before the Honorable Mr. George Adams, a retired Justice of the
Ontario Superior Court 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 »l ,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

s Aziz Affidavit 113,
¥ Aziz Affidavit §24.
" A copy of the D&O/Insurer Global Sculement Agrecimen: in attached 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.”’

37. Specifically, the D&O/Insurer 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.*

E. The Plan®

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.” The purpose of the Plan is to, among other things, (i) distribute proceeds of the
Cash Store Applicants assets to their secured 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. *°

” Aziz Affidavit §) 23. Capitalized terms have the meanings assigned to them in the Aziz Affidavit. In addition, the CAD 2 million of
first licn dcbt held by 424187 Alberta Lid. as a Scnior Secured Lender will be cancelled for no consideration under the Plan in
exchange for jts relcase, thereby increasing recoverics to the Sccured Notcholders. /.

” D&O/Insurer Global Sctlement Agreement §§ 9-10. Cophalized terms have the meanings assigned to them in the D&O/Insurer
Global Scttlement Agreemient. . ’

o The summary of the Plan provided in this section is for information purposcs only and is qualificd in its cntirety by the terms of the
Plan. Capitalized tcrms uscd but not defined herein shall have the meanings assigned to them in the Plan,

o Aziz Affidavit 4 25.

o Aziz Affidavit § 25,
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39. Two classes of Affected Creditor Claims are contemplated under the Plan:
(1) 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 certain 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 hand following the payment to the
Senior Lender Class and less certain 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 terms of the Settlements. Certain categories of
claims are Unaffected Claims which will not be affected by or receive distributions 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.

4], 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 procedﬁres 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 Order provides 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, in 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

o See Plan § 9.1(g) (“for purposcs of the D&O/Insurcr Global Seiticment only, the U.S. Recognition Order shall have been made and
shall be in full force and cffect, provided, however, that the Plan Iimplementation Date shall not be conditional upon the U.S.
Recognition Order in the cvent that the U.S. Recognition Order is not granted duc 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 of the 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
information 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 information 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 T elegra_ph97

46. Additional notice in connection with the settlement of the Securities Class
Actions as contemplated by the D&O/Insurer 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

” See Mcctings Ocder §Y] 8 - 23 (detailing notice approved by the Ontario Court in connection with the Plan and Creditors’ Mectings).
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notice pursuant to a notice plan (the “Notice Plan™) approved by the Ontario Court.” 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 beﬂeﬁcial owners of CSF
securities,” 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
under the D&O/Insurer Global Settlement Agreement was posted to the Siskinds LLP website in
English and French, and published in The Globe and Muail, La Presse, Investor’s Business Daily,
The Edmonton Joufnal, 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;

i A copy of the Representation and Notice Approval Order entered by the Ontario Court on September 30, 2015 is anncxed as Exhibit C
10 the Coleman Declaration. This Notice Plan was intended to be consistent with the notice that would otherwise be provided under
Rule 23 of the Federal Rules of Civil Procedure.

» For the avoidance of doubt, notice was similarly served on any brokers 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 nonmain proceeding, that this Court exercise its

discretion to provide such relief;

(C)  enforcement in the United States of the releases contained in
sections 7.1 (¢), (d), (), (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 105(a), 1507, and 1521 of the Bankruptcy Code.

BASES FOR SUCH RELIEF

Recognition of the 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 Bankriptcy Code because:

(A)  the Canadian Proceeding is (i) a “foreign proceeding” within the
meaning of section 101(23) of the Bankruptcy Code and (i1) a “foreign main proceeding”
within the meaning of section 1502(4) of the Bankruptcy Code because the Canadian

Proceeding is pending in the location of CSF’s center of main interests;

24
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(B)  the Monitor is a “person” within the meaning of section 101(41) of
the Bankruptcy 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
Bankruptcy Code. In fact, granting recognition will promote the United States public policy of
respecting foreign proceedings as articulated in, i;zter alia, sections 1501(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 of the Plan'®

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/Insurer
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.'”"

100 Capitalized terms used but not defined hercin shall have the meanings assigned to them in the Plan.

ot Plan § 5.9 Foreign Recognition (“*As promptly as practicable following the Sanction Date, the Monitor shall commicnce an ancillary
proceeding to the CCAA Procceding under chapter 15 of the United States Bankruptey Code in a court of competent jurisdiction in the
United States requesting recognition of the CCAA Procceding 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 Court enforce the
following releases set forth in sections 7.1 (¢), (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 Sched;Jle C of the D&O/Insurer
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 1521(a) of the Bankruptcy Code provides that, upon recognition
of a foreign proceeding, and “where necessary to effectnate 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. J/d. 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 carry out

the provisions of [title 11].”

Plan and the Sanction Order as they relate to the D&O/Insurer Global Scitlement and confirming that the Plan and the Sanction Order
as they relate to the D&O/Insurer Global Scitlement 2re binding and cffective in the United States, and the Monitor shall usc its
rcasonable best cfforts to obtain such rccognition order (the “U.S, Reeognition 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, regnlatory 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
terms of this Order.

Amended & Restated Initial Order § 64.'%

54.  The Plan was specifically addressed in the terms of the Amended &
Restated Initial Order and is a pfoduct 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.

102 See also Meetings Order 4 57 ({The Ontario Court requests] the aid and recognition of other Canadian and foreign Courts, tribunal,
rcgulatory or administrativc bodies to act in aid of and to be complementary to [the Ontario Count] in carrying out the terms of this
Order where required.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance 10 the [Cash Store Applicants] and to the Monitor, as an officer of [the Ontario Court}, as may be
necessary or desirable to give cffect to this Order, to grant representative status to the Monitor in any foreign procecding, or to assist
the [Cash Storc Applicanis) and the Monitor and their respective agents in carrying out the terms of this Order.”).
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i

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

Settlemment Agreement, and granting such other relief as is appropriate under the circumstances.

Dated: New York, New York
October 16, 2015

ALLEN & OVERY LLP

By: /s/ Ken Coleman

Ken Coleman

Mark Nixdorf

1221 Avenue 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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| VERIFICATION
Pirsuant 6 28.0.S.G. § 1746, Jeffrey Rosenberg declares as Tollows:

Liim # Managing Diréctor and duly duthorized agent of FTI Constiiting Caniads Iic.,

which:was appointed as-the:fivonitor and duthorized to act a8:foreign represeritative of Fhe Cash.

Store Fimancial Services Tnc:, The Cish:Stors Inc., TCS Chsh Store Inc; listalodns Inc.; 7252331

.Capada; Inc,; 5515433 Manitoba: {nc;, and. 1693926, Aiberta Lid. d/b/a “The Tifle Store”. { have

full authorily to. verify the: foregoing. Verified: Peiilion; jor Recagnition of Foreign Proceeding

and Related Relief (the “Petition™). 1 have read the Petition, and am -informed and do believe

‘that the .allegations contained therein -are ‘trile and. accurate to the best: of my knowledge;

information; anid belief.

I-declare unider penalty of pefjury- urider the: laws.of the Unit‘c‘d'States of America that the

: foregomg is.trug-and coireet.

Executedtms_!_(._dayofomober 2015; in Toronto;Ontario, Canada. . _ ..
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EXHIBIT A

Proposed Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

----X
Inre: :  Chapter 15
THE CASH STORE FINANCIAL SERVICES INC,,
Case No. __ - )
Debtor in a Foreign Proceeding.
X

ORDER GRANTING RECOGNITION AND RELATED RELIEF

THIS MATTER was brought before the Court by FT1 Consulting Canada Inc., the
court-appointed monitor (the “Monitor”) and authorized foreign representative of The Cash Store
F;nancial Services Inc. (“CSF”), The Cash Store Inc., TCS Cash Store Inc., Instaloans 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-36, as amended, pendirig before the Ontario Superior Court of Justice, Commercial
List (the “Ontario Court”).

The Monitor filed a Verified Petition for Recognition of Foreign Proceeding and
Related Relief on October 16, 2015 (the “Petition”),? 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 1, including

any extensions or amendments thereof authorized by the Ontario Court.

! CSF, The Cash Store Inc,, TCS Cash Storc Inc., and Instaloans Inc. have formally changed their natmes and are currently x’cgislércd as the
following Ontario and Alberta numbered companics: 1511419 Ontario Inc., 1545688 Alberta Inc., 986301 Alberta Inc., and 1152919 Alberta

Ine.
Capitalized terms used but not defined hercin shall bave the meanings assigned 1o them in the Petition,
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The Court has considered and reviewed the Petition and the other pleadings and exhibits
submitted by the Monitor in support thereof. No ohjections 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) 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 CSF 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;

13 the Canadian Proceeding is a foreign proceeding within the meaning of
11 US.C. § 101(23);

(G) the Canadian Proceeding is entitled to recognition by this Court pursuant
to 11 U.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)(1);

) 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, 1507 and 1521; and

@) 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, IT 1S HEREBY ORDERED AS FOLLOWS:

1. The Canadian Proceeding is hereby recognized as a foreign main proceeding
“pursuant to section 1517(b)(1) of the Bankruptcy Code, and all relief under section 1520 of the

Bankruptcy Code shall apply in this case.
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2, The releases contained in sections 7.1 (c¢), (d), (£), (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, are hereby given full 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 brought 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 comimenced and within the jurisdiction of this Court.

4, The Petition and supporting 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@allenovery.com.

5. Notwithstanding Bankruptcy Rule 7062, made applicable to these cases by
Bankruptcy Rule 1018, the terms and conditions of this Order shall be immediately 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 Bankruptcy Judge
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EXHIBIT 1

Plan Sanction Order

[PENDING]

Pleading
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, Court File No: CV-14-10518-00CL
R.S.C. 1985, ¢. 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”

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD
(Plan Sanction Order)

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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