o ONTARIO
0 “UﬁERIOR COURT OF JUSTICE

) FRIDAY, THE 157 DAY
)  OF DECEMBER, 2006
EDWARD JOSEPH

-and -

QUIK PAYDAY INC., QUIK PAYDAY, INC.,
DAVID M. DUNKLEY AND LINDA MILLER

Proceeding under the Class Proceedings Act, 1992

ORDER

Court File No. 05-CV-283048CP

Plaintiff

Defendants

THIS MOTION by the proposed representative plaintiff for an order that this

action be certified as a class proceeding for settlement purposes, approving the

Settlement Agreement and appointing Bruneau Group as Claims Administrator was

heard this day at Toronto, Ontario, in the presence of counsel for the parties,

ON READING the Plaintiff's Motion Record, Factum and Authorities, and on

hearing the submissions of counsel for the parties and on being advised that the parties

consent to this Order and on being advised that the Bruneau Group consents to act as

Claims Administrator,



THIS COURT ORDERS that that the within proceeding be, and is, ceriified as a
class proceeding, for purposes of settlement, pursuant to the Class Proceedings

Act, 1992, S.0. 1992, ¢.6, ss.2 and 5.
THIS COURT ORDERS that the Class shall be defined as:

All persons in Canada other than the Defendants, their past or present
employees, officers, directors, agents or affiliated companies, who, in the period
between October 2, 2002 and February 11, 2005 borrowed money from Quik
Payday Inc. as a “Payday Loan”, and either:

Subclass 1 - have repaid Quik Payday Inc. in full; or

Subclass 2 - defaulted on the payment of their final Payday Loan from

Quik Payday Inc.

THIS COURT ORDERS that Edward Joseph is appointed as the representative

plaintiff for the within class proceeding.

THIS COURT ORDERS that the causes of action asserted on behalf of the Class
are unjust enrichment, breach of contract, conspiracy, and the common law in

respect of the unenforceability illegal contracts.

THIS COURT ORDERS that this proceeding is certified on the basis of the
following common issues:

(a)  Are the Payday Loans agreements or arrangements for the purpose of the
advancing of credit within the meaning of s. 347(1) of the Criminal Code of
Canada, R.S.C. 1985, c. C-46 (the “Criminal Code")?



(b)

(©

(d)

(e)

(f)

Are the ‘“Interest” and “Cheque Cashing Fee" (as those terms are
employed in the Payday Loan agreements) “Interest’ as defined in s.
347(2) of the Criminal Code?

If the answer to b. is yes, then are the Payday Loans agreements or
arrangements to charge Interest at a criminal rate?

Is each Payday Loan agreement between Quik Payday Inc. and a Class
Member void and unenforceable by reason of iflegality, and if not entirely
void, then are the Interest provisions thereof unenforceable in whole or in
part?

Did the payments of Interest result in the wunjust enrichment of the
Defendants or any one thereof, as a result of their receipt of Interest at a
criminal rate? If so, should a constructive trust be imposed on the
Defendants or any one thereof with respect to the Interest they recsived
from the Payday Loans?

Is this an appropriate case for damages to be awarded in an aggregate
amount, and if so, how much?

THIS COURT DECLARES that the Settlement Agreement, in its entirety

(including the Recitals, the definitions and its Schedules) forms part of this Order,

and is attached as Schedule A hereto, and is binding upon the representative

plaintiff, upon all Class Members who do not opt out of the Class in accordance

with this Order, and upon the defendants; terms defined in the Settlement

Agreement shall have the same definitions in this Order as in the Settlement

Agreement;
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THIS COURT DECLARES that the Settlement Agreement is fair, reasonable
and in the best interests of the Class, and it is approved pursuant to s. 29 of the

Class Proceedings Act, 1992.

THIS COURT ORDERS that the Bruneau Group is appointed Claims

Administrator.

THIS COURT ORDERS that the Defendants shall pay to Paliare Roland

Rosenberg Rothstein LLP (‘Paliare Roland™), in trust, the all-inclusive sum

comprising the entire amount of the bank accounts of Quik Payday Inc., less the
Defendants’ reasonable professional fees incurred to conclude this Settlement.
Specifically, the Defendants shall pay the sum of $170,000 to Paliare Roland, in
trust, within 30 days of the date of this Order (the “Settlement Fund”). The
Defendants shall pay the remaining funds in the bank accounts, approximately
$22,000, to “Miller Thomson, in trust” within 30 days of the date of this order,
which shall be used to pay the reasonable fees and disbursements of Miller
Thomson and, to the extent there are funds remaining after said payment, such
funds shall be added to the Settiement Fund, and Miller Thomson shall pay them
forthwith to Paliare Roland. Within 10 days after the Effective Date, as defined in

the Settlement Agreement, Paliare Roland shall deposit the Settlement Fund,

- less its approved fees and disbursements, with the Claims Administrator.

THIS COURT ORDERS that, pursuant to the Act, the Court shall supervise the
implementation of the Settlement, the execution of this Order, and the

administration, operation, and distribution of the Settlement. Without limiting the
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13.
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generality of the foregoing, the Court may issue orders in such form as are
necessary to implement and enforce the provisions of the Seftlement and this

Order.

THIS COURT ORDERS that Notice of certification and approval of settlement be
distributed and/or published in accordance with paragraphs 14 and 16 of the
Settlement Agreement no later than December 22, 2008, that the notice shall be
substantially in the form of Schedule "C” attached thereto, and that the
publication of the Notice satisfies the requirements of s. 19 of the Class

Proceedings Act, 1992.

THIS COURT ORDERS that Class Members may opt out of the Class by filing an
Opt Qut form with Class Counsel on or before February 2, 2007 (the “Opt Out
Deadline”) and that an Opt-Out shall only be valid and enforceable if it is received

by Class Counsel no later than 5:00p.m. on the Opt Out Deadline.

THIS COURT ORDERS that no Class Members may opt out after the expiration

of the Opt Out Deadline.

THIS COURT ORDERS that any Subclass 1 member seeking compensation in
accordance with the Settlement Agreement shall file a Claim Form with the
Claims Administrator in accordance with paragraph 3(iii) of the Settlement
Agreement and that the deadline for filing claim forms, being the last day of the

Claim Period as defined in the Settlement Agreement, is March 1, 2007.



15.

16.

17.

THIS COURT ORDERS that, subject to any further Order of this Court, opt out
forms or claim forms filed after the timelines stipulated in this Order shall be null

and void and of no force or effect.

THIS COURT ORDERS that, if after all approved Subclass 1 Class Members'
claims have been paid, there is a balance remaining in the Distributable Fund, it
shall be paid by the Claims Administrator to Credit Counselling Canada, a not-

for-profit consumer credit advocacy agency.

THIS COURT ORDERS that in accordance with section 32(2) of the Act, the
contingency arrangement respecting fees and disbursements made between the
representative plaintiff and their legal counsel is hereby approved and that the
fees of Class Counsel are fixed at $42,000 plus GST which, together with the
disbursements incurred to date in the amount of $2,385.67 inclusive of applicable
GST, shall be paid out of the Settlement Fund to Paliare Roland, and that all
further disbursements reasonably incurred by Class Counsel as part of the
implementation of the Settlement Agreement shall be paid by the Claims
Administrator to Paliare Roland upon submission of a detailed list of
disbursements from Class Counsel to the Claims Administrator. If disbursements
incurred after the date of this Order exceed $750 (net of applicable GST), prior to
payment of such dishursements in excess of $750 (net of GST), Class Counsel
shall seek approval of the excess amount by submitting a detailed list of
those disbursements to the Court. Such approval may be addressed in writing or

in a telephone case conference.



18.  THIS COURT ORDERS that the action is hereby dismissed, without costs.

ENTE'P:ED AT f1atm i,

DEC - 5 2006

AS DOCUH




Court File No, 06-CV-283048CP

: ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

" 'Edward Joseph o
Plaintlff

-~ and -

Quik Payday Inc., Quik Payday, Inc.,
David M. Dunkiey and Linda Miller _ '
: : : .Defendants

SETTLEMENT AGREEMENT

- Edward Joseph (:tﬁe' ':'Pllnﬂff') in his ‘capacity as proposed fepresentative plaintiff, and .
Quik . Payday Inc., Quik Payday, inc., David M. Dunkisy and Linda Miller (the
“Dafendants”), hereby enter Into this agreement to fully and finally settle this action as
belween the parties and the Class membérs, as defined below pursuant to the terms set
" out beloﬁv (the "Settlement Agreement’), and subject to the approval of the Ontario -

Supetior Court of Justice.

A, RECITALS |
WHEREAS, Edward Joseph commenced Actlon No. 05-CV—28.3048 CP in Ontario on

| January 28, 2005, on his own behalf and on behalf of the proposed Class;

AND WHEREAS, the Plaintiff alleges that the Defendants have conspired together {0

charge and receive interest on Payday Loans from the Class at rates that contravené
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section 347 of the Criminal Code, and have thereby breached subsection 462.31(1) of
the Criminal Code, and the Plaintiff seeks restitution and/or damages for the proposed

Class;

AND WHEREAS, the Defendants deny the allegations.in the Statement of Claim,-and

continue to deny any wrongddlng or liability of any kind to the Class;

AND WHEREAS the parties agree that all individuals resident in Canada who borrowed

money from Quik Payday Inc. as a payday loan should fall into either Subclass 1 or

Subclass 2 as defined herein;

AND WHEREAS, the Plalntiff's and Defendants’ counsel _haira conducted extensive,

~good faith, arm’s length settlement negotiations, which.have resulted in this Settiement

Agreement;

AND WHEREAS, based on the analyses of the facts and law applicable to the cla'lms'of
the CIass. and havmg regard to the burdens and expense in conducting this litigation,

including the risks and uncertainties assoclated with protracted trials and appeals. as -
well as the fair, cost- effective and assured method of resolving the Class’ claims and
ensuring recovery for the Class, the Plaintiff and the Pialntiff's counsel have conclddéd
. that settliement with the Defendants - pursuant to the terms of this Settlement

Agreement provides substantial benefits to the Class, and that it Is fair, reasonable and

~ in the best inferests of the Class;
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AND WHEREAS, the Plaintiff negotlated this settiement as reflected in this Settlement
Agreement .on the premise of measuring damages and providing compensétlon or

benefits for all. Class Members;

AND WHEREAS, the Plaintiff and Defendants Intend that this Setfiement Agreement
shall be binding on all Settlement Class Members and that certification of a national
class and settiement approvai shall be sought in the Ontario Superior Court of Justice

_based on the real and substantial connections to Ontario which exist In this litigation;

AND WHEREAS, the Defendants, despite denial of liability and thelr view that there
exist good defences to the Action, have similarly concluded that this Settlement
Agreement Is desirable in order to avoid the ‘tlme. risk and expense of defending against
protracted litigation, and to resolve completsly the pending and potentlal claims of the

Class Members against the Defendants;

AND WHEREAS, the Defendants have entered into this Settisment Agresment on the
" basis that there will .be a certified national Class and that all claims -against thé
Defendants by all Class Members are included and will be satisfied by this Settlement

Agreement subject to those individuals who ot:t out 6f the Action in a titnefy manner in
comptlénce with the procedures for so doirtg. and It belnﬁ acknowledged that the:

Defendants would not have: entered into this Settlement Agreement if not for the
foregoing,
AND WHEREAS, for the purpose only of this Settlement Agreement, the Defendants

will consent to the cerlification of these proceedings as provided below. - The

Defendants expressly reserve their right to contest cerdlification of other related or
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unrelated proceedings and to assert that this proceeding would not be appropriately

certified in the absence of the within Ssttlement Agreement;

AND WHEREAS, neither tr‘ﬁs Settlement Agreément‘ nor any'step taken to carry out this |
Settlement Agreement nor any document relating to it, Is, may be construed as, or may
be used as an admission by or against the Defendants of the truth of any allegations of
llabllity, or of jurisdiction over the Defendants, or of the certifiability of the Action as a
'_é:lass proceeding, or as a walver of any applicable legal right or benefit other than as
expressly stated in this Settlement Agreement, and likewise, this Settlement Agreement
may not be construed or used as an admission by or against the Plaintiff or the Class
Members or as a walver of any applicable legal right o:: benefit of the Plaintiff or thé
Class Members othef than expressly stated In this Settlement Agréement; Fudher.
neither this Settliement Agreement nor any document relating to, ot action 'taken to‘cany
out this Settlement Agreement, or any documént-relating thereto, shall be offered or
recelved In evidence in any action or proceeding against the Defendahts. the Plaintiff or
the Class Members, or any of them, in any court, administrative agency or other tribunal
for any purpose whatsoever othér than to enforce the provisions of the Settlament

* Agreement or to seek Court approval of the Settlement Agreement in the manner as

- described below;

NOW THEREFORE IN CONSIDERATION OF THE COVENANTS, AGREEMENTS,
'AND RELEASES SET FORTH HEREIN AND FOR OTHER GOOD AND VALUABLE.
. GONSIDERATION, it is agreed by the Partles that this Settlement Agresment sets forth

the full and final resclution of any and ali claims for, or relating in any way to the alleged
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claims against the Defendants for re'stitution'andlor damages by the Settiement Classﬁ

Members.

1.

DEFINITIONS 7
The following words and phrases shall have the followlng"meanings in this

Settlement Areemént, including the recitals and all of the schedules attached

hereto:

‘a. . “Actlon” means Class Action No. 05-CV-283048 CP commenced in the

Ontario Superlor Court of Justice by the Plaintif.

b.  "Agreement’ or “Settlement’ means this Settlement Agreement

including all schedules attached hereto;

C. “Gortification and Settlément Approval Order” or “Approval Order

means the order of the Court which certifies the Action as a class proceeding and

approves the Settlement Agreement.

d. “Class” means all persons In Canada other than the Defendants, their

past or present employees, officers, directors, agents or affiliated companies,

. who, In the period between October 2, 2002 and February 11, 2006 borrowed

money. from Quik Payday Inc. as a “Payday Loan”, and either:
()] " Subclass 1 - have repald Quik Payday Inc. in full; or

(i) Subclass 2 - defaulted on the payment of their final Payday Loan

from Quik Payday inc.
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@ “Class Counsel” means the law firm of Paiiare Roland Rosenberg
Rothstein LLP.
f. “Class Members” means members of the Class.

g. “Class Period” means the period between Qctober 2, 2002 and February

.11, 20085;

h. -“Claim Period” means the period between the date of delivery of Notice
of Certification and Settlement Approval to the Class Members and 80 calendar

days hence, or such other deadline as set bg} the Court in the Approval Crder;

i. - “Claims Administrator” means Bruneau Group Inc., P.O. Box 20187,
390 Rideau Strest, Ottawa, Ontario, K1N 8P4, or such other entity agreed to by
the Parties and appointed by the Court, td administer, manage and direct the
processlng' and payment -of‘ the Subclass 1 Class Members' claims for

compensation under this Agreement,
) “Court” means the Ontario Superior Court of Justice.

k. “Defendants” means Quik Payday Inc., Quik Payday, inc;, David M.
Dunkley and Linda Miller. | -
I. “Defendants’ _Couﬁsel” means Miller Thomson LLP;

m.  “Distribution Protoco!” means the mechanism for payment of the

Setliement Funds to the Class, or for the benefit of the Class Members as set

- forth hersin.



n.  “Effective Date” means: .

) the day after the Opt Out Deadline, if less than 81 Class Members -

opt out; or

i) if 81 or mdre Class Members opt out, 11 days after the Opt Out

Deadline. -

0. “Interest” means all fees, roliovar fees, charges, interest, and other
amounts charged and/or demanded by Quik Payday from the Class Members In

" relation to Payday Loans.

p.  “Maximum Individual Payment” means for each Subclass 1 Class
© Member, the total Interest he/she paid to the 'Defendants ‘minus $11.40 for each
Payday Loan. For dlarity, {i) a Rollover does not constitqte a Payday Loan for
the pdrposes of this calculation, and (jii) Rollover Fees shall be included in

calculating the total Interest paid on each Payday Loan.

q. “Notice of Certification and Setflement Approval” means the notice

substantially In the form attached as Schedule C hereto;

r. " “Notice of Motian for Proposed Certification and _SGttIement” means

he hotice substantially in the form attached as Schedule B.

s.  “Opt Out Deadline” shall be the date 45 calendar days following the first
publication of the Notice of Certification and Settlement Approval, or such other

deadline as set by the Court in the Certification and Settlement Approval Order.
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. “Opt Out Form” means the form substantially In the form attached as
Sch_eduie A hereto.
u.  “Partles” means collectively the Plaintiff and the Defendants,

v, “Payday Loan” means a short term personal loan offered over the

Internet to Canadlan residents by Quik Payday Inc.

w.  “Released Partles” means ali"ihose entities or individuals referred to as

such In paragraph 18 herein.

X. “Rollover’ means an extension of a Payday L.oan for a further pay périod
_ in respect of which a Roliover Fes of $25 per original $100 of principal was
chargecl- by the Defendants. For the purpdses of calculating the number of
Payday Loans borrowed by a Class Member under this Agreement, a Rollover

does not constitute a separate Payday Loan,

Y. “Sattloment Benefits” means the net amounts and undertakings set out

in paragraphs 2 fo 4 of this Settlement Agreement.

Z “Settlement Class Members” means all Class Members who do not opt

-out in accordance with the Approval Order.

aa. “Settlement Fund” means rthe sum set out In paragraph 2 of this

Settiement Agreement.



SETTLEMENT BENEFITS

The Defendants will pay to Class Counsel an all-inclusive lump sum amount
comprising the entire balances In the bank accounts of the Canadlan company
Quik Payday Inc., less the reasonable professional fees Incurrerd and éstimated
to be incurred’ to conclude this Settiement (the “Settlement Fund”) as of the date
of Certification ahd Softlement Approval. It Is anticlpated that the Settiement
Fund wili be approximately $170,00(5, and If it Is substantially less, then the
Plaintiff shall have the right, at his optian, to cancel the Settiement, In which cass
paragraphs 8 and 18 shall apply mutatis mutandis. The amount of the
Settlement Fund will be - confirmed with docurﬁentary proof delivered by
Defendants’ counsel fo the Caurt and Class Counsel. The Settlement Fund shall
‘be held by Class Counsel in trtist until pald out to the Claims Administrator. The
payment of the Settlement Fund by the Defendants shall be in full and final
settiement of the claim of the Settlement Class Memebrs and shall be paid to

Ciass Counsel no later than 30 calendar days following the date of the

Certification and Setllement Appraval Order.

The Setflement Fund shall be distributed in accordance with the folldwlng .

Distribution Protocol:

i First, in full payment of the costs of the Claims Administrator inclusive of

fees, disbursements and GST;.
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il Second, payment of Class Counsel's fees in the amount approved by the .

Court;.

. The balance, the "Distributable Fund", shail be paid by Class Counsel o
the Claims Administrator who shall arrange for péymént to all Subclass 1
members who submit, in electronic format, a properly completed claim
form fo the Claims Administrator within the"Claim Period, which claim is

“accepted and approved by the Claims Administrator in her sole discretion.
Each such Subciass 1 Class Member shall receive his or her
proportionate share of the Distributable Fund, based upon the total -
Subclass 1 claims received and appfoved by the Claims Administrator.
The maximum share of'the Distributable Fund payable to each Subclass 1
Class Member shall not exceed the Maximum Individual Payment. The
Claims Administrator shall make péyment fo the approved Subclass 1

class members by Way of direct deposit into thelr bank a‘ccdunts;

iv. If, after all the Subclass 1 Class Members' approved claims have been
paid, there is a balance remaining in the Distrlbutable Fund, it shall be
paid by the Claims Administrator to Credit Counselling Canada, a not-for-

- profit consumer credit advocacy agency, or such similar credit counselling

agency as may be approved by the Court,

* subject to final adjustment when all defendants' counsel activities have concluded.
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In addition to payment of the Settlement Fund, Quik Payday Inc. agrees to take
no coliection actfon against the Subclass 2 Class Members in respect of their
defaulted loan obligations (both principal and interest). _aand by signing this
Settlement Agreement, Qulk Payday inc. confirma that it has not and will not
assign, factor, (;r otherwise trénsfer its Intefest in the defaulted loan obligations of
the Subclass 2 Class Members to any other person, and it shall fully and finally
release the Subgclass 2 Cla'ss Members from all suéh claims. The Subclass 2
C!ass Memberé may assert and rely upon this Settlement Agreement' and the
Certification and ‘Setflement Approval Order as a full defence to any action

commenced against them by any person whatsoever In respect of the released

claims,

The Defendants will provide to Class Counsel and to the Claims Administrator an
Excel spreadsheet in electronic fon;n with the following Information for each Class

Member, as availablerfrorm the Quik Payday Inc. databass:

I The name of the Class. Member,;
il The e-mall address of the Class Member;

. The mailing address and other available oontact information for the Class
Member; and :

v.  Foreach Subclass 1 Class member:
a, His or her bank account and transit numbers;

b. The number of Payday Loans he or she borrowed from the
Defendants; and

¢. The total interest he or she paid for aII Payday Loans obtained from
Quik Payday Inc.
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Taxes, If any, arising with respect to any income earned by the Settlement Fund,

and expenses and costs incurred in connection” with ‘the operation and -

implementation of this Settlement shall be paid from the Setfloment Fund The

Defendants shall not have any liabllity or responslblllty for-any taxes or expenses _
and costs associated wlth the implementation of this Settlement Agreement or .

the filing of any tax returns or other documents with any provinclal or federal

taxing authority. Taxes and the expenses sssoclated wlth the Implementation of

| this Settlement Agreement shall be treated as, and considered to be, a cost of

admmlstratlon of the Settlement and may be pald by Class Counsel out of the
Settlement Fund without prior order from the Gourt end notwlthstanding any
other term in this Settlement Agreement, Class Counsel shall be obliged to

withhold from distribution to the Class any funds necessary to pay such amount

OPTING OUT

Class Members shell have the right to exclude themselves from the Settlement

Agreement (“opt out'). The Class Members who elect to opt out of this

Settlement Agresment shall file an Opt Out Form (in a form substantlally similar

" to Schedule A hereto) with Cléss Counsel by the Opt Out Deadline, Class

Members who opt out shall be excluded from the terms of the settlement and

from any and all rights and obligations under the Settlement Agreement. Class

-Members who do not opt out in the manrier and withln the time described above

shall be deemed to have slected to participate ln the Settlement Agreement and -

thus shall be bound by this Settlement Agreement and all related Court orders,

. -
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regardiess of whether they complete the claims application, or receive any

consideration.

In the event that 81 or more Subclass 1 Class Members opt out iri accordance _

with the Approval Order (being 10% or rhore of the total Subclass 1 Class

Members which, for greater certalnty, comprises 803 Class Members), the

Defendants have the option of canceiing the Settloment which option must be

exercised by the Defendants_ defivering a notice to Class Counsel and the Court

in writing no later than 10 calendar days after the Opt Out Deadline. If the

Defendants exercise the option to cancel the Settlement in accordance with this

provision, then:

a)
b)

c)

d)

the Action shali prdceed as though this Settlement Agresment had not
heen made;

the Settioment Agreement shall be null and void and shall have no -

- force or effect, and no party to the Settlement Agreement shail be

bound by any of lts terms, except for the terms of this section;

: the Seftlement Agreement and all of its provisions and all negotiations,

statements and proceedings relating to it shall be without prejudice to
the rights of the Defendants, the Class and Class Counsel, all of whom
shall be restored to thelr respective positions existing immediately
before entering into this Settlement Agreement;

the Settlement Agreement, the fact of its negotiation and execution, the
certification of the Class and any approval of the Settlement

Agreement by the Court shall not constitute any admission by the
Defendants or be used against the Defendants for any purpose In this
or in any other proceedirig; and '

- all monies paid by the Defendants (with accrued interest) shall be'

retumned to the Defendants within thirty (30) business days of Class
Counsel's recelipt of the Defandants’ written election.
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Paliare Roland Rosenberg Rothstein LLP and Koskie Minsky LLP, undertake not

to act on behalf of any Class Member who opts out of the Settlement Agreement.

CERTIFICATION AND SETTLEMENT APPROVAL
The Partfés shall consent to the certification of this action as a class proceeding,

with Edward Joseph as the representative plaintiff, and with the following

common Issues: .

a.  Are the Payday Loans agreements or arrangements for the purpose of the
advancing of credit within the meaning of s. 347(1) of the Criminal Code of
Canada, R.S.C. 1985, c. C-46 (the *Criminal Code")?

b.  Are the ‘Interest’” and “Cheque Cashing Fee" (as those terms are
employed in the Payday Loan agreemants) “interest” as defined in s. 347(2) of
the Criminal Code?

c. If the answer to b, Is yes, then are the Payday Loans agreements or
arrangements to charge Interest at a criminal rate?

~d.  Is each Payday Loan agreeinent between Quik Payday Inc. and a Class

Member void and unenforceable by reason of lilegality, and if not_entirely void,
then are the Interest provisions thereof unenforceable in whole or in part?

e. Did the payments of Interest result in .the unjust enrichment of the
Defendants or any one thereof, as a result of their receipt of Interest-at a criminal
rate?: If so, should a constructive trust be imposed on the Defendants or any one

- thereof with respect to the Interest they received from the Payday Loans?

f. Is this an appropriate case for damages to be awarded in an aggregate

amount, and .if so, how much?
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The Settlement Agréement shall be subject to and conditional upon the approval

of the Coutt, in accordance with the provisions of the Class Proceedings Act,

1992. The parties shall consent to an Approval Order that:

(a)

(b)

()

12,

13.

(d)

(e)

()

describes the Class Members as all persons who are of the Class as
defined in the Settioment Agreement;

‘approves the Settlement Agreement and orders the Parties and all Class

Members to comply with it;

" declares that the Settlement Agreement Is binding upon the Parties and

upon all Class Members who do not opt out in accordance with paragraph
7 of this Agreement, |

declares that the Settlemant Agreement Is reasonable, fair and adequate,
and in the best Interests, of the Class;

provides for the publication of Notice of the approval of the Settlement
Agreement in accordance with terms agreed upon by the Parties and
approved by the Court; and

orders that all further proceedings by any person, other than those Class
Members who opt out of this Settlement, against the Released Partles in

connection with the Action shall be barred.

The Parties shall take all steps necessary to ensure that Court approval of this

"Settlement and the Certification and Settlement Approval Order is sought in an

expeditéd manner.

if the Seitlement Agreement [s not approved by the Court, then, at the option of

the Defendants:
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()

{b)

(©)

@
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‘the Settlement Agresment shalt be null and. void and shall have no force

or effect, and no party to the Settlement Agreement shall be bound by any

of its torms, except for.the terms of this section;

the Settlement Agreement and-all of.iis provisions and all negotiatlohs,

statements and proceedings relating to it shall be without prejudice to the
rights of the Defendants, the Class and Class Counsel, all of whom shall

be restored to their respective positions existing immediately before

| entering into this Settlement Agreement;

the Settlement Agreement, and the fact of its negotiation and execution -
shall not constitute any admission by any of the Parties or be used against '
any of the Parties for any purposs In this or in any other proceeding;.and

all monles paid by the Defendants shall be retumed to the Defendants

~ within thirty (30) business days.

NOTICE TO THE CLASS

- Notices to the Class, as described In this Settlement Agreement, shall be

published by direct email to the Class members from Class Counsel using the

~ Class Member emall address list o be provided by the Defendants. In addition,

the Notices may be published by such other means as Class Counsel deem

appropriate (providéd that any such other me_ané is not at thé expense of the

Defendants and is subject to Court approval, if necessary), including posting- a

notice on the firm website of Paliare Roland LLP.

The Notice of Motion for Proposed Certification and Settlement shall be

substantially In the Form attached hereto as Schedule B.






