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CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This Annual Information Form contains forward-looking statements about goeasy Ltd. and its subsidiaries (“goeasy”
or the “Company”, except as otherwise indicated or context would so require) including, but not limited to, its
business operations, strategy and expected financial performance and condition. Forward-looking statements
include, but are not limited to, those with respect to the estimated number of new locations to be opened, targets
for growth of the consumer loans receivable portfolio, annual revenue growth targets, strategic initiatives, new
product offerings and new delivery channels, anticipated cost savings, planned capital expenditures, anticipated
capital requirements and the Company’s ability to secure sufficient capital, liquidity of goeasy, plans and references
to future operations and results, critical accounting estimates, expected lower charge-off rates on loans with real
estate collateral and the benefits resulting from such lower rates, the size and characteristics of the Canadian non-
prime lending market, and the continued development of the type and size of competitors in the market. In certain
cases, forward-looking statements that are predictive in nature, depend upon or refer to future events or conditions,

” o« ” o« ” oo«

and/or can be identified by the use of words such as “expect”, “continue”, “anticipate”, “intend”, “aim”, “plan”,

”

“believe”, “budget”, “estimate”, “forecast”, “foresee”, “target” or negative versions thereof and similar expressions,
N

and/or state that certain actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be
achieved.

Forward-looking statements are based on certain factors and assumptions, including expected growth, results of
operations and business prospects and are inherently subject to, among other things, risks, uncertainties and
assumptions about goeasy’s operations, economic factors and the industry generally. There can be no assurance
that forward-looking statements will prove to be accurate as actual results and future events could differ materially
from those expressed or implied by forward-looking statements made by goeasy. Some important factors that could
cause actual results to differ materially from those expressed in the forward-looking statements include, but are not
limited to, goeasy’s ability to enter into new lease and/or financing agreements, collect on existing lease and/or
financing agreements, open new locations on favorable terms, secure new franchised locations, offer products which
appeal to customers at a competitive rate, respond to changes in legislation, react to uncertainties related to
regulatory action, raise capital under favorable terms, compete, manage the impact of litigation (including
shareholder litigation), control costs at all levels of the organization and maintain and enhance the system of internal
controls.

goeasy cautions that the foregoing list is not exhaustive. These and other factors could cause actual results to differ
materially from our expectations expressed in the forward-looking statements included in this Annual Information
Form, and further details and descriptions of these and other factors are disclosed in this Annual Information Form,
including under the section “Risk Factors”.

The reader is cautioned to consider these, and other factors carefully and not to place undue reliance on forward-
looking statements, which may not be appropriate for other purposes. The Company is under no obligation (and
expressly disclaim any such obligation) to update or alter the forward-looking statements whether as a result of new
information, future events or otherwise, unless required by law.

Additional information is contained in the Company’s filings with Canadian securities regulators, including the
Company’s Annual Report. These filings are available on SEDAR at www.sedar.com and on the Company’s website
at www.goeasy.com (http://investors.goeasy.com/).
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CORPORATE STRUCTURE

Name, Address and Incorporation

The Company was incorporated as RTO Enterprises Inc. (“RTO”) under the laws of Alberta by Certificate and Articles
of Incorporation dated December 14, 1990 and was continued as an Ontario corporation pursuant to Articles of
Continuance dated July 22, 1993. Effective August 1, 1993, RTO acquired Aumo Explorations Inc. (“Aumo”), a
reporting issuer in the Province of Ontario. Aumo was incorporated under the laws of Ontario by Articles of
Incorporation dated December 15, 1980. Pursuant to Articles of Amalgamation dated July 31, 1993, and the terms
of an Amalgamation Agreement dated June 24, 1993, Aumo and RTO were amalgamated. At the date of
amalgamation, Aumo had no significant assets or liabilities. The purpose of the amalgamation was to acquire a
public company such that shareholders of RTO would have greater liquidity and marketability in respect of their
common shares.

On July 30, 2002, the articles of the Company were amended to consolidate the Company’s issued and outstanding
Common Shares in the capital of the Company on a one for ten basis.

On December 2, 2002, the articles of the Company were amended to create a class of Preference Shares (“Preference
Shares”). On October 30, 2003, the articles of the Company were further amended to remove a limitation on the
redemption of Preference Shares.

At the Company’s annual and special meeting held on May 1, 2003, shareholders approved the change of the
Company’s name from RTO Enterprises Inc. to easyhome Ltd. (“easyhome”) and that change became effective on
July 2, 2003.

On May 11, 2005, the articles of the Company were amended to split the Company’s issued and outstanding shares
on a one and a half for one basis.

On January 2, 2007, easyhome incorporated a U.S. subsidiary, EH US Holdings Inc. under the laws of Delaware. On
December 31, 2007, its name was changed to easyhome U.S. Ltd. (“easyhome U.S.”).

On January 1, 2008, three of easyhome’s Canadian subsidiaries, RTO (Rentown) Inc., RTO (Rentown) 2000 and RTO
Asset Management Inc., amalgamated pursuant to the laws of Alberta under the name RTO Asset Management Inc.

On September 25, 2008 easyhome acquired 89% of the outstanding shares of Insta-rent Inc. (“Insta-rent”), an
Edmonton based merchandise leasing company which was listed on the TSX Venture Exchange. The Company
subsequently acquired the remaining 11% of Insta-rent’s outstanding shares and delisted that company.

On December 23, 2010, all of the assets and liabilities of Insta-rent Inc. were transferred to its parent company,
easyhome Ltd., including 100% of the common shares of Insta-rent Ltd. As a result, Insta-rent Ltd. became a direct
wholly owned subsidiary of easyhome Ltd. Additionally, on January 1, 2011, RTO Distribution Inc. and RTO Asset
Management Inc. amalgamated pursuant to the laws of Alberta under the name RTO Asset Management Inc. RTO
Asset Management Inc. remains a wholly owned subsidiary of easyhome Ltd. After this reorganization, Insta-rent
Ltd. held 100% of the preferred shares of RTO Asset Management Inc.

On December 31, 2014, all of the assets and liabilities of Insta-rent Ltd. were transferred to its parent company,
easyhome Ltd., and subsequently dissolved on May 6, 2015.

OnJuly 29, 2015, the Company held a special meeting of shareholders, where shareholders approved the change of
the Company’s name from easyhome Ltd. to goeasy Ltd. and that change became effective on September 14, 2015.
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The registered office, head office and executive office of goeasy is located at 33 City Centre Drive, Suite 510,
Mississauga, Ontario, L5B 2N5.

Intercorporate Relationships
goeasy is the holder of all of the common shares in the capital of its principal subsidiaries, RTO Asset Management

Inc., easyfinancial Services Inc. and easyhome U.S. Ltd. goeasy Ltd. holds 100% of the preferred shares of RTO Asset
Management Inc. goeasy’s principal subsidiaries are as set forth in the following chart:

goeasy Ltd.
(Ontario)
| |
RTO Asset Management Inc. easyfinancial Services Inc. easyhome U.S. Ltd.
(Alberta) (Ontario) (Delaware)

RTO Asset Management Inc. operates the Company’s Canadian merchandise leasing business, including acquiring
the assets for lease and holding the facility leases for the Company’s Canadian stores while easyfinancial Services
Inc. operates the Company’s consumer lending operations. The Company has taken steps to wind down its
operations in the U.S. easyhome U.S. Ltd. previously operated the Company’s U.S. merchandise leasing business
including franchise operations prior to the sale of its corporately owned U.S. stores on December 31, 2012 and the
sale of most of its U.S. franchise and royalty rights on December 31, 2014. easyhome U.S. Ltd. continued to hold a
reduced number of franchise rights and certain financial and lease obligations in accordance with contractual
relationships.

DESCRIPTION OF THE BUSINESS

General overview

goeasy Ltd. is a Canadian company headquartered in Mississauga, Ontario, that provides non-prime leasing and
lending services through its easyhome and easyfinancial divisions. With a wide variety of financial products and
services including unsecured and secured instalment loans, goeasy aspires to help put Canadians on a path to a
better financial future as they rebuild their credit and graduate to prime lending. Customers can transact seamlessly
with easyhome and easyfinancial through an omnichannel model that includes online and mobile, as well as over
400 leasing and lending locations across Canada supported by over 2,000 employees from coast-to-coast.
Throughout the company’s history, it has served over 1 million Canadians and originated over $3.9 billion in loans,
with 1in 3 customers graduating to prime credit and 60% increasing their credit score within 12 months of borrowing
from the Company.

With nearly 30 years of leasing and lending experience, goeasy has developed a deep understanding of the non-
prime Canadian consumer. Of the 29.2 million Canadians with an active credit file, 9.4 million have credit scores less
than 720 and are deemed to be non-prime. Collectively, these Canadians carry $231 billion in credit balances and
represent the Company’s target market. These consumers, many of which are unable to access credit from banks
and traditional financial institutions do not want to turn to payday lenders which uniquely positions goeasy to deliver
against its vision of providing everyday Canadians a path to a better tomorrow, today.
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goeasy funds its business through a combination of equity and debt instruments. goeasy’s common shares
(“Common Shares”) are listed for trading on the TSX under the trading symbol “GSY”, and goeasy’s convertible
debentures (“Debentures”) are traded on the TSX under the trading symbol “GSY-DB”. The Company has been able
to consistently secure additional capital at increasingly lower rates in order to continue fueling the growth of its
business and has sufficient capital and borrowing capacity to meet its growth plans through the second quarter of
2021. goeasy is rated BB- with a stable trend from S&P, and Ba3 with a stable trend from Moody’s.

goeasy is also the proud recipient of several awards in recognition of its exceptional culture and continued business
growth including Waterstone Canada’s Most Admired Corporate Cultures, Glassdoor Top CEO Award, Achievers Top
50 Most Engaged Workplaces in North America, the Digital Finance Institute’s Canada’s Top 50 FinTech Companies,
ranking on the TSX30, placing on the Report on Business ranking of Canada’s Top Growing Companies and being
included on the 2020 Greater Toronto Area (GTA) Top Employer list.

Overview of easyfinancial

In 2006, easyfinancial, the Company’s non-prime consumer lending division began operating with the goal of
bridging the gap between traditional financial institutions and costly payday lenders. Since then, easyfinancial has
significantly expanded and evolved to support the Company’s vision of providing everyday Canadians a path to a
better tomorrow, today, as they improve their credit and graduate back to prime borrowing.

Historically, consumer demand for non-prime loans in Canada was satisfied by the consumer-lending arms of several
large, international financial institutions. Since 2009, many of the largest branch-based participants in this market
(including Wells Fargo, HSBC Finance and CitiFinancial) have either closed their operations or dramatically reduced
their size over the past years due to changes in banking regulations related to risk adjusted capital requirements.
Today, traditional financial institutions are generally unwilling or unable to offer credit solutions to consumers that
are deemed to be a higher credit risk due to the consumer’s financial situation or less-than-perfect credit history.
For this reason, demand in this market is met by a variety of industry participants who offer diverse products
including auto lending, credit cards, installment loans, retail finance programs, small business lending and real estate
secured lending. Generally, industry participants have tended to focus on a single product rather than providing
consumers with a broad integrated suite of financial products and services. As a result, easyfinancial is one of a small
number of coast-to-coast non-prime lenders with a history of success.

The business model of easyfinancial is based on lending out capital in the form of unsecured and secured consumer
loans to non-prime borrowers who are generally unable to access credit from traditional sources such as major
banks. The company originates loans up to $35,000 with rates between 19.9% - 46.9% which are fixed payment and
fully amortizing installment products. In addition, the company offers a starter loan product for those customers
that do not qualify for traditional instalment loans called creditplus, a secured savings loan designed to help
customers build a positive credit history. easyfinancial also offers a number of optional ancillary products including
a customer protection program that provides creditor insurance, a home and auto benefits product which provides
roadside assistance and a credit monitoring and optimization tool that helps customers understand the steps to take
to rebuild their credit and improve their financial outcomes.

The Company charges its customers interest on the money it lends and also receives a commission for the optional
ancillary products it offers through third party providers. The interest, additional commissions and various fees,
collectively produce the total portfolio yield the Company generates on its loan book. The Company’s total portfolio
yield relative to its cost of capital and loan losses is a key driver of profitability.
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As a lender, the Company expects to incur credit losses related to those customers who are unable to repay their
loans. Given the higher risk nature of the non-prime borrower, the credit losses are reflective of the higher rate of
interest it charges. In 2019, the Company experienced an annualized net charge off rate of 13.3%, measured on the
average outstanding loan balance at the end of each month. The Company’s proprietary credit models allow it to set
the level of risk it is willing to accept. The Company could take less credit risk and reduce its loan losses, but it would
come at the expense of profitable volume. Likewise, the Company could accept more risk to drive greater growth
and profitability, but it would come with higher losses and have downstream impacts on the cost and ability to access
capital. Ultimately, the Company’s objective is to optimize profitability and operating margins by striking the right
balance between origination velocity (the applicants it approves) and the loss rate of the portfolio.

The Company offers its products and services through an omnichannel business model, including a retail branch
network, digital platform and indirect lending partnerships. The Company had 256 easyfinancial locations (including
20 kiosks within easyhome stores) in 10 Canadian provinces as of December 31, 2019. In addition to its retail branch
network, customers can also transact online which remains a critical source of new customer acquisition and
accounts for 50% of the Company’s application volume. The Company also originates loans through its point-of-sale
channel that includes hundreds of retail and merchant partnerships. Through its partnership with PayBright, one of
Canada’s leading provider of instant point-of-sale financing, the Company is able to offer its non-prime installment
loan product through the PayBright platform at the point-of-sale.

Although the Company leverages multiple acquisition channels to attract new customers, approximately 92% of
loans are managed at local branches. Through its many years of experience in non-prime lending, the Company
believes that an omnichannel model optimizes loan performance and profitability, while providing a high-touch and
personalized customer experience. The customer loyalty developed through these direct personal relationships
extends the length of the customer relationship and improves the repayment of loans which ultimately leads to
lower charge-offs and higher lifetime value.

In addition to its unique omnichannel model, the Company also differentiates itself through its customer experience
and specifically the journey of providing customers a path to improving their credit and graduating back to prime
borrowing. This is done through the Company’s broad product range which provides customers with progressively
lower interest rates, access to credit rebuilding products such as its creditplus starter loan, free financial education
and tools and services that help them better understand and manage their credit scores. Whether a customer is
looking to establish, repair, build or strengthen their credit profile by borrowing funds or using the equity in their
home to secure a larger loan at a lower rate, easyfinancial can provide a lending solution that best serves their
individual needs.

Through its many years of experience and a disciplined approach to growth and managing risk, easyfinancial has
demonstrated a history of stable and consistent credit performance. Over the past 14 years, the company has served
over 450,000 customers and originated over $3.9 billion in loans. Since implementing centralized credit adjudication
in 2011, the Company has successfully managed annualized net charge off rates within its stated targeted range
(2019 target was 11.5% to 13.5%). Lending decisions are made using proprietary custom scoring models, which
combine machine learning and advanced analytical tools to optimize the balance between loan volume and credit
losses. These models have been developed and refined over time by leveraging the accumulation of extensive
customer application, demographic, borrowing, repayment and consumer banking data that determines a
customer’s creditworthiness, lending limit and interest rate. These models improve the accuracy of predicting
default risk for the non-prime customer when compared to a traditional credit score. Credit risk is further enhanced
by industry-leading underwriting practices that include pre-qualification, credit adjudication, affordability
calculations, centralized loan verification, and repayment by the customer via electronic pre-authorized debit
directly from the customer’s bank account on the day they receive their regularly schedule income. The Company
also requires supporting documentation for all of its successful applicants who take out a loan. Through the
company’s proprietary custom scoring models, coupled with the personal relationships its employees develop with
customers at its branch locations, the Company believes it has found an optimal balance between growth and
prudent risk management and underwriting.
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Overview of easyhome

easyhome, is Canada’s largest lease-to-own Company and has been in operation since 1990 offering customers
brand name household furniture, appliances and electronics through flexible lease agreements. In 2019, easyhome
accounted for 23% of consolidated revenue (2018 — 27%) and leasing revenue accounted for 88% of easyhome
revenue (2018 — 94%).

Through its 163 locations which includes 35 franchise stores or through its eCommerce platform, Canadians turn to
easyhome as an alternative to purchasing or financing their goods. With no down payment or credit check required,
easyhome offers a flexible solution that helps consumers get access to the goods they need, with the flexibility to
terminate their lease at any time without penalty.

In 2017, easyhome began offering unsecured lending products in almost 100 easyhome locations. This expansion
allowed the Company to further increase its distribution footprint for its financial services products by leveraging its
existing real estate and employee base. This transition has enabled easyhome stores to diversify its product offering
and meet the broader financial needs of its customers.

In 2019, easyhome began reporting customer’s lease payments to the credit reporting agencies as a way to further
enhance its vision of providing its customers with a path to a better tomorrow. With every on-time lease payment,
easyhome customers can now build their credit and ultimately use the easyhome transaction as a stair step into
other financial products and services that easyfinancial offers.

Corporate Strategy

As the Company pursues its ambitious growth targets and plans of becoming a multi-billion dollar company, it has
built its strategy on 4 key strategic pillars. These strategic imperatives have remained consistent and the Company
will continue to focus on moving them forward in the years to come as it furthers its vision of helping the non-prime
consumer on their journey to a better tomorrow.

The Company’s four strategic imperatives include focusing on developing new and creative products, expanding its
channels of distribution, geographic diversification and lastly, a focus on continuously improving the customer
experience by leveraging new and advanced technologies and prioritizing a frictionless journey of financial
improvement for everyday Canadians.

Product Range

The Company’s objective is to build a full suite of non-prime consumer credit products which today includes
unsecured and secured lending products with progressively lower interest rates, products for those looking to build
their credit such as creditplus, and a broad suite of value-add ancillary services. Through its robust product range,
the Company looks to provide its customers with a path to improving their credit and graduating back to prime
borrowing. In the future, the Company will continue to expand and grow the products it offers with the goal of
providing non-prime consumers with the same type of choices and options available to prime consumers at their
local bank. These products will be designed to fit the needs of the Company’s customers, while helping them improve
their credit and get out of the cycle of debt. As the Company brings new products to market, it will look to explore
existing conventional products as well as develop innovative products and new forms of credit that meet the needs
of its customers and can provide meaningful improvements to their financial health.
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Channel Expansion

Today, the Company operates 3 distinct channels; retail, which represents 28% of application volume and 65% of
originations, online which represents 50% of application volume and 28% of originations and indirect which
represents 23% of applications and 7% of originations. 92% of all loan originations are funded/serviced in a branch
location with the remainder serviced in the Company’s national shared services centre. As the Company looks
towards the future, expanding its channels of distribution is a key strategic imperative as it consistently looks for
new ways to get in front of consumers that are in need of credit. The Company believes that broadening its
distribution is key in driving brand awareness and acquisition from customers that may have been otherwise taken
out of the market for credit by competing lenders. The Company will continue to pursue new opportunities that
include broadening its retail network, developing a more dynamic and personalized digital experience, seeking new
lending partnerships and investing in point of-sale financing. The point-of-sale market which includes over $30 billion
in consumer receivables is an extremely attractive opportunity as consumers gravitate to spreading payments over
time through a buy now, pay later model. This opportunity and the lack of supply for second look financing in Canada
was key in prompting the Company’s 2019 partnership with PayBright, Canada’s leading provider of instant point-
of-sale financing to create a full credit spectrum product that now offers some of the highest approval rates in the
industry.

Geographic Expansion

Canada continues to provide a substantial runway for growth for many years to come for goeasy with over 9.4 million
non-prime Canadians that face limited options for credit. The market is vast and often underserved, providing
adequate room for expansion. While the Company finished 2019 with 256 easyfinancial locations, it estimates that
its retail footprint for easyfinancial will expand to support between 300 and 325 locations across Canada in the
coming years. The Company will continue to add incremental locations in select markets as it works towards this
target. In particular, the retail branch expansion will be focused on the expansion into Quebec which represents a
large market opportunity and completing the footprint in key urban markets such as Toronto and Vancouver. The
Company also believes that there is significant future opportunity to consider international markets where the
easyfinancial business model can be replicated with success.

Customer Experience

The Company competes on a unique point of differentiation which is its customer experience and more specifically,
the journey of providing customers a path to improve their credit and graduate back to prime borrowing. The
Company is proud to have helped 60% of its customers improve their credit score while 1 in 3 customers have
graduated to prime lending. The Company has always set itself apart from the competition by seeing beyond the
initial transaction with the customer and instead, focusing on building long-term relationships that are based on
trust and respect for every customer’s unique situation. The Company’s over 2,000 employees are focused on giving
these customers a second chance as they provide them with the financial relief they need today, and help them see
a path forward towards a better financial future.

As the Company continues to evolve, ensuring its suite of products and services are designed to meet its customer’s
needs across the entire credit spectrum is critically important. Whether a customer is establishing credit as a new
Canadian, or repairing damaged credit as a result of a life event, goeasy’s laddered suite of products ensures that
every customer that walks through its doors has access to a better financial future through product graduation. In
the future, the Company will seek to establish a direct relationship with a prime lender in order to proactively round
out the customer’s journey by moving them directly into a lower cost lending product — the end goal for many of
our customers.
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Competition

Based on the Company’s current product suite, it operates within a subset of the broader non-prime market, valued
at approximately $31.5 billion. This market is largely underserved and dominated by two main providers, itself and
the former CitiFinancial, which is now owned by private equity and has been rebranded as Fairstone. Over the years,
there have been numerous pure-play online lenders that have failed to see success, as none of them have been able
to achieve scale and success in non-prime lending through an online-only model. On the other hand, there continues
to be a migration of larger payday loan companies moving into traditional installment lending. Although the
Company closely monitors these companies, it believes much of the business they have produced thus far has been
from cannibalizing their existing payday loan customers. Furthermore, many of these companies have highly
leveraged balance sheets and offer a poor-quality customer experience that still very closely resembles that of a
payday lender.

easyhome faces competition from U.S. based merchandise leasing companies and other smaller leasing competitors
within the Canadian market. easyhome also faces competition from store based and online furniture, appliance and
electronic retailers that offer financing options as well as consumer finance companies. Although the merchandise
leasing industry in Canada is mature, competition could have a material adverse effect on the Company’s operational
results should the Company not be able to adequately respond to it.

The goeasy Customer

The customer base that easyfinancial serves are everyday Canadians that are hard working and have often been met
with life circumstances that have negatively affected their credit profile. Traditional financial institutions are
generally unwilling or unable to offer credit solutions to consumers that are deemed to be a higher credit risk due
to the consumer’s financial situation or less-than-perfect credit history. These customers typically come to
easyfinancial looking for a second chance as 60% of them have been turned down by a bank or traditional lender in
the past and are trying to improve their financial situation for themselves and their families.

These customers have an average age of 40, individual income of approximately $47,000 per year, and a debt to
disposable income ratio of about 115%, compared to the much higher Canadian average of 175% due in part to
easyfinancial customers having a lower rate of home ownership of 20% compared with the Canadian average of
approximately 69%.

Economic Cycles

The Company’s financial services and merchandise leasing businesses provide access to non-prime consumers. This
customer segment has been found to be the most stable during periods of economic shock when compared to less
riskier segments of the population (i.e. prime, etc.). This is because customers belong to the non-prime customer
segment: i) under-index on home ownership which reduces their sensitivity to housing prices and interest rates; ii)
under-index on their total level of debt to income as a result of their reduced access to credit; and iii) over-index on
the purchase of creditor insurance which provides additional downside protection during prolonged periods of
repayment uncertainty. As a result, the non-prime customer segment is likely to experience only a nominal level of
increased repayment risk during periods of economic uncertainty when compared to other customer segments.
These conclusions were the findings of independent studies conducted by TransUnion during the recessionary
periods of 2001 and 2009, and are also based on the Company’s own experience during the recession of 2015 in
Alberta.

Employees
As at December 31, 2019, goeasy had 1,985 permanent full-time employees, of which 278 were employed at the

Company’s corporate office, 802 were employed in easyfinancial, 696 were employed in easyhome and 209 were
employed at its national shared services centre. The Company also employs a number of part-time employees (42).
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None of goeasy’s employees are unionized. goeasy considers its relations with its employees to be positive with an
81% Employee Engagement score as evidenced by being a recipient of 5 business and culture awards in 2019.

Typically, each easyfinancial stand-alone location requires a staff of two to five employees, each easyfinancial kiosk
requires a staff of two to three employees and each easyhome store requires a staff of four to seven employees. In-
store staffing will vary depending on the active customer count.

Each easyfinancial or easyhome store manager reports to a regional manager, who supervises the management of
all the locations within a particular region, with each region having approximately ten locations. Each regional
manager reports to a divisional vice president. Store managers, regional managers and divisional vice presidents
receive a significant portion of their compensation in the form of cash bonuses determined under a profit incentive
arrangement. This arrangement is designed to promote growth, optimize revenues and maximize store profitability.
Periodic bonuses are paid for achievement of growth and cash collection targets.

Corporate Social Responsibility

Since its inception, the Company’s approach to Corporate Social Responsibility has been a balance of both time and
investment as it strives to make a positive impact on the communities in which it operates. With a strong focus on
providing better tomorrows not only for its customers, but also for its local communities, goeasy has contributed
over $2.7 million through its longstanding partnership with Boys and Girls Clubs of Canada to help the clubs with
their mission of providing safe, supportive places where children and youth can experience new opportunities. In
2014, goeasy expanded its partnership with the clubs and launched easybites, an ambitious $2.5 million, 10-year
initiative to build functioning kitchens in all 100 Boys and Girls Clubs across Canada. In 2019, the Company reached
a key milestone, completing its 50" kitchen to help feed today’s youth while providing opportunities to learn how
to prepare healthy meals and encourage the development of healthy habits and life skills. The Company’s Corporate
Social Responsibility efforts extend beyond local communities as it supports charitable endeavours in developing
countries through its partnership with Habitat for Humanity’s Global Village program to build homes for those in
need. Since 2014, the Company has taken over 125 goeasy employees to Nicaragua, India, Guatemala, Cambodia
and Bolivia, where it has helped build 27 homes and 18 smokeless stoves for a total of 45 housing solutions for
families in extreme poverty.

Facilities

The Company leases all of its branch or store locations, which are generally located in strip shopping centres, plazas,
or stand-alone buildings in moderate to low income neighbourhoods. All easyfinancial kiosks are located within
existing easyhome stores.

The terms of the Company’s leases are generally five to seven years and contain renewal options at fair market value
rates. goeasy is generally required to pay a proportional share of real estate taxes, as well as insurance and utilities.
goeasy believes that its policy of leasing all of its premises gives it the flexibility to respond to shifting consumer
patterns and changing space requirements. goeasy has not experienced substantial difficulty in renewing leases or
acquiring substitute facilities for its stores and stand-alone locations, although Canadian lease rates have been
trending upwards in recent years.

The Company’s corporate office in Mississauga consists of 61,529 square feet. The Company’s national shared
services centre in Hamilton consists of 14,286 square feet of leased premises with a 7-year lease term expiring on
October 31, 2020.

The Company currently has a construction project underway that will see the migration of its national shared services
centre to the same location as the corporate office in Mississauga. At the conclusion of this project in June 2020,
the Mississauga corporate office will consist of 79,829 square feet of leased premises with a lease term that expires
on May 31, 2028. The lease will not be renewed for the Hamilton site.

Page | 9



As at December 31, 2019, the Company operated 256 (2018 — 241) easyfinancial branches. The easyfinancial
locations were all located in Canada with a province-by-province breakdown as follows: British Columbia 33; Alberta
25; Saskatchewan 9; Manitoba 9; Ontario 114; Quebec 22; New Brunswick 12; Nova Scotia 16; Prince Edward Island
4; and Newfoundland and Labrador 12.

As at December 31, 2019, the Company operated 163 (2018 — 165) easyhome stores including 128 (2018 — 133)
corporately owned stores, 35 (2018 — 31) franchise locations and nil (2018 — 1) consolidated franchise location. All
of the corporately owned stores were located in Canada with a province-by-province breakdown as follows: British
Columbia 14; Alberta 18; Saskatchewan 5; Manitoba 3; Ontario 43; Quebec 9; New Brunswick 11; Nova Scotia 12;
Prince Edward Island 2; and Newfoundland and Labrador 11. The Company had one consolidated franchise location
in the U.S. state of Vermont. At the end of 2019, easyhome had 35 franchise stores in Canada in the provinces of
Ontario, Alberta and Manitoba.

Insurance

The Company believes that it has sufficient property insurance to cover the maximum replacement costs of any one
leasing store, subject to a $5,000 deductible. The Company carries commercial general liability insurance in the
amount of $2.0 million for bodily injury and property damage, subject to a $10,000 deductible. The Company’s
automobile insurance includes coverage of $2.0 million bodily and property damage per occurrence, subject to a
$5,000 deductible. The Company’s umbrella policy provides additional liability coverage for an additional $18.0
million. The Company has Directors’ and Officers’ liability insurance with a limit amount of $30.0 million for each
policy period, subject to a $100,000 deductible or a $150,000 deductible for securities claims, the annual premiums
of which are paid by the Company. The Company has a $5.0 million crime policy with a $25,000 deductible. The
Company has a $10.0 million network security and privacy liability policy with a $150,000 deductible. The Company
has a $2.0 million employment practices liability policy with a $100,000 deductible. Lastly the Company carries a
$5.0 million errors and omissions policy with a $100,000 deductible.

Regulatory Matters

The activities of both easyfinancial and easyhome are governed by federal laws which set a maximum rate of interest
and by the various consumer protection acts that exist in each province. goeasy Ltd. is not subject to payday loan
legislation and is not regulated by the Office of the Superintendent of Financial Institutions.

Section 347 of the Criminal Code, R.S.C. 1985, c. C-46 (the “Criminal Code”), prohibits the charging of an effective
annual rate of interest that exceeds sixty percent for an agreement or arrangement for credit advanced. For the
purposes of section 347, “interest” is broadly defined to include the aggregate of all charges and expenses, whether
in the form of a fee, fine, penalty, commission or other similar charge or expense or in any other form, paid or
payable for the advancing of credit under the agreement or arrangement. The Company believes that easyfinancial
and the lending business activities of easyhome are subject to section 347 of the Criminal Code and closely monitors
any legislative activity in this area.

There is no federal legislation in Canada that specifically regulates the easyhome’s merchandise leasing transactions.
While management of the Company is of the view that its merchandise leasing business does not involve the
provision of credit, it could be determined that aspects of easyhome’s merchandise leasing business are subject to
the Criminal Code. The Company has implemented measures to ensure that the aggregate of all charges and
expenses under its merchandise lease agreement do not exceed the maximum interest rate allowed by law. Where
aspects of easyhome’s business are subject to the Criminal Code, and the Company has not complied with the
requirements thereof, the Company could be subject to either or both (1) civil actions for nullification of contracts,
rebate of some or all payments made by customers, and damages and (2) criminal prosecution for violation of the
Criminal Code, any of which outcomes could have a material adverse effect on the Company.
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Although lenders in all provinces must abide by the Criminal Code, the provinces of Quebec, Alberta and Manitoba
have established provincial high cost of credit regimes (“HCCR”). HCCRs, each of which are part of the broader
provincial consumer protection regime in their respective provinces, impose additional requirements, including
licensing and disclosures, on lenders when lending above certain interest rate thresholds. In these provinces, HCCRs
apply to loans with interest rates that are: 32% or higher in Alberta; higher than 32% in Manitoba; and in Quebec,
an HCCR applies to loans with effective rates higher than a floating rate of 22% plus the Bank of Canada’s Bank Rate.
Similar legislation has also been passed in British Columbia, though it is not yet in force. The Company complies with
all current requirements and continues to participate in the regulatory process, monitor the landscape, and will
respond as necessary as this regulation continues to develop. The Company will continue adapt its business to
comply with regulatory changes and is well positioned to respond to any enhanced disclosure requirements.

Provinces that do not have a specific HCCR regulate the extension of credit (loans, lines of credit and leases) through
cost of credit or cost of borrowing regulations set out under provincial consumer protection legislation. Beyond
regulating the extension of credit, consumer protection legislation in the provinces in which the Company operates
specifies that if the Company’s business involves certain types of customer contracts (e.g., future performance
agreements, online or telephone agreements) then the Company may be required to comply with various disclosure
requirements and must grant customers certain cancellation and other rights. The Company complies with all such
requirements.

Management of the Company has reviewed and revised its business model to ensure it is in compliance with the
applicable provincial legislation. However, the application of certain provincial legislation to the Company’s business
model remains uncertain. There is a risk that regulatory bodies or consumers could assert that certain provincial
legislation is applicable where the Company had determined that it is not and that the Company is not in compliance
with such applicable statutory requirements. If it should be determined that the Company has not complied with
the requirements of applicable provincial legislation, the Company could be subject to either or both (1) civil actions
for nullification of contracts, rebate of some or all payments made by customers, and damages and (2) prosecution
for violation of the legislation, any of which outcomes could have a material adverse effect on the Company.

Legal Proceedings
The Company is involved in various legal matters arising in the ordinary course of business. The resolution of these
matters is not expected to have a material adverse effect on the Company’s financial position, financial performance

or cash flows.

The Company has agreed to indemnify its Directors and Officers and particular employees in accordance with the
Company’s policies. The Company maintains insurance policies that may provide coverage against certain claims.

GENERAL DEVELOPMENT OF THE BUSINESS — 3 YEAR HISTORY

goeasy’s commitment to its vision of providing everyday Canadians a path to a better tomorrow today, has never
been stronger. Throughout its 29-year history, the Company has developed a unique omnichannel model that has
been designed to meet the needs of the non-prime borrower. With over 400 locations from coast-to-coast, goeasy’s
frontline employees are focused on developing deep and meaningful relationships with its customers as the
Company provides them with financial relief and a second chance on their journey towards improved credit.

In order to execute against the company’s vision and continue to help its customers improve their credit and
graduate to prime lending, it has consistently executed against its key strategic imperative. Over the past three years,
the Company has made significant progress in expanding its product range, focusing on channel and geographic
expansion and delivering a best in class customer experience.
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The key highlights and accomplishments that the Company has achieved over the past three years are described
below.

2019 General Developments of The Business

Leadership Transition

As part of the senior leadership succession plan announced in 2018, effective January 1, 2019, David Ingram
transitioned into the role of the Company’s Executive Chairman from his previous role as the President and Chief
Executive Officer (“CEQ”). Mr. Ingram served in the role of President and CEO for 18 years and oversaw the growth
and transformation of the business. Jason Mullins, the Company’s former President and Chief Operating Officer
(“c00”), was named the Company’s new President and CEO effective the same day. Mr. Mullins was instrumental
in the transition of goeasy from a predominantly consumer leasing business to now being a Canadian leader in the
alternative financial services market through easyfinancial. As of January 1, 2019, Mr. Don Johnson, the Company’s
Chairman of the board of directors (the “Board”) for the prior 18 years moved into the role of Chairman Emeritus of
the Board.

Appointment of Hal Khouri as Chief Financial Officer

Effective August 12, 2019, Hal Khouri was named the Company’s Executive Vice-President and Chief Financial Officer
(“CFO”). Mr. Khouri brings over 21 years of financial services experience in consumer lending, retail banking,
accounting and audit.

$1 Billion Loan Portfolio Achieved

In August of 2019, easyfinancial surpassed a $1 billion consumer loan portfolio. This achievement marked a key
milestone in the Company’s history as it continues to fulfill its mission of providing customers a path to improve their
credit and graduate to prime borrowing.

Amendments to Credit Facility

During 2019, the Company amended its Credit Facility to increase the maximum principal amount available from
$174.5 million to $310.0 million, available on a revolving credit basis, and extended the maturity date to February
12, 2022 (from November 1, 2020). The interest rate on advances from the Credit Facility was also reduced from
the previous rate of Canadian Bankers’ Acceptance Rate (“BA”) plus 450 bps or the lender’s prime rate (“Prime
Rate”) plus 350 bps, to BA plus 300 bps (reduced 150 bps) or Prime Rate plus 200 bps (reduced 150 bps). The
Company intends to use borrowings under the increased Credit Facility to expand its consumer loan portfolio.

New easyfinancial Brand Campaign Launched

In the fall of 2019, the Company launched a new fully integrated brand campaign for its consumer lending division,
easyfinancial. The campaign focused on bringing to life the company’s vision of helping to put its customers on a
path to a better tomorrow as they improve their credit and graduate to prime lending. The national media campaign
leveraged TV, radio, print, out of home in the greater Toronto area, and digital channels to reinforce the company’s
brand narrative of providing better tomorrows. The campaign’s emotional stories focused on authentic and relatable
human moments that highlighted the benefit of taking a step forward today, to ensure a better financial tomorrow.

Strategic Partnership and Investment in PayBright

In September 2019, goeasy announced a strategic partnership and minority equity investment of $34.3 million in
PayBright, Canada’s leading provider of instant point-of-sale financing. Through this new strategic partnership,
goeasy’s consumer lending division, easyfinancial, became the primary provider of non-prime financing within
PayBright’s point-of-sale payments platform. Each year in Canada there is estimated to be more than $30 billion of
credit extended to consumers through financing and “buy-now, pay-later” programs offered at the point-of-sale and
this partnership positions goeasy extremely well to capitalize on that market opportunity. By integrating goeasy’s
non-prime installment loan product into the PayBright platform, the companies together now offer Canada’s leading
provider of instant point-of-sale payment solution that serves the entire credit spectrum of Canadian consumers.
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Growing the Company’s point-of-sale financing business further supports the its strategic imperative of expanding
its channels of distribution and making credit more accessible to non-prime customers.

easyhome Begins Reporting Lease Payments to Credit Reporting Agencies

In October of 2019, easyhome began reporting customer’s lease payments to the credit reporting agencies as a way
to help them improve and build their credit. With every on-time payment an easyhome customer makes, they are
working towards demonstrating positive payment behaviour which over time could result in an improvement to
their credit scores.

Creditoptimizer Product Launched

In October of 2019, the Company launched a new product to replace its credit monitoring service called
creditoptimizer. This first of its kind simulator tool in Canada, provides Canadians with a personalized plan that can
help them manage and improve their credit score. With an interactive dashboard that displays a customer’s credit
details and history, along with simulator tools that provide detailed information about how to improve a customer’s
credit, this tool is another way the Company continues to execute against its vision of providing everyday Canadians
a path to a better tomorrow.

US$550 Million Offering of Senior Unsecured Notes

On November 27, 2019, the Company issued USS550 million of 5.375% senior unsecured notes due on
December 1, 2024 (the “2024 Notes”). Concurrent with the issuance of the 2024 Notes, the Company entered into
a cross-currency swap through a derivative financial instrument (the “2024 Currency Swap”) to fix the foreign
currency exchange rate for the proceeds from the offering and for all required payments of principal and interest
under the 2024 Notes at a fixed exchange rate of USD1.000 = CA$1.3242, thereby fully hedging the US$550 million
2024 Notes at a Canadian dollar interest rate of 5.65%. The cross-currency swaps fully hedge the obligation under
the 2024 Notes to $728.3 million.

Recipient of 5 Business and Culture Awards

In 2019, goeasy earned 5 prestigious awards as recognition for its exceptional culture, continued business growth
and its purpose to help everyday Canadians on a path to a better financial future. These awards include being named
one of Achievers 50 Most Engaged Workplaces in North America, Canada’s Top 50 FinTech Companies by the Digital
Finance Institute, ranked in the inaugural TSX30 Program as one of the 30 top-performing TSX stocks over a three-
year period based on dividend-adjusted share price appreciation, being named one of Canada’s Top Growing
Companies as part of the inaugural Report on Business list of Canada’s Top Growing Companies for its three-year
cumulative revenue growth, and lastly, being named a Top Employer in the Greater Toronto Area. These awards
have been a significant source of pride for the organization as recruiting and retaining top talent is critical to the
execution of the Company’s strategy. These awards have reinforced the focus and importance the Company has put
on developing a strong culture and positive employee experience as yet another way to set itself apart from other
competitors in the market.

2018 General Developments of The Business

Leadership Transition Announced

On April 2, 2018 the Company announced a senior leadership succession plan. As part of this plan, the Company’s
President and Chief Executive Officer David Ingram would move into the role of Executive Chairman effective
January 1, 2019. Mr. Ingram had served in the role of President and CEO for 18 years and oversaw the growth and
transformation of the business. It was also announced that Jason Mullins, Executive Vice President and Chief
Operating Officer would move into the role of President effective immediately and would assume the role of CEO
effective January 1, 2019. Mr. Mullins was instrumental in the transition of goeasy from a predominantly consumer
leasing business to now being a Canadian leader in the alternative financial services market through easyfinancial.
As of January 1, 2019, Mr. Don Johnson, the Company’s Chairman of the Board for the past 18 years will move into
the role of Chairman Emeritus and will remain a Director on the Board.
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Increase to Credit Facility
OnJune 21, 2018, the Company entered into an amendment to its Credit Facility to increase the maximum principal
amount available from $110 million to $174.5 million, available on a revolving credit basis.

US$150 Million Offering of Senior Unsecured Notes

On July 16, 2018, the Company issued an additional US$150 million of 7.875% senior unsecured 2022 Notes due on
November 1, 2022. The additional 2022 Notes were issued at a price of US$1,050 per US$1,000 principal amount.
Concurrent with the issuance of the additional 2022 Notes, the Company entered into a cross-currency swap through
a derivative financial instrument to fix the foreign currency exchange rate for the proceeds from the offering and for
all required payments of principal and interest under the 2022 Notes at a fixed exchange rate of US$1.000 = C$1.316,
thereby fully hedging the US$150 million obligation under the additional 2022 Notes to $197.5 million at a Canadian
dollar interest rate of 7.52%. The issuance of the additional 2022 Notes was at a premium to par. As a result, the
Canadian dollar yield to maturity is 6.17% per annum. The term of these additional 2022 Notes was concurrent with
the previously issued 2022 Notes with a maturity date of November 1, 2022.

$46 Million Common Share Offering
On October 10, 2018, the Company closed its offering of 920,000 Common Shares at a price of $50.50 per Common
Share for aggregate net proceeds of $44.3 million.

Launched Next Generation Online Loan Application

In October 2018, easyfinancial launched a new enhanced digital loan application platform. This new online credit
application was designed to optimize web traffic and provide easyfinancial customers with a streamlined and
personalized experience. The new application is both faster and easier for the customer, and more importantly
enables the company to more effectively optimize the online sales funnel, drive increased conversion and integrate
other new digital technologies into the application flow.

Creditplus Starter Loan Launched

To further help those customers with no credit or damaged credit, the Company launched creditplus in 2018.
creditplus is a secured savings loan that is offered to the thousands of easyfinancial applicants who are unable to
obtain an unsecured loan each month. The difference between creditplus and a traditional instalment loan is that
customers do not receive immediate access to the proceeds of their loan. Instead, the loan proceeds are deposited
into a savings account and held as security until the customer has successfully repaid the full amount. A customer’s
loan payments are reported to the credit reporting agencies which offers them the opportunity to improve their
credit profile. Where a customer has demonstrated a track record of successful repayment, they may automatically
be qualified for an unsecured loan in as little as six months.

2017 General Developments of the Business

Expanded into the Quebec Market

In April 2017, easyfinancial expanded into the Quebec market, which has been largely underserved by non-prime
lenders. While the Company has always operated its easyhome leasing business in the province, expanding
easyfinancial into Quebec was key in executing against its strategic imperative of geographic expansion and provides
the company access to 22% of the Canadian population.

Lending at easyhome

In April 2017, the company also widened the distribution of its consumer loans by offering its consumer lending
products through almost 100 easyhome retail locations across Canada. This expansion enabled the Company to
further increase the distribution footprint of its financial services products while leveraging its existing real estate
and employee base that understand the needs of this customer segment.
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$50 Million Bought Deal Offering Of 5.75% Convertible Unsecured Subordinated Debentures

On June 2, 2017, the Company completed an offering of Convertible Unsecured Subordinated Debentures due July
31, 2022 at a price of $1,000 per Debenture for aggregate gross proceeds of $53 million. This offering was a positive
first step towards achieving the Company’s objective of diversifying its funding sources and optimizing its capital
structure at attractive levels.

Launched Secured Lending Product

In 2017, the Company complemented its unsecured installment loans with the launch of a real estate backed secured
lending product. These secured installment loans offer larger loan values and a reduced rate of interest in recognition
of the expected lower charge-off rates stemming from the real estate collateral pledged by customers. While the
yields are lower on such loans, the Company benefits from lower rates of charge off, longer customer tenure and
lower relative acquisition and administration costs, which are expected to ultimately increase overall customer
profitability.

Recapitalized the Business with $530M in Financing

On November 1, 2017, the Company completed an offering of US$325 million senior unsecured notes, due
November 1, 2022, with a US dollar coupon rate of 7.875% (the “2022 Notes”). Concurrent with this offering, the
Company entered into a currency swap agreement to fix the foreign currency exchange rate for the proceeds from
the offering and for all required payments of principal and interest under the 2022 Notes, effectively hedging the
obligation under the 2022 Notes to $418.9 million at a Canadian dollar interest rate of 7.84%. Additionally, on
November 1, 2017, the Company entered into senior secured $110 million revolving credit facility maturing in 2020
with a syndicate of banks (the “Credit Facility”). The Company used the net proceeds from the sale of the 2022
Notes to refinance the existing term loan and to pay fees and expenses of the offering.

RISK FACTORS
Overview

The Company’s activities are exposed to a variety of commercial, operational, financial and regulatory risks. The
Company’s overall risk management program focuses on the unpredictability of financial and economic markets and
seeks to minimize potential adverse effects on the Company’s financial performance. The Board has overall
responsibility for the establishment and oversight of the Company’s risk management framework. The Corporate
Governance, Nominating and Risk Committee of the Board reviews the Company’s risk management policies on an
annual basis.

Strategic Risk

Strategic risk is the risk from changes in the business environment, fundamental changes in demand for the
Company’s products or services, improper implementation of decisions, execution of the Company’s strategy or
inadequate responsiveness to changes in the business environment, including changes in the competitive or
regulatory landscape.

The Company’s growth strategy is focused on easyfinancial. The Company’s ability to increase its customer and
revenue base is contingent, in part, on its ability to secure additional locations for easyfinancial, to grow its consumer
loans receivable portfolio, to access customers through new delivery channels, to successfully develop and launch
new products to meet evolving customer demands, to secure growth financing at a reasonable cost, to maintain
profitability levels within the mature easyhome business and to execute with efficiency and effectiveness.

The impact of poor execution by management or an inadequate response to changes in the business environment
could have a material adverse effect on the Company’s financial condition, liquidity and results of operations.
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Market Risk
Macroeconomic Conditions

Certain changes in macroeconomic conditions, many of which are beyond the Company’s control, can have a
negative impact on its customers and its performance. The Company’s primary customer segment is the non-prime
consumer. These cash and credit constrained customers are affected by adverse macroeconomic conditions such as
higher unemployment rates or costs of living, which can lower collection rates and result in higher charge-off rates
and adversely affect the Company’s performance, financial condition and liquidity. The Company can neither predict
the impact current economic conditions will have on its future results, nor predict when the economic environment
will change.

There can be no assurance that economic conditions will remain favorable for the Company’s business or that
demand for loans or default rates by customers will remain at current levels. Reduced demand for loans would
negatively impact the Company’s growth and revenues, while increased default rates by customers may inhibit the
Company’s access to capital, hinder the growth of the loan portfolio attributable to its products and negatively
impact its profitability. Either such result could have a material adverse effect on the Company’s business, prospects,
results of operations, financial condition or cash flows.

Interest Rate Risk

The Company’s future success depends in part on its ability to access capital markets and obtain financing on
reasonable terms. This is dependent on a number of factors, many of which the Company cannot control, including
interest rates. Amounts due under the Company’s credit facilities may bear interest at a variable rate. The Company
may not hedge its interest rate risks and future changes in interest rates may affect the amount of interest expense
the Company pays. Any increases in interest rates, or in the Company’s inability to access the debt or equity markets
on reasonable terms, could have an adverse impact on its financial condition, results of operations and growth
prospects.

Foreign Currency Risk

The 2024 Notes are USS denominated. In connection with the offering of the 2024 Notes, the Company entered into
the 2024 Currency Swap to fix the foreign exchange rate for the obligations of the 2024 Notes and for all required
payments of principal and interest.

The Company sources some of its merchandise out of the U.S. and, as such, its Canadian operations have some U.S.
denominated cash and payable balances. As a result, the Company has both foreign exchange transaction and
translation risk. Although the Company has U.S. dollar denominated purchases, it has historically been able to price
its lease transactions to compensate for the impact of foreign currency fluctuations on its purchases. However, in
periods of rapid change in the Canadian to U.S. dollar exchange rate, the Company may not be able to pass on such
changes in the cost of purchased products to its customers, which may negatively impact its financial performance.

Competition

The Company estimates the size of the Canadian market for non-prime consumer lending, excluding mortgages, is
approximately $231 billion. This demand is currently being met by a wide variety of industry participants that offer
diverse products, including auto lending, credit cards, installment loans, retail finance programs, small business
lending and real estate secured lending. Generally, industry participants have tended to focus on a single product
offering rather than providing consumers with multiple alternatives. As a result, the suppliers to the marketplace
are quite diverse.
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Competition in the non-prime consumer lending market is based primarily on access, flexibility and cost (interest
rates). Consumers are generally able to transition between the different types of lending products that are available
in the marketplace to satisfy their need for these different characteristics. The Company expects the competition for
non-prime consumer lending in Canada will continue to shift for the foreseeable future. While traditional financial
institutions are likely to decrease their risk tolerance and move farther away from non-prime lending, regional
financial institutions such as credit unions, payday lenders, marketplace lenders and online lenders are expected to
continue their expansion into the non-prime market.

The Company also faces direct competition in the Canadian market from other merchandise leasing companies.
Other factors that may adversely affect the performance of the leasing business are increased sales of used furniture
and electronics at online and at retail stores that offer a non-prime point-of-sale purchase financing option.
Additional competitors, both domestic and international, may emerge since barriers to entry are relatively low.

The Company may be unable to compete effectively with new and existing competitors, which could adversely affect
its revenues and results of operations. In addition, investments required to adjust to changing market conditions
may adversely affect the Company’s business and financial performance.

Credit Risk
Credit risk is the risk of loss that arises when a customer or third party fails to pay an amount owing to the Company.

The maximum exposure to credit risk is represented by the carrying amount of the amounts receivable, consumer
loans receivable and lease assets with customers under merchandise lease agreements. The Company leases
products and makes consumer loans to thousands of customers pursuant to policies and procedures that are
intended to ensure that there is no concentration of credit risk with any particular individual, company or other
entity, although the Company is subject to a higher level of credit risk due to the credit constrained nature of many
of its customers and in circumstances where its policies and procedures are not complied with.

The credit risk on the Company’s consumer loans receivable made in accordance with policies and procedures is
impacted by both the Company’s credit policies and the lending practices which are overseen by the Company’s
Credit Committee comprised of members of senior management. Credit quality of the customer is assessed using
proprietary credit scorecards and individual credit limits are defined in accordance with this assessment. The
Company evaluates the concentration of risk with respect to customer loans receivable as low, as its customers are
located in several jurisdictions and operate independently. The Company develops underwriting models based on
the historical performance of groups of customer loans, which guide its lending decisions. To the extent that such
historical data used to develop its underwriting models is not representative or predictive of current loan book
performance, the Company could suffer increased loan losses.

The Company maintains an allowance for credit losses as prescribed by IFRS 9 and as described fully in the notes to
the Company’s financial statements for the period ending December 31, 2019. The process for establishing an
allowance for loan losses is critical to the Company’s results of operations and financial conditions and is based on
historical data, the underlying health and quality of the consumer loan portfolio at a point in time, and forward-
looking indicators. To the extent that such inputs used to develop its allowance for credit losses are not
representative or predictive of current loan book performance, the Company could suffer increased loan losses
above and beyond those provided for on its financial statements.

The Company cannot guarantee that delinquency and loss levels will correspond with the historical levels

experienced, and there is a risk that delinquency and loss rates could increase significantly and have a material
adverse effect on the financial results of the Company.
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The credit risk related to assets on lease with customers results from the possibility of customer default with respect
to agreed-upon payments or in their not returning the leased asset. For amounts receivable from third parties, the
risk relates to the possibility of default on amounts owing to the Company. The Company deals with credible
companies, performs ongoing credit evaluations of debtors and creates an allowance on its financial statements for
such uncollectible amounts.

The Company has established a Credit Committee and created processes and procedures to identify, measure,
monitor and mitigate significant credit risks. However, to the extent that such risks go unidentified or are not
adequately or expeditiously addressed by senior management, the Company and its financial performance could be
adversely affected.

Liquidity and Funding Risk
Liquidity Risk

The Company has been funded through various sources, including the issuance of the Debentures, revolving Credit
Facility, the 2024 Notes, and public market equity offerings. The availability of additional financing will depend on a
variety of factors, including the availability of credit to the financial services industry and the Company’s financial
performance and credit ratings.

The Company has publicly stated that it intends to significantly expand its consumer lending business. To achieve
this goal, the Company may require additional funds which can be obtained through various sources, including debt
or equity financing. There can be no assurance, however, that additional funding will be available when needed or
will be available on terms favorable to the Company. The inability to access adequate sources of financing, or to do
so on favorable terms, may adversely affect the Company’s capital structure and ability to fund operational
requirements and satisfy financial obligations. If additional funds are raised by issuing equity securities, shareholders
may incur dilution.

Liquidity risk is the risk that the Company’s financial condition is adversely affected by an inability to meet funding
obligations and support the Company’s business growth. The Company manages its capital to maintain its ability to
continue as a going concern and to provide adequate returns to shareholders by way of share appreciation and
dividends. The Company’s capital structure consists of external debt and shareholders’ equity, which comprises
issued capital, contributed surplus and retained earnings.

All of the Company’s debt facilities must be renewed on a periodic basis. These facilities contain restrictions on the
Company’s ability to, among other things, pay dividends, sell or transfer assets, incur additional debt, repay other
debt, make certain investments or acquisitions, repurchase or redeem shares and engage in alternate business
activities. The facilities also contain a number of covenants that require the Company to maintain certain specified
financial ratios. Failure to meet any of these covenants could result in an event of default under these facilities which
could, in turn, allow the lenders to declare all amounts outstanding to be immediately due and payable. In such a
case, the financial condition, liquidity and results of the Company’s operations could materially suffer.

The Company has been successful in renewing and expanding its credit facilities in the past to meet the needs of its
growing easyfinancial business. If the Company is unable to renew these facilities on acceptable terms when they
become due, there could be a material adverse effect on the Company’s financial condition, liquidity and results of
operations.

Debt Service
The Company’s ability to make scheduled payments on, or refinance its debt obligations, depends on its financial
condition and operating performance, which are subject to a number of factors beyond its control. The Company

may be unable to maintain a level of cash flows from operating activities sufficient to permit it to repay the principal
and interest on its indebtedness.
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If the Company’s cash flows and capital resources are insufficient to fund its debt service obligations, it could face
substantial liquidity problems and could be forced to reduce or delay investments and capital expenditures or to
dispose of material assets or operations, reduce its growth plans, seek additional debt or equity capital or restructure
or refinance its indebtedness. The Company may not be able to obtain such alternative measures on commercially
reasonable terms, or at all and, even if successful, those alternative actions may not allow it to meet its scheduled
debt service obligations. The Company’s credit agreements restrict its ability to dispose of assets and use the
proceeds from those dispositions and may also restrict its ability to raise debt or equity capital to be used to repay
other indebtedness when it becomes due. The Company may not be able to consummate any such dispositions or
to obtain proceeds in an amount sufficient to meet any debt service obligations then due.

The Company’s inability to generate sufficient cash flows to satisfy its debt obligations, or to refinance its
indebtedness on commercially reasonable terms or at all would materially and adversely affect its business, results
of operations and financial condition. Failure to meet its debt obligations could result in default under its lending
agreements. In the event of such default, the holders of such indebtedness could elect to declare all of the funds
borrowed thereunder to be immediately due and payable, together with accrued and unpaid interest, and the
Company could, among other remedies that may be available, be forced into bankruptcy, insolvency or liquidation.
If the Company’s operating performance declines, it may need to seek waivers from the holders of such indebtedness
to avoid being in default under the instruments governing such indebtedness. If the Company breaches its covenants
under its indebtedness, it may not be able to obtain a waiver from the holders of such indebtedness on terms
acceptable to the Company or at all. If this occurs, the Company would be in default under such indebtedness, and
the holders of such indebtedness could exercise their rights as described above and the Company could, among
other remedies that may be available, be forced into bankruptcy, insolvency or liquidation. A default under the
agreements governing certain of the Company’s existing or future indebtedness and the remedies sought by the
holders of such indebtedness could make the Company unable to pay principal or interest on the debt.

Debt Covenants

The agreements governing the Company’s credit facilities contain restrictive covenants that may limit its discretion
with respect to certain business matters. These covenants may place significant restrictions on, among other things,
the Company’s ability to create liens or other encumbrances, to pay distributions or make certain other payments,
investments, loans and guarantees, and to sell or otherwise dispose of assets. In addition, the agreements governing
the Company’s credit facilities may contain financial covenants that require it to meet certain financial ratios and
financial condition tests.

If the Company fails to maintain the requisite financial ratios under the agreement governing its credit facilities, it
will be unable to draw any amounts under the revolving credit facility until such default is waived or cured as
required. In addition, such a failure could constitute an event of default under the Company’s lending agreements
entitling the lenders to accelerate the outstanding indebtedness thereunder unless such event of default is cured as
required by the agreement. The Company’s ability to comply with these covenants in future periods will depend on
its ongoing financial and operating performance, which in turn will be subject to economic conditions and to
financial, market and competitive factors, many of which are beyond its control.

The restrictions in the agreements governing the Company’s credit facilities may prevent the Company from taking
actions that it believes would be in the best interest of its business and may make it difficult for it to execute its
business strategy successfully or effectively compete with companies that are not similarly restricted. The Company
may also incur future debt obligations that might subject it to additional restrictive covenants that could affect its
financial and operational flexibility.
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The Company’s ability to comply with the covenants and restrictions contained in the agreement governing the
Company’s credit facilities may be affected by economic, financial and industry conditions beyond its control. The
breach of any of these covenants or restrictions could result in a default under the agreements that would permit
the applicable lenders to declare all amounts outstanding thereunder to be due and payable (including terminating
any outstanding hedging arrangements), together with accrued and unpaid interest, or cause cross-defaults under
the Company’s other debts. If the Company is unable to repay its secured debt, lenders could proceed against the
collateral securing the debt. This could have serious consequences to the Company’s financial condition and results
of operations and could cause it to become bankrupt or insolvent.

Credit Ratings

The Company received credit ratings in connection with the issuance of its 2024 Notes. Any credit ratings applied to
the 2024 Notes are an assessment of the Company’s ability to pay its obligations. The Company is under no obligation
to maintain any credit rating with credit rating agencies and there is no assurance that any credit rating assigned to
the 2024 Notes will remain in effect for any given period of time or that any rating will not be lowered or withdrawn
entirely by the relevant rating agency. A lowering, withdrawal or failure to maintain any credit ratings applied to the
2024 Notes may have an adverse effect on the market price or value and the liquidity of the 2024 Notes and, in
addition, any such action could make it more difficult or more expensive for the Company to obtain additional debt
financing in the future.

Operational Risk

Operational risk, which is inherent in all business activities, is the potential for loss as a result of external events,
human behaviour (including error and fraud, non-compliance with mandated policies and procedures or other
inappropriate behaviour) or inadequacy, or the failure of processes, procedures or controls. The impact may include
financial loss, loss of reputation, loss of competitive position or regulatory and civil penalties. While operational risk
cannot be eliminated, the Company takes reasonable steps to mitigate this risk by putting in place a system of
oversight, policies, procedures and internal controls.

Dependence on Key Personnel

One of the significant limiting factors in the Company’s performance and expansion plans will be the hiring and
retention of the best people for the job. Over the past few years, the Company has strengthened its hiring
competencies and training programs.

In particular, the Company is dependent upon the abilities, experiences and efforts of its senior management team
and other key employees. The loss of these individuals without adequate replacement could have a material adverse
impact on its business and operations.

As a consequence of its growth strategy and relatively high employee turnover at the store and branch level, the
Company requires a growing number of qualified managers and other store or branch personnel to successfully
operate its expanding branch and store network. There is competition for such personnel, and there can be no
assurances that the Company will be successful in attracting and retaining the personnel it may require. If the
Company is unable to attract and retain qualified personnel or its costs to do so increase dramatically, its operations
would be materially adversely affected.
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Outsource Risk

The Company outsources certain business functions to third-party service providers, which increases its operational
complexity and decreases its control. The Company relies on these service providers to provide a high level of service
and support, which subjects it to risks associated with inadequate or untimely service. In addition, if these
outsourcing arrangements were not renewed or were terminated or the services provided to the Company were
otherwise disrupted, the Company would have to obtain these services from an alternative provider. The Company
may be unable to replace, or be delayed in replacing, these sources and there is a risk that it would be unable to
enter into a similar agreement with an alternate provider on terms that it considers favorable or in a timely manner.
In the future, the Company may outsource additional business functions. If any of these or other risks relating to
outsourcing were realized, the Company’s financial position, liquidity and results of operations could be adversely
affected.

Fraud Risk

Employee error and employee and customer misconduct could subject the Company to financial losses or regulatory
sanctions and seriously harm the Company’s reputation. Misconduct by its employees could include hiding
unauthorized activities, improper or unauthorized activities on behalf of customers or improper use of confidential
information. It is not always possible to prevent employee error and misconduct, and the precautions the Company
takes to prevent and detect this activity may not be effective in all cases. Employee error could also subject the
Company to financial claims for negligence.

If the Company’s internal controls fail to prevent or detect an occurrence, or if any resulting loss is not insured,
exceeds applicable insurance limits or if insurance coverage is denied or not available, it could have a material
adverse effect on the Company’s business, financial condition and results of operations.

Technology Risk

The Company is dependent upon the successful and uninterrupted functioning of its computer, internet and data
processing systems. The failure of these systems could interrupt operations or materially impact the Company’s
ability to enter into new lease or lending transactions and service or collect customer accounts. Although the
Company has extensive information technology security and disaster recovery plans, such a failure, if sustained,
could have a material adverse effect on the Company’s financial condition, liquidity and results of operations.

Breach of Information Security

The Company’s operations rely heavily on the secure processing, storage and transmission of confidential and
sensitive customer and other information through its information technology network. Other risks include the
Company’s use of third-party vendors with access to its network that may increase the risk of a cyber security breach.
Third-party breaches or inadequate levels of cyber security expertise and safeguards may expose the Company,
directly or indirectly, to security breaches.

A breach, unauthorized access, computer virus, or other form of malicious attack on the Company’s information
security may result in the compromise of confidential and/or sensitive customer or employee information,
destruction or corruption of data, reputational harm affecting customer and investor confidence, and a disruption
in the management of customer relationships or the inability to originate, process and service the Company’s leasing
or lending portfolios which could have a material adverse effect on the Company’s financial condition, liquidity and
results of operations.

Page | 21



To mitigate the risk of an information security breach, the Company regularly assesses such risks, has a disaster
recovery plan in place and has implemented reasonable controls over unauthorized access. The store network and
corporate administrative offices, including centralized operations, takes reasonable measures to protect the security
of its information systems (including against cyber-attacks). The Chief Information Officer of the Company oversees
information security. However, such a cyber-attack or data breach could have a material adverse effect on the
Company and its financial condition, liquidity and results of operations.

Privacy, Information Security, and Data Protection Regulations

The Company is subject to various privacy and information security laws and takes reasonable measures to ensure
compliance with all requirements. Legislators and regulators are increasingly adopting new privacy and information
security laws which may increase the Company’s cost of compliance. While the Company has taken reasonable steps
to protect its data and that of its customers, a breach in the Company’s information security may adversely affect
the Company’s reputation and also result in fines or penalties from governmental bodies or regulators.

Risk Management Processes and Procedures

The Company has established a Risk Oversight Committee and created processes and procedures to identify,
measure, monitor and mitigate significant risks to the organization. However, to the extent such risks go unidentified
or are not adequately or expeditiously addressed by management, the Company could be adversely affected.

Compliance Risk
Internal Controls Over Financial Reporting

The effective design of internal controls over financial reporting is essential for the Company to prevent and detect
fraud or material errors that may have occurred. The Company is also obligated to comply with the Form 52-109F2
Certification of interim filings and 52-109F1 Certification of annual filings of the Ontario Securities Commission,
which requires the Company’s CEO and CFO to submit a quarterly and annual certificate of compliance. The Company
and its management have taken reasonable steps to ensure that adequate internal controls over financial reporting
are in place. However, there is a risk that a fraud or material error may go undetected and that such material fraud
or error could adversely affect the Company.

Government Regulation and Compliance

The Company takes reasonable measures to ensure compliance with governing statutes, regulations and regulatory
policies. A failure to comply with such statutes, regulations or regulatory policies could result in sanctions, fines or
other settlements that could adversely affect both its earnings and reputation. Changes to laws, statutes, regulations
or regulatory policies could also change the economics of the Company’s merchandise leasing and consumer lending
businesses including the salability or pricing of certain ancillary products which could have a material adverse effect
on the Company.

Section 347 of the Criminal Code prohibits the charging of an effective annual rate of interest that exceeds sixty
percent for an agreement or arrangement for credit advanced. The Company believes that easyfinancial is subject
to section 347 of the Criminal Code and closely monitors any legislative activity in this area. The application of
additional capital requirements or a reduction in the maximum cost of borrowing could have a material adverse
effect on the Company’s financial condition, liquidity and results of operations.
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While management of the Company is of the view that its merchandise leasing business does not involve the
provision of credit, it could be determined that aspects of easyhome’s merchandise leasing business are subject to
the Criminal Code. The Company has implemented measures to ensure that the aggregate of all charges and
expenses under its merchandise lease agreement do not exceed the maximum interest rate allowed by law. Where
aspects of easyhome’s business are subject to the Criminal Code, and the Company has not complied with the
requirements thereof, the Company could be subject to either or both (1) civil actions for nullification of contracts,
rebate of some or all payments made by customers, and damages and (2) criminal prosecution for violation of the
Criminal Code, any of which outcomescould have a material adverse effect on the Company.

Numerous consumer protection laws and related regulations impose substantial requirements upon lenders
involved in consumer finance, including leasing and lending. Also, federal and provincial laws impose restrictions on
consumer transactions and require contract disclosures relating to the cost of borrowing and other matters. These
requirements impose specific statutory liabilities upon creditors who fail to comply with their provisions.

easyfinancial is subject to minimal regulatory capital requirements in connection with its operations in
Saskatchewan. Otherwise, the Company operates in an unregulated environment with regard to capital
requirements.

Accounting Standards

From time to time the Company may be subject to changes in accounting standards issued by accounting standard-
setting bodies, which may affect the Company’s financial statements and reduce its reported profitability.

Legal and Reputational Risk
Reputation

The Company’s reputation is very important to attracting new customers to its platform, securing repeat lending to
existing customers, hiring the best employees and obtaining financing to facilitate the growth of its business. While
the Company believes that it has a good reputation and that it provides customers with a superior experience, there
can be no assurance that the Company will continue to maintain a good relationship with customers or avoid
negative publicity.

In recent years, consumer advocacy groups and some media reports have advocated governmental action to prohibit
or place severe restrictions on non-bank consumer loans. Such consumer advocacy groups and media reports
generally focus on the annual percentage rate for this type of consumer loan, which is compared unfavorably to the
interest typically charged by banks to consumers with top-tier credit histories. The finance charges the Company
assesses can attract media publicity about the industry and be perceived as controversial. Customer’s acceptance of
the interest rates the Company charges on its consumer loans receivable could impact the future rate of the growth.
Additionally, if the negative characterization of these types of loans is accepted by legislators and regulators, the
Company could become subject to more restrictive laws and regulations applicable to consumer loan products that
could have a material adverse effect on the Company’s business, prospects, results of operations, financial condition
or cash flows.

The Company’s ability to attract and retain customers is highly dependent upon the external perceptions of its level
of service, trustworthiness, business practices, financial condition and other subjective qualities. Negative
perceptions or publicity regarding these matters — even if related to seemingly isolated incidents, or even if related
to practices not specific to short-term loans, such as debt collection — could erode trust and confidence and damage
the Company’s reputation among existing and potential customers, which would make it difficult to attract new
customers and retain existing customers, significantly decrease the demand for the Company’s products, result in
increased regulatory scrutiny, and have a material adverse effect on the Company’s business, prospects, results of
operations, financial condition, ability to raise growth capital or cash flows.
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The Company’s former U.S. franchisees and certain other persons operate a lease-to-own business within the U.S.
Although the Company does not own these businesses, their use of the easyhome name could adversely affect the
Company if these third parties receive negative publicity or if external perceptions of these third parties’ levels of
service, trustworthiness or business practices are negative.

Litigation

From time to time and in the normal course of business, the Company may be involved in material litigation or may
be subject to regulatory actions. There can be no assurance that any litigation or regulatory action in which the
Company may become involved in the future will not have a material adverse effect on the Company’s business,
financial condition or results of operations. Lawsuits or regulatory actions could cause the Company to incur
substantial expenditures, generate adverse publicity and could significantly impair the Company’s business, force it
to cease doing business in one or more jurisdictions or cause it to cease offering one or more products.

The Company is also likely to be subject to further litigation and communications with regulators in the future. An
adverse ruling or a settlement of any current or future litigation or regulatory actions against the Company or
another lender could cause the Company to have to refund fees and/or interest collected, forego collections of the
principal amount of loans, pay multiple damages, pay monetary penalties and/or modify or terminate its operations
in particular jurisdictions. Defense of any lawsuit or regulatory action, even if successful, could require substantial
time and attention of the Company’s management and could require the expenditure of significant amounts for
legal fees and other related costs.

Possible Volatility of Stock Price

The market price of the Common Shares, similar to that of many other Canadian (and indeed worldwide) companies,
has been subject to significant fluctuation in response to numerous factors, including significant shifts in the
availability of global credit, swings in macro-economic performance due to volatile shifts in oil prices and unexpected
natural disasters, concerns about the global economy and potential recession, economic shocks such as the 2015
decline in oil prices and the related impact on the Canadian economy, as well as variations in the annual or quarterly
financial results of the Company, timing of announcements of acquisitions or material transactions by the Company
or its competitors, other conditions in the economy in general or in the industry in particular, changes in applicable
laws and regulations and other factors. Moreover, from time to time, the stock markets experience significant price
and volume volatility that may affect the market price of the Common Shares for reasons unrelated to the Company’s
performance. No prediction can be made as to the effect, if any, that future sales of Common Shares or the
availability of shares for future sale (including shares issuable upon the exercise of stock options) will have on the
market price of the Common Shares prevailing from time to time. Sales of substantial numbers of such shares or the
perception that such sales could occur may adversely affect the prevailing price of the Common Shares. Significant
changes in the stock price could jeopardize the Company’s ability to raise growth capital through an equity offering
without significant dilution to existing shareholders.

GENERAL DESCRIPTION OF CAPITAL STRUCTURE

The authorized share capital of the Company consists of an unlimited number of Common Shares and an unlimited
number of Preference Shares, issuable in series, with the attributes of each series to be determined by the Board.
Theissued and outstanding capital of the Company as at December 31, 2019, consists of 14,354,462 Common Shares.

In December 2002, the articles of the Company were amended to create the first series of Preference Shares. In

2003, these Preference Shares were redeemed and as at December 31, 2019, there are no Preference Shares
outstanding.
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Common Shares
The following is a summary of the principal attributes of the Common Shares.
Voting Rights

Holders of the Common Shares are entitled to receive notice of, and to attend all meetings of the shareholders of
the Company. At any such meeting, other than a meeting at which only the holders of another specified class or
series of shares of the Company are entitled to vote separately as a class or series, each Common Share confers one
vote.

Dividends

The holders of Common Shares are entitled to receive on a pro-rata basis such dividends as may be declared by the
Board of the Company, out of funds legally available therefore, subject to the preferential rights of any shares
ranking prior to the Common Shares with respect to the payment of dividends.

Rights on Dissolution

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any
other distribution of assets of the Company among its shareholders for the purpose of winding up its affairs, the
holders of the Common Shares will be entitled to receive on a pro-rata basis all the assets of the Company remaining
after payment of all the Company’s liabilities, subject to the preferential rights of any shares ranking prior to the
Common Shares with respect to the distribution of assets upon liquidation, dissolution or winding-up of the
Company.

Pre-emptive and Conversion Rights

No pre-emptive or conversion rights attach to the Common Shares and the Common Shares, when fully paid, are
not liable to further call or assessment. No other class of voting shares may be created without the approval of the
holders of the Common Shares voting separately as a class.

Preference Shares

The following is a summary of the principal attributes of the authorized Preference Shares, none of which are
outstanding.

Issuance in One or More Series

The Board may authorize the issuance of Preference Shares at any time and from time to time in one or more series.
Before any shares of a particular series are issued, the Board shall fix the number of shares and such series and
determine, subject to the limitations set out in the articles, the designation, rights, privileges, restrictions and
conditions to be attached to the shares of such series.

Ranking
No rights, privileges, restrictions or conditions attaching to a series of Preference Shares shall confer upon the shares
of the series a priority in respect of dividends or in respect of return of capital in the event of the liquidation,

dissolution or winding-up of the Company, whether voluntary or involuntary, over the shares of any other series of
Preference Shares.
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Preference Shares are entitled to priority over the Common Shares and over any other shares of any other class of
the Company ranking junior to the Preference Shares with respect to the payment of dividends and/or the return of
capital in the distribution of assets in the event of liquidation or dissolution or winding-up of the Company whether
voluntary or involuntary, or any other distribution of the assets of the Company among its shareholders for the
purpose of winding up its affairs as the Directors of the Company shall determine at the time of determining the
number and designation of, and the rights, privileges, restrictions and conditions attaching to, the series of
Preference Shares.

If any amount of cumulative dividends, whether or not declared, or declared non-cumulative dividends or amounts
payable on a return of capital in the event of the liquidation, dissolution or winding-up of the Company in respect of
a series of Preference Shares is not paid in full, the Preference Shares of all series shall participate rateably in respect
of all accumulated cumulative dividends, whether or not declared, and all declared non-cumulative dividends, and
in respect of amounts payable on return of capital in the event of liquidation, dissolution or winding-up of the
Company; provided, however, that in the event of there being insufficient assets to satisfy in full all such claims as
aforesaid, the claims of the holders of the Preference Shares with respect to amounts payable on return of capital
shall first be paid and satisfied and any assets remaining thereafter shall be applied towards the payment and
satisfaction of claims in respect of dividends.

Voting Rights

The holders of Preference Shares are not entitled as such to receive notice of, to attend or to vote at any meetings
of the shareholders of the Company. The holders of Preference Shares are entitled to receive notice of meetings of
shareholders of the Company called for the purpose of authorizing the dissolution of the Company or the sale, lease
or exchange of all or substantially all the property of the Company other than in the ordinary course of business.

Modifications

The rights, privileges, restrictions and conditions attaching to Preference Shares, as a class, may not be amended,
modified or varied in whole or in part except with prior approval of not less than two-thirds of the holders of
Preference Shares present (in person or by proxy) at a meeting of the holders of Preference Shares duly called for
such purposes in addition to any other approval required by law.

Debentures

On June 21, 2017, the Company completed a public offering of $53 million aggregate principal amount of 5.75%
convertible debentures due 2022, with a syndicate of underwriters co-led by RBC Dominion Securities Inc. and BMO
Nesbitt Burns Inc. The Debentures were issued pursuant to an indenture (the “Debenture Indenture”) dated as of
June 2, 2017, between the Company and TSX Trust Company, as trustee (the “Debenture Trustee”). As at
December 31, 2019, $8.9 million of the Debentures have been converted into 203,266 Common Shares.

The Debentures are subordinated, unsecured obligations of the Company and bear interest at a rate of 5.75% per
annum, payable semi-annually in arrears on July 31 and January 31 of each year, commencing January 31, 2018. The
Company may elect (provided there is no current event of default under the Debenture Indenture) to satisfy its
obligation to pay interest on the Debentures by delivering a (sufficient number of its Common Shares to the
Debenture Trustee to satisfy all or any part of the interest obligation in accordance with the terms of the Debenture
Indenture, or a combination of cash and Common Shares. The Debenture Indenture provides that the Debenture
Trustee shall sell any such Common Shares and use the proceeds thereof to pay interest on the Debentures. The
Debentures will mature on July 31, 2022.
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The Debentures are convertible into Common Shares at the option of the holders thereof at any time prior to the
close of business on the earliest of (i) the business day immediately preceding the maturity date; (ii) if called for
redemption, on the business day immediately preceding the date specified for redemption; or (iii) if the Company is
required to offer to purchase the Debentures pursuant to a change of control, on the business day immediately
preceding the payment date, in each case, at an initial conversion price of approximately $44.00 per Common Share,
representing a conversion rate of 22.7273 Common Shares per $1,000 principal amount of Debentures, subject to
adjustment in certain circumstances as described in the Debenture Indenture.

The payment of the principal and premium, if any, of, and interest on, the Debentures will be subordinated in right
of payment to the prior payment in full of all Senior Indebtedness of the Company. “Senior Indebtedness” includes:
(a) indebtedness of goeasy and its subsidiaries for borrowed money; (b) obligations of goeasy and its subsidiaries
evidenced by bonds, debentures, notes or other similar instruments; (c) obligations of goeasy and its subsidiaries
arising pursuant to or in relation to bankers’ acceptances, letters of credit and letters of guarantee (including
payment and reimbursement obligations in respect thereof) or indemnities issued in connection therewith; (d)
obligations of goeasy or its subsidiaries under any swap, hedging or other similar contracts or arrangements; (e)
obligations of goeasy and its subsidiaries under guarantees, indemnities, assurances, legally binding comfort letters
or other contingent obligations relating to Senior Indebtedness or other obligations of any other person which would
otherwise constitute Senior Indebtedness within the meaning of this definition; (f) all indebtedness of goeasy and
its subsidiaries representing deferred purchase price of any property including, without limitation, purchase money
mortgages; (g) all capital and operating lease obligations; (h) accounts payable to trade creditors; (i) all renewals,
extensions and refinancing of any of the foregoing; (j) all accrued and unpaid interest, fees and other amounts in
respect of any of the foregoing; and (k) all costs and expenses incurred by or on behalf of the holder of any Senior
Indebtedness in enforcing payment or collection of any such Senior Indebtedness, including enforcing any security
interest securing the same; provided that “Senior Indebtedness” will not include any indebtedness that would
otherwise be Senior Indebtedness if it is expressly stated to be subordinate and to rank pari passu with the
Debentures.

The Debenture Indenture provides that in the event of any insolvency or bankruptcy proceedings, or any
receivership, liquidation, reorganization or other similar proceedings relative to goeasy, or to its property or assets,
or in the event of any proceedings for voluntary liquidation, dissolution or voluntary winding-up of goeasy, whether
or not involving insolvency or bankruptcy, or any marshalling of the assets and liabilities of goeasy, then holders of
Senior Indebtedness will receive payment in full before the holders of Debentures will be entitled to receive any
payment or distribution of any kind or character, whether in cash, property or securities, which may be payable or
deliverable in any such event in respect of any of the Debentures or any unpaid interest accrued thereon. The
Debenture Indenture also provides that goeasy will not make any payment, and the holders of the Debentures will
not be entitled to demand, institute proceedings for the collection of, or receive any payment or benefit (including,
without any limitation, by set-off, combination of accounts or otherwise in any manner whatsoever) on account of
indebtedness represented by the Debentures (a) in a manner inconsistent with the terms (as they exist on the date
of issue) of the Debentures or (b) at any time when a default or an event of default has occurred under the Senior
Indebtedness and is continuing or upon the acceleration of certain Senior Indebtedness and the notice of such
default, event of default or acceleration has been given by or on behalf of holders of Senior Indebtedness to goeasy,
unless the Senior Indebtedness has been repaid in full.

The Debentures will not be redeemable prior to July 31, 2020, subject to certain exceptions. On and after July 31,
2020 and prior to July 31, 2021, the Company may redeem the Debentures, in whole or in part from time to time,
on not more than 60 days’ and not less than 30 days’ prior notice at a redemption price equal to 100% of their
principal amount plus accrued and unpaid interest, if any, up to but excluding the date set for redemption, provided
that the volume weighted average trading price of the Common Shares on the TSX for the 20 consecutive trading
days ending five trading days prior to the date on which notice of redemption is provided is at least 125% of the
conversion price. On or after July 31, 2021 and prior to the maturity date, the Company may, at its option, on not
more than 60 days’ and not less than 30 days’ prior notice, redeem the Debentures, in whole or in part, from time
to time at a redemption price equal to their principal amount plus accrued and unpaid interest.
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In the event of a change of control of the Company, the Company shall be required to offer to purchase all of the
outstanding Debentures at a purchase price equal to 100% of the principal amount of the Debentures plus any
accrued and unpaid interest, to, but not including, the purchase date. In addition, in certain circumstances holders
of Debentures may be entitled to receive a make -whole premium payable in additional Common Shares upon
conversion following a change of control.

The net proceeds from the offering of the Debentures were used for general corporate purposes and to support
strategic growth initiatives of easyfinancial.

2024 Notes

The 2024 Notes were issued pursuant to an indenture (the “Indenture”) dated as of November 27, 2019, between
the Company and Deutsche Bank Trust Company, as trustee. The following is a description of the terms of the
Indenture, a copy of which has been filed on the Company’s SEDAR profile at www.sedar.com. Capitalized terms
used in this “2024 Notes” section and not otherwise defined herein have the meanings set forth in the Indenture.
The following summary of certain provisions of the Indenture is subject to, and is qualified in its entirety by reference
to, all the provisions of the Indenture.

The 2024 Notes bear interest at 5.375% per annum, payable semi-annually every June 1 and December 1,
commencing on June 1, 2020, and mature on December 1, 2024.

At any time before December 1, 2021, goeasy may redeem up to 40% of the aggregate principal amount of the 2024
Notes at a redemption price of 105.375% of the principal amount of the 2024 Notes redeemed, plus accrued and
unpaid interest, if any, to but excluding the redemption date, with an amount not greater than the net cash proceeds
of one or more equity offerings on the terms more fully described in the Indenture.

At any time prior to December 1, 2021, goeasy may redeem all or a part of the 2024 Notes, at a redemption price
equal to 100% of the principal amount of the 2024 Notes redeemed, plus the Applicable Premium as of, and accrued
and unpaid interest, if any, to but excluding the redemption date.

On and after December 1, 2021, goeasy may redeem the 2024 Notes, in whole or in part, at the following redemption
prices (expressed as percentages of principal amount), plus accrued and unpaid interest, if any, to but excluding the
redemption date, if redeemed during the twelve-month period beginning on December 1 of each of the following
years: 2021 — 102.688%; 2022 — 101.344%; and 2023 and thereafter — 100%.

If the Company undergoes certain kinds of changes of control, goeasy is required to repurchase the 2024 Notes from
holders at a purchase price equal to 101% of the principal amount of the 2024 Notes, plus accrued and unpaid
interest, if any, to but excluding the date of purchase.

The 2024 Notes are senior unsecured obligations of the Company and will rank (i) equal in right of payment with all
of the Company’s existing and future unsubordinated indebtedness; (ii) senior in right of payment to all of the
Company’s existing and future subordinated indebtedness (including the Debentures); effectively subordinated to
any of the Company’s existing and future secured indebtedness to the extent of the value of the assets securing such
indebtedness, including the Company’s indebtedness under the Credit Facility; and (iv) effectively subordinated to
all existing and future indebtedness and other liabilities, including trade payables, of the Company’s subsidiaries that
do not guarantee the 2024 Notes.

Page | 28


http://www.sedar.com/

The Company’s obligations under the 2024 Notes and the Indenture are fully and unconditionally guaranteed, jointly
and severally, on a senior unsecured basis by each of the Restricted Subsidiaries that guarantees the Company’s
obligations under the Credit Facility, subject to certain exceptions. The Note Guarantees will be senior unsecured
obligations of each of the Guarantors and will rank equally in right of payment with all existing and future
unsubordinated indebtedness of each Guarantor and senior in right of payment to all future subordinated
indebtedness of the Guarantors. The Note Guarantees will be effectively subordinated to all future secured
indebtedness of the applicable Guarantor to the extent of the value of the assets securing such other indebtedness,
including such Guarantor’s guarantee of the Credit Facility.

Credit Ratings

The Company has received credit ratings from both Moody’s Investor Service, Inc. (“Moody’s”) and Standard &
Poor’s Rating Services, a division of the McGraw-Hill Companies, Inc. (“S&P”) with respect to the 2024 Notes. Credit
ratings reflect the general credit worthiness of an issuer or a particular debt issue. Credit
ratings do not constitute a recommendation to purchase, sell or hold a particular security.

The 2024 Notes were assigned a rating of Ba3 (stable) by Moody’s. Moody’s credit ratings are on a rating scale that
ranges from AAA to C, which represents the range from the highest to lowest quality of such securities. In some
instances, Moody’s applies numerical modifiers (1, 2 and 3) in each rating classification from AA to CAA. The modifier
1 indicates that the security ranks in the higher end of its rating category, the modifier 2 indicates a mid-range
ranking and the modifier 3 indicates that the security ranks in the lower end of its respective rating category. In

addition, Moody’s may add a rating outlook of “positive”, “negative”, “stable” or “developing” which assesses the
potential direction of a company’s credit rating over the medium term.

The 2024 Notes were assigned a rating of BB- (stable) by S&P. S&P’s credit ratings are on a rating scale that ranges
from AAA to D, which represents the highest to lowest quality of such securities rated. The ratings from AA to CCC
may be modified by the addition of a plus (+) or minus (-) to denote relative status within each respective rating
category. An S&P rating outlook assesses the potential direction of a long-term credit rating over the intermediate

term. In addition, S&P may add a rating outlook of “positive”, “negative” or “stable” which assesses the potential
direction of a long-term credit rating over the intermediate term (typically six months to two years).

For more information on each agency’s rating methodology and specific ratings visit www.moodys.com and
www.standardandpoors.com.

In 2019, each of the rating agencies listed above charged the Company the usual customary fees for their ratings
services which include annual surveillance fees and issuance fees for newly issued securities. Access to the rating
agencies’ websites are also typically included as part of their customary service.

Dividends

Prior to May 10, 2004, the Company had not declared or paid a dividend on the Common Shares. The Company
declared its first dividend on May 10, 2004. In total, dividends of $8,900,000 were paid to holders of Common Shares
in 2017, $11,683,000 in 2018, and $16,653,000 in 2019.

On each of April 12, 2019, July 12, 2019, October 11, 2019, and January 10, 2020, the Company paid a dividend of
$0.31 per Common Share. On February 12, 2020, the Board declared a quarterly dividend of $0.45 per Common
Share payable on April 10, 2020 to shareholders of record on March 27, 2020.

The historic dividend policy of the Company is to declare and pay quarterly cash dividends at the discretion of the
Board, as circumstances permit. The Company’s dividend policy and practice will be reviewed from time to time in
the context of the Company’s earnings, financial condition, the need to retain earnings to fund future growth of the
business of the Company and other relevant factors. The declaration of a dividend will always be at the discretion
of the Board.
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Dividend Reinvestment Plan

On March 5, 2012, the Board approved a dividend reinvestment plan (the “DRIP”) effective beginning with dividends
in respect of Shareholders of record on April 5, 2012. The DRIP enables registered holders of Common Shares of the
Company who are eligible for the DRIP to reinvest their cash dividends paid on the Common Shares to purchase
additional Common Shares. No commissions, service charges or brokerage fees are payable by participants under
the DRIP. The Common Shares acquired under the DRIP will, at the discretion of the Company, either be purchased
on the Canadian open market including through the facilities of the Toronto Stock Exchange or issued by the
Company from treasury.

Normal Course Issuer Bid

On December 18, 2019, the Company announced the acceptance by the TSX of the Company’s Notice of Intention
to Make a Normal Course Issuer Bid (“NCIB”) to commence December 20, 2019 (the “2019 NCIB”). Pursuant to the
2019 NCIB, the Company proposes to purchase, from time to time, if considered advisable, up to an aggregate of
1,038,269 Common Shares being approximately 10% of goeasy’s public float as of December 9, 2019. As at December
9, 2019, goeasy had 14,346,709 Common Shares issued and outstanding, and the average daily trading volume for
the six months prior to November 30, 2019, was 36,081. Under the 2019 NCIB, daily purchases will be limited to
9,020 Common Shares, representing 25% of the average daily trading volume, other than block purchase
exemptions. The purchases were permitted to commence on December 20, 2019, and will terminate on December
19, 2020, or on such earlier date as the Company may complete its purchases pursuant to the 2019 NCIB. The 2019
NCIB will be conducted through the facilities of the TSX or alternative trading systems, if eligible, and will conform
to their regulations. Purchases under the 2019 NCIB will be made by means of open market transaction or other
such means as a security regulatory authority may permit, including pre-arranged crosses, exempt offers and private
agreements under an issuer bid exemption order issued by a securities regulatory authority. The price that goeasy
will pay for any Common Shares will be the market price of such shares at the time of acquisition, unless otherwise
permitted under applicable rules. As at December 31, 2019, the Company had not cancelled any of its common
shares pursuant to 2019 NCIB.

Previously, on November 8, 2018, the Company announced the acceptance by the TSX of the Company’s Notice of
Intention to Make a NCIB to commence November 13, 2018, (the “2018 NCIB”). Pursuant to the 2018 NCIB, the
Company proposed to purchase, from time to time, if considered advisable, up to an aggregate of 555,000 Common
Shares, which represented approximately 5% of the Company’s Public Float. As at October 30, 2018, the Company
had 14,803,919 Common Shares issued and outstanding. Under the 2018 NCIB, daily purchases were limited to 9,052
Common Shares, other than block purchase exemptions. Under the 2018 NCIB, the Company was permitted to
commence share repurchases on November 13, 2018, and the 2018 NCIB terminated on November 12, 2019. On
February 25, 2019, the Company announced the acceptance by the TSX of the Company’s amendment to the 2018
NCIB to increase the aggregate number of Common Shares that may be purchased to 887,000 Common Shares,
which represented approximately 8% of the Company’s Public Float as at October 30, 2018. On September 10, 2019,
the Company announced the acceptance by the TSX of the Company’s second amendment to the 2018 NCIB to
increase the aggregate number of Common Shares that may be purchased to 1,108,000 Common Shares, which
represented approximately 10% of the Common Shares issued and outstanding as at October 30, 2018. The
purchases made by goeasy pursuant to the 2018 NCIB were effected through the facilities of the TSX, as well as
alternative trading systems, and in accordance with the rules of the TSX. The price that the Company paid for any
Common Shares was the market price of such shares at the time of acquisition. The Company did not purchase any
Common Shares other than by open-market purchases. Under the 2018 NCIB, the Company completed the purchase
for cancellation through the facilities of the TSX of 856,712 Common Shares at a weighted average price of $41.19
per Common Share for a total cost of $35.3 million.

During the year ended December 31, 2019, the Company repurchased and cancelled 458,260 (2018 — 398,452) of its

Common Shares on the open market at an average price of $44.31 (2018 — $37.61) per share pursuant to 2018 NCIB
for a total cost of $20.3 million (2018 — $15.0 million).
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Market for Securities
Trading Price and Volume:

The Common Shares are listed on the Toronto Stock Exchange under the symbol “GSY” (“EH” prior to September 17,
2015). The volume and price range for the Common Shares for each month in 2019 was as follows:

2019 Price Range
Volume of Common Low High
Shares traded S S

December 903,309 67.09 73.35
November 1,157,321 57.20 69.99
October 739,470 54.25 60.67
September 735,855 51.58 60.00
August 804,909 50.75 59.81
July 454,834 51.83 56.72
June 724,516 47.65 56.30
May 1,273,106 48.26 52.30
April 686,604 40.95 48.79
March 778,924 40.5 45.85
February 882,467 39.36 46.25
January 1,320,565 34.53 43.60

The Debentures are listed on the Toronto Stock Exchange under the symbol “GSY-DB”. The volume and price range
for the Debentures for each month in 2019 was as follows:

2019 Price Range
Volume of Low High
Debentures traded S S

December 15,215 155.13 166.27
November 18,650 138.00 159.61
October 20,410 130.00 140.00
September 8,380 121.70 137.00
August 31,960 120.00 132.00
July 20,960 121.00 130.87
June 18,520 114.00 129.00
May 17,540 114.50 120.00
April 8,180 109.00 114.75
March 9,850 104.50 113.25
February 8,090 104.50 117.00
January 10,245 100.89 109.00

Prior Sales
On November 27, 2019, the Company closed the offering of the 2024 Notes. In total, 2024 Notes were issued in

denominations of US$2,000 and integral multiples of US$1,000 in excess thereof. See “General Description of Capital
Structure — 2024 Notes” for further details.
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MATERIAL CONTRACTS

Except for certain contracts entered into in the ordinary course of business of the Company, the contracts described
below are the only contracts entered into by the Company during 2019 (or prior to 2019 in the case of contracts that
are still in effect) that are material to the Company:

(a) 2024 Note Indenture: dated November 27,2019, among the Company and Deutsche Bank Trust Company,
as trustee. See “General Description of Capital Structure — 2024 Notes”.

(b) Debenture Indenture (as defined herein): dated June 2, 2017, among the Company and TSX Trust Company
as trustee. See “General Description of Capital Structure — Debentures”.

(c) Credit Facility Agreement: dated October 20, 2017, as amended by a first amending agreement dated
November 1, 2017, a second amending agreement dated June 20, 2018, a third amending agreement dated
December 11, 2018, a fourth amending agreement dated February 12, 2019, a fifth amending agreement
dated September 3, 2019, and a sixth amending agreement dated October 29, 2019, among a Canadian
chartered bank, as agent, one of its affiliates as sole lead arranger and sole bookrunner and a syndicate of
Canadian chartered banks and other financial institutions, as lenders. See “General Development of the
Business (3-year History) — Capital Raised to Support the Growth of easyfinancial”.
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DIRECTORS AND OFFICERS

Under the by-laws of the Company, Directors of the Company are elected annually. Each Director holds office until
the next annual meeting or until the successor of such Director is duly elected or appointed, unless such office is
earlier vacated in accordance with the by-laws.

Name, Place of Residence, Occupation and Security Holdings

The names, provinces or states of residence, positions, principal occupations and shareholdings of the Directors and
executive Officers of goeasy as at December 31, 2019 were as follows:

Name and Place of
Residence

Principal Occupation(s)
(for the past 5 years or more)

Became a
Director or
Officer

Common Shares
Beneficially Owned
Directly or Indirectly

or Over Which
Control or
Direction is Exercised

Donald K. Johnson O.C.
Ontario, Canada

David Ingram
Ontario, Canada

David Appel V@3
Ontario, Canada

Mr. Johnson is Chairman Emeritus of goeasy and has served
as a director since June 1999. He is a member of the Advisory
Board for BMO Capital Markets, the investment and
corporate banking subsidiary of BMO Financial Group. Mr.
Johnson is a former Senior Advisor, BMO Capital Markets,
prior to which he was Vice Chairman of BMO Nesbitt Burns
Inc. Active on a number of Boards, Mr. Johnson is Chairman
Emeritus and a Director of Business for the Arts, a Director of
the Toronto General & Western Hospital Foundation, a
member of the Advisory Board of the Ivey Business School at
Western University, a member of the 2018 Major Individual
Giving Cabinet of the United Way of Greater Toronto, and a
Director of Murchison Minerals Inc.

In 2019, Mr. Ingram transitioned to the role of Executive
Chairman. Mr. Ingram served as Chief Executive Officer of
goeasy from May 2001 until January 2019, after serving
previously as the Executive Vice President and Chief
Operating Officer of goeasy since December 2000. Mr.
Ingram previously served an executive with Kingfisher plc, a
retail conglomerate in the United Kingdom. He has also held
progressively senior executive roles with Thorn Group, which
included leading a 370-branch network for Rent-A-Center.
He was a Vice Chair of the Boys & Girls Clubs of Canada
Foundation committee and served on its Board of Directors.

Mr. Appel has served as a director since August 2010, and is
a member of goeasy’s Audit Committee, Compensation
Committee, and Corporate Governance, Nominating and
Risk Committee. Mr. Appel has had a career in law, business,
and government service, and is a Director of a number of
charitable organizations. Mr. Appel is a retired member of
the Quebec Bar. Mr. Appel serves on the Board of Directors
of the Hirshhorn Museum.

June 1999

December
2000

August 2010

3,030,000

479,227

256,559
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Name and Place of
Residence

Principal Occupation(s)
(for the past 5 years or more)

Became a
Director or
Officer

Common Shares
Beneficially Owned
Directly or Indirectly

or Over Which
Control or
Direction is Exercised

Karen Basian(V@()
Ontario, Canada

Susan Doniz(12)G)
Ontario, Canada

Sean Morrison23)
British Columbia, Canada

David Thomson(121G)
Ontario, Canada

Ms. Basian has served as a director since November 2014,
and is a member of goeasy’s Audit Committee,
Compensation Committee, and Corporate Governance,
Nominating and Risk Committee. Ms. Basian is a Corporate
Director and a member of the Board of Directors of
BookJane. Ms. Basian is also the Managing Director of
Newtopia, a personalized health company, and a Principal at
Firefly Strategy Capital Inc., a strategy consulting and
financial advisory firm. Ms. Basian serves on the Board of
Directors of Kognitiv Corporation. Ms. Basian is a Chartered
Accountant and has an M.B.A. from IMD in Lausanne,
Switzerland.

Ms. Doniz has served as a director since May 2016, and is a
member of goeasy’s Audit Committee, Compensation
Committee, and Corporate Governance, Nominating and
Risk Committee. Ms. Doniz is the Chief Information Officer of
Qantas Airways. Prior to joining Qantas she was Global Chief
Information Officer for Aimia. Ms. Doniz sits on numerous
Boards of Directors including SNIPP Interactive Inc. and
Bayshore HealthCare.

Mr. Morrison has served as a director since January 2012,
and is a member of goeasy’s Audit Committee and
Compensation Committee. Mr. Morrison is the Co-Founder
and a Managing Partner of Maxam Capital Corporation, a
provider of structured products, and the Chief Executive
Officer of Diversified Royalty Corp., a company which
purchases top-line royalty streams. Prior to forming Maxam,
Mr. Morrison was a partner at Capital West Partners, a
Vancouver-based investment banking firm. Mr. Morrison is a
graduate of the University of British Columbia with a degree
in Commerce and is a Chartered Accountant.

Mr. Thomson has served as a director since January 2012,
and is a member of goeasy’s Audit Committee,
Compensation Committee, and Corporate Governance,
Nominating and Risk Committee. Mr. Thomson is a former
President of Great West Life Properties. Prior to joining Great
West, he was Executive Vice President of Oxford
Development Group. Mr. Thomson is Chairman of the
Toronto Dominion Bank Private Giving Foundation.

November
2014

May 2016

January 2012

January 2012

19,000

1,900

20,944

5,000
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Name and Place of
Residence

Principal Occupation(s)
(for the past 5 years or more)

Became a
Director or
Officer

Common Shares
Beneficially Owned
Directly or Indirectly

or Over Which
Control or
Direction is Exercised

Jason Mullins
Ontario, Canada

Hal Khouri
Ontario, Canada

Jason Appel
Ontario, Canada

Andrea Fiederer
Ontario, Canada

Mr. Mullins is the President and Chief Executive Officer of
goeasy, having joined goeasy in 2010. Mr. Mullins served as
President and Chief Operating Officer since April 2018 and
was appointed as President and Chief Executive Officer in
January of 2019. Previously, Mr. Mullins was the Executive
Vice President and Chief Operating Officer of goeasy. Mr.
Mullins has an extensive career in financial services, coming
to goeasy in 2010 from Mogo Finance Technology where he
was Vice President of Sales and Operations. He has held
previous operations management roles at CIBC and Allied
International Credit, and has an MBA from the Ivey School of
Business at the University of Western Ontario.

Mr. Khouri is the Executive Vice President and Chief Financial
Officer of goeasy having joined goeasy in August 2019. Prior
to goeasy, Mr. Khouri was the Chief Financial Officer of
DuoBank (formerly Walmart Bank of Canada) and was
accountable for overall financial governance, treasury and
capital markets, and responsible for optimizing balance sheet
funding and liquidity. He has also held previous roles of CFO
at JPMorgan Chase Canada Bank, Vice President of Finance
at MBNA Canada, and Director of Consulting at Deloitte. Hal
is a Chartered Public Accountant and holds a Bachelor of
Commerce with Honors in accounting from the University of
Ottawa.

Mr. Appel is goeasy’s Executive Vice President and Chief Risk
Officer, having joined goeasy in January 2013. Mr. Appel was
previously Senior Vice President, Decision Management,
with Citigroup from 2006 to 2012, and prior to that held
senior positions in the mortgages and lending division of
CIBC. Mr. Appel holds a Master of Business Administration
from the Schulich School of Business and a Bachelor’s Degree
from the University of Toronto.

Ms. Fiederer is goeasy’s Executive Vice President and Chief
Marketing Officer having joined goeasy in January 2015. Prior
to joining goeasy, Ms. Fiederer held senior marketing roles at
Mobilicity and XM Satellite Radio. Ms. Fiederer has also held
roles at TELUS and BearingPoint where she worked as a
Management Consultant. She has a Master in Business
Administration degree from the Schulich School of Business
and a Bachelor of Commerce degree from McGill University.

April 2011

August 2019

January 2015

January 2015

70,225

14,570

15,960

11,282
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Name and Place of
Residence

Principal Occupation(s)
(for the past 5 years or more)

Became a
Director or
Officer

Common Shares
Beneficially Owned
Directly or Indirectly

or Over Which
Control or
Direction is Exercised

Sabrina Anzini
Ontario, Canada

David Cooper
Ontario, Canada

Shane Pennell
Ontario, Canada

Steven Poole
Ontario, Canada

Notes:

Ms. Anzini is the Senior Vice President, Legal and Corporate
Affairs of goeasy, having joined goeasy in 2017. Prior to
goeasy, Ms. Anzini was Director and General Counsel of Law
and Corporate Affairs at LoyaltyOne, Co. She also spent a
number of years working for federal cabinet ministers at
several government ministries and served as General
Counsel to the Office of the Prime Minister of Canada. Ms.
Anzini holds a Master of Laws degree from the University of
Ottawa, Juris Doctor and Bachelor of Arts degrees from
Western University and an Honors Business Administration
from the Richard Ivey School of Business at Western
University.

Mr. Cooper is goeasy’s Senior Vice President of Human
Resources, having joined goeasy in January 2015. Prior to
joining goeasy, Mr. Cooper held Human Resource leadership
roles in financial services at CIBC and, most recently, served
as Senior Director of HR and Organizational Development for
Moneris. He holds the professional designation of Certified
Human Resources Leader and has a Bachelor of Arts with a
major in Employment Relations from the University of
Toronto.

Mr. Pennell is goeasy’s Senior Vice President, Operations for
the easyfinancial line of business, having joined goeasy in
2013. He brings over 15 years of financial services experience
to goeasy. Mr. Pennell came to goeasy in 2013 from HSBC
Financial, where he was Vice President of Consumer Lending
and Marketing and held previous management roles at
CitiFinancial.

Mr. Poole is the Senior Vice President of Operations and
Merchandising for the easyhome line of business, having
joined goeasy in 2007. Prior to joining goeasy, Mr. Poole was
Vice President Merchandising with Loblaw Companies and
Senior Vice President Operations for Blacks Photo
Corporation. Mr. Poole holds a Master of Business
Administration from the Ivey School of Business at Western
University and a Bachelor of Applied Science Degree from
Acadia University.

(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
(3) Member of the Corporate Governance, Nominating and Risk Committee.

April 2018

April 2018

January 2015

March 2018

747

11,137

7,468

As of December 31, 2019, the Directors and executive Officers of the Company beneficially own directly or indirectly
or exercised control or direction over 3,944,019 Common Shares or approximately 27.5% of the issued and

outstanding Common Shares.
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AUDIT COMMITTEE INFORMATION

The Company’s Audit Committee Mandate sets out its responsibilities and duties, membership qualifications and
procedures for reporting to the Board of directors. A copy of the mandate is attached hereto as Schedule “A”. As
at December 31, 2019, the Audit Committee was comprised of five Directors, all of whom are independent Directors:
David Thomson (chair), David Appel, Sean Morrison, Karen Basian and Susan Doniz. Each member of the Audit
Committee is considered by the Board of Directors to be financially literate within the meaning of applicable
securities laws by way of their business experience and educational background. The following is a brief summary
of the education and experience that is relevant to the performance of their responsibilities as Committee members.

David Thomson (Chair)
Mr. Thomson is a former President of Great West Life Properties. Prior to joining Great West, he was Executive Vice
President of Oxford Development Group. He is Chairman of the Toronto Dominion Bank Private Giving Foundation.

David Appel

Mr. Appel has had a career in law, business, and government service, and is a Director of a number of charitable
organizations. Mr. Appel is a retired member of the Quebec Bar. Mr. Appel serves on the Board of Directors of
Hirshhorn Museum.

Sean Morrison

Mr. Morrison is the Co-Founder and a Managing Partner of Maxam Capital Corporation and the Chief Executive
Officer of Diversified Royalty Corp. Prior to forming Maxam, Mr. Morrison was a partner at Capital West Partners, a
Vancouver-based investment banking firm. Mr. Morrison is a Chartered Accountant (CPA CA).

Karen Basian

Ms. Basian is member of the Board of Directors of BookJane and is also the Managing Director of Newtopia and a
Principal at KB Capital Management Inc., a strategy consulting and financial advisory firm. Ms. Basian serves on the
Board of Directors of Kognitiv Corporation. Ms. Basian is a Chartered Accountant (CPA CA) and has an M.B.A. from
IMD in Lausanne, Switzerland.

Susan Doniz
Ms. Doniz is the Chief Information Officer of Qantas Airways. Prior to joining Qantas, she was Global Chief
Information Officer for Aimia. Ms. Doniz sits on numerous Boards of Directors including Bayshore HealthCare.

External Auditor Service Fees

During the two most recently completed fiscal years, the Company paid the following fees to Ernst & Young LLP, the
Company’s external auditor, for audit, audit-related and tax services:

Audit Fees

Ernst & Young LLP has performed audit services for the Company during the last two fiscal years, which included the
audit of the Company’s consolidated financial statements for the fiscal years ended December 31, 2018, and
December 31, 2019. Aggregate fees for audit services for the Company were $868,585 in 2018, and $846,285 in
20109.

Audit-Related Fees

No audit-related services were performed by Ernst & Young LLP in 2018 and 2019.
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Tax Fees

Ernst & Young LLP has provided tax advice to the Company during the last two fiscal years, which included corporate
income tax return compliance and tax structuring. Aggregate fees for tax related services were $80,075 in 2018 and
$136,635 in 2019.

All Other Fees

No other services were performed by Ernst & Young LLP in 2018 and 2019.

Interest of Experts

Ernst & Young LLP, the Company’s external auditor, has provided an audit report on the Company’s consolidated

financial statements for the years ended December 31, 2019 and 2018. Ernst & Young was independent of the
Company in accordance with the rules of professional conduct in Ontario.

TRANSFER AGENT AND REGISTRAR

The Company’s transfer agent for all classes of stock is TSX Trust Company located in Toronto, Ontario. The register
of transfers is located at the offices of the Company’s transfer agent.
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ADDITIONAL INFORMATION

Additional information including Directors’ and Officers’ remuneration and indebtedness, principal holders of the
Company’s securities, options to purchase securities and interests of insiders in material transactions, if applicable,
is contained in the Company’s management information circular for the Company’s annual meeting to be held on
May 7, 2020. Additional financial information is provided in the Company’s audited consolidated financial
statements for the year ended December 31, 2019 and the accompanying management’s discussion and analysis of
financial condition and results of operations dated February 12, 2020.

Additional information relating to the Company may be found on SEDAR at www.sedar.com and on the Company’s
website at www.goeasy.com.
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SCHEDULE “A”
goeasy Ltd.
AUDIT COMMITTEE MANDATE
(revised August 7, 2018)

PURPOSE AND SCOPE

The Audit Committee (the “Committee” or the “Audit Committee”) of the Company is a committee of the Board of
Directors (the “Board”). The Committee shall oversee the accounting and financial reporting practices of the
Company and the audits of the Company’s financial statements and exercise the responsibilities and duties set out
in this Mandate.

The Committee shall assist the Board in its oversight role with respect to:

* The quality and integrity of financial information.

* The effectiveness of goeasy’s risk management, internal controls and regulatory compliance
practices.

* The external auditor’s performance, qualifications and independence.

e Reviewing and approving applicable financial information and documents prior to public
disclosure.

MEMBER QUALIFICATIONS

The Committee shall consist of three or more independent directors of goeasy appointed by the Board. Each of the
members shall satisfy the applicable independence requirements of the laws governing the Company, including
National Instrument 52-110 Audit Committees, as may be amended from time to time.

Each member of the Committee shall be financially literate as defined by the applicable legislation. Financially
literate shall mean s/he has the ability to read and understand a set of financial statements that present a breadth
and level of complexity of accounting issues that are generally comparable to the breadth and complexity of the
issues that can reasonably be expected to be raised by the Company’s financial statements. A Committee member
who is not financially literate may be appointed to the Committee provided that the member becomes financially
literate within a reasonable period of time following his or her appointment.

STRUCTURE
The Committee shall serve as a standing committee of the Board of Directors (the “Board”).

The members of the Committee shall be appointed annually by the Board. Each member of the Committee shall
serve at the pleasure of the Board until the member resigns, is removed, or ceases to be a member of the Board.
Unless a chair is elected by the Board, the members of the Committee may designate a Chair by majority vote of the
full Committee membership.

At the time of the annual appointment or reappointment of the members of the Committee, the Board shall appoint
a Chair of the Committee. The Chair shall be a member of the Committee, preside over all Committee meetings,
coordinate the Committee’s compliance with this Mandate, work with management to develop the Committee’s
annual work-plan and provide reports of the Committee to the Board.

The Audit Committee may, to the extent permissible by Applicable Requirements, designate a sub- committee to
review any matter within this mandate as the Audit Committee deems appropriate.
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MEETINGS

The Chair, any member of the Audit Committee, the external auditors, the Chairman of the Board, or the Chief
Executive Officer or the Chief Financial Officer may call a meeting of the Audit Committee by notifying the Company’s
Corporate Secretary who will notify the members of the Audit Committee. The Chair shall chair all Audit Committee
meetings that he or she attends, and in the absence of the Chair, the members of the Audit Committee present may
appoint a chair from their number for a meeting.

The Committee shall meet as often as it determines, but not less frequently than quarterly, to ensure review by the
Committee of the company’s quarterly results and proposed filings. A secretary shall be appointed for every meeting
of the Committee who shall be responsible for maintaining minutes or other records of meetings and activities of
the Committee in sufficient detail to convey the substance of all discussions held. Upon approval of the minutes by
the Committee, the minutes shall be circulated to the members of the Board. The Chairman of the Committee shall
report to the Board on its activities after each of its meetings or upon request of the Board and may report orally to
the Board on any matter in his or her view requiring the immediate attention of the Board.

The external auditors are entitled to attend and be heard at each Audit Committee meeting. In addition, the
Committee may invite to a meeting any officers or employees of the Company, legal counsel, advisors and other
persons whose attendance it considers necessary or desirable in order to carry out its responsibilities. At least once
per year, the Committee shall meet with the internal auditor and management in separate sessions to discuss any
matters that the Committee or such individuals consider appropriate.

The Committee will have the opportunity for an in-camera session at the end of every meeting. The Committee shall
hold unscheduled or regularly scheduled meetings, or portions of meetings, at which management is not present.
The procedures for calling, holding, conducting and adjourning meetings of the Committee shall be the same as
those applicable to meetings of the Board. The Committee shall have unrestricted access to the Company’s
management and employees and the books and records of the Company.

AUTHORITY

The Committee has the authority to:

* Conduct or authorize an independent investigation and retain outside consultants for any matters that come
under its scope of responsibilities, with the cost to be borne by the Company.

* Communicate and meet with the external auditor or outside counsel, without the presence of Management.

* Call a meeting of the Board to consider any matter of concern to the Committee

FUNCTIONS AND RESPONSIBILITIES

The Committee shall have the functions and responsibilities set out below as well as any other functions that are
specifically delegated to the Committee by the Board and that the Board is authorized to delegate by applicable laws
and regulations. In addition to these functions and responsibilities, the Committee shall perform the duties required
of an audit committee by any exchange upon which securities of the Company are traded, or any governmental or
regulatory body exercising authority over the Company, as are in effect from time to time (collectively, the
“Applicable Requirements”).
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The Committee has the following functions and responsibilities:
External Auditor

* Annually approve and recommend for appointment the external auditor to the Board. The external auditor shall
report and be directly accountable to the A/C.

* Review and approve the external auditor’s proposed annual audit scope, plan and staffing, including the annual
audit fees and terms of the engagement.

* Review and pre-approve all engagements for non-audit services, unless in the aggregate, they are not in excess
of 5 percent of the total amount of fees paid by the Company to the external auditor during the fiscal year in
which the services are provided. The Committee may delegate pre-approval authority to a member of the Audit
Committee. The decisions of any member of the Audit Committee to whom this authority has been delegated
must be presented to the full Audit Committee at its next scheduled Audit Committee meeting.

* Oversee the work of the external auditor including the resolution of disagreements between management and
the external auditor regarding financial reporting, accounting policies and internal controls.

* Review the external auditor’s management comment letter and management’s responses thereto and enquire
as to any disagreements between management and external auditors or restrictions imposed by management
on external auditors.

*  Evaluate the qualifications, expertise and performance of the external auditors (at least annually). If necessary,
initiate the termination of the external auditors, subject to the Board and shareholder approval as required by
applicable law.

e Atleastannually, review the qualifications and performance of the lead partner(s) of the auditors and determine
whether it is appropriate to adopt or continue a policy of rotating lead partners of the external auditors.

* Review the relationships or services that may impact the objectivity and independence of the external auditor,
including annual review of the auditor’s written statement of all relationships between the auditor and the
Company and obtain written confirmation from the auditors that they are objective and independent within the
meaning of the applicable Rules of Professional Conduct/Code of Ethics adopted by the provincial institute or
order of chartered accountants to which the auditors belong and other Applicable Requirements. The Audit
Committee shall take appropriate action to oversee the independence of the auditors.

* Review and approve the Company’s hiring policies regarding partners, employees and former partners and
employees of the Company’s present and former external auditor.

* Provide an open avenue of communication between management, the external auditors and the Board.

* At least annually, discuss with the auditors such matters as are required by applicable auditing standards to be
discussed by the auditors with the Audit Committee.

Financial Reporting

* Review and recommend to the Board approval of the Company’s annual and interim financial statements,
management’s discussion and analysis of the Company’s financial condition and results of operation (MD&A)
and press releases prior to the public disclosure of this information.

* Review and recommend to the Board approval of the financially related information and disclosures contained
in the Company’s Annual Report, the Annual Information Form and the Information Circular prior to public
disclosure.

* Review and discuss with management and the external auditor at least annually significant financial reporting
issues and judgments made in connection with the preparation and presentation of the financial statements,
including any significant changes in the Company’s selection and application of accounting principles, any major
issues as to the Company’s internal controls and any special steps adopted in light of material control
deficiencies.

* Review any material change in the Company’s accounting policies including alternative treatments and their
impacts on the financial statements as presented by management.
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Review any other matters, related to the financial statements, that are brought forward by the auditors,
management or which are required to be communicated to the Audit Committee under accounting policies,
auditing standards or Applicable Requirements.

Review with legal counsel any legal matters having a significant impact on the financial reports.

Review and, if advisable, approve and recommend for Board approval financial disclosure in a prospectus or
other securities offering document of the Company, press releases disclosing, or based upon, financial results
of the Company and any other material financial disclosure, including financial guidance provided to analysts,
rating agencies or otherwise publicly disseminated.

Internal Audit & Controls

Receive regular reports from the internal auditor. The Committee shall review with the internal auditor any
problem or difficulty the internal auditor may have encountered including, without limitation, any restrictions
on the scope of activities or access to required information, and any significant reports to management prepared
by the internal auditing department and management’s responses thereto.

Periodically review and approval of the mandate, plan, budget and staffing of the internal audit department.
The Committee shall direct management to make changes it deems advisable in respect of the internal audit
function.

The Committee shall review the appointment, performance and replacement of the senior internal auditing
executive and the activities, organization structure and qualifications of the persons responsible for the internal
audit function

Annually review Management’s process for assessing the Company’s system of internal controls over financial
reporting, including any significant or material deficiencies.

Review the Company’s disclosure controls and procedures and periodically assess the adequacy of those
disclosure controls and procedures.

Annually consider and review with management and the auditors: the effectiveness of, or weaknesses or
deficiencies in: the design or operation of the Company’s internal financial and credit controls; and accounting,
financial and disclosure controls (including, without limitation, controls over financial reporting), and the impact
of any identified weaknesses in internal controls on management’s conclusions.

Review related significant issues and recommendations of the auditors together with management’s responses
thereto, including the timetable for implementation of recommendations to correct weaknesses in internal
controls over financial reporting and disclosure controls.

Review the minutes of the quarterly Disclosure Committee meetings.

Review and approve the Company’s policy on external communication and disclosure of material information,
including the form and generic content of any quarterly earnings guidance and of any financial disclosure
provided to investment analysts and rating agencies.

Establish and review procedures for the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls, or auditing matters. Any such complaints or
concerns that are received shall be reviewed by the Audit Committee and, if the Audit Committee determines
that the matter requires further investigation, it will direct the Chair of the Audit Committee to engage outside
advisors, as necessary or appropriate, to investigate the matter and will work with management and the general
counsel to reach a satisfactory conclusion.

Review any material issues raised by any inquiry or investigation by the Company’s financial regulators
Establish and review procedures for the confidential, anonymous submission by the Company’s employees of
concerns regarding questionable accounting or auditing matters.

Review management’s practices in effect over officers’ expenses and perquisites.

Financial Risk Management and Fraud

Review the Company’s Financial Risk Management practices on an annual basis and make recommendations to
the Board regarding any proposed changes.
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* Review on a periodic basis, significant risks inherent in the Company’s business and ensure appropriate financial
risk management techniques are in place.

* Review the effectiveness of the Company’s procedures in relation to the prevention, detection, reporting and
investigation of fraud that may impact the integrity of financial information, or may expose the Company to
other significant internal or external fraud losses and the extent of those losses and any disciplinary action in
respect of fraud taken against management or other employees who have a significant role in financial
reporting.

* Annually review the adequacy and quality of insurance coverage maintained by the Company.

* Oversee the investigation into occurrences of material fraud

¢ Communicate and meet with the Company’s financial risk executives without the presence of Management, to
obtain updates and feedback on the Company’s Financial Risk Management practices.

e Review and approve the variable compensation program for the Company’s financial risk executives.

Other

* Review recommended appointees to the office of Chief Financial Officer.

* Review and/or approve other financial matters delegated specifically to it by the Board.

* Review its charter mandate and assess annually the adequacy of this mandate, the effectiveness of its
performance and, when necessary, will recommend changes to the Corporate Governance, Nominating and Risk
Committee.
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APPENDIX “A”
MULTILATERAL INSTRUMENT 52-110 — AUDIT COMMITTEES
— MEANING OF INDEPENDENCE

Meaning of Independence

(1) An audit committee member is independent if he or she has no direct or indirect material relationship with the
issuer.

(2) For the purposes of subsection (1), a “material relationship” is a relationship, which could, in the view of the
issuer’s board of directors, is reasonably expected to interfere with the exercise of a member’s independent
judgment.

(3) Despite subsection (2), the following individuals are considered to have a material relationship with an issuer:
(a) an individual who is, or has been within the last three years, an employee or executive officer of the
issuer;

(b) an individual whose immediate family member is, or has been within the last three years, an executive
officer of the issuer;
(c) an individual who:
(i) is a partner of a firm that is the issuer’s internal or external auditor,
(i) is an employee of that firm, or
(iii) was within the last three years a partner or employee of that firm and personally worked on
the issuer’s audit within that time;
(d) an individual whose spouse, minor child or stepchild, or child or stepchild who shares a home with the
individual:
(i) is a partner of a firm that is the issuer’s internal or external auditor,
(i) is an employee of that firm and participates in its audit, assurance or tax compliance (but not
tax planning) practice, or
(iii) was within the last three years a partner or employee of that firm and personally worked on
the issuer’s audit within that time;
(e) an individual who, or whose immediate family member, is or has been within the last three years, an
executive officer of an entity if any of the issuer’s current executive officers serves or served at that same
time on the entity’s compensation committee; and
(f) an individual who received, or whose immediate family member who is employed as an executive officer
of the issuer received, more than $75,000 in direct compensation from the issuer during any 12-month
period within the last three years.

(4) Despite subsection (3), an individual will not be considered to have a material relationship with the issuer solely
because (a) he or she had a relationship identified in subsection (3) if that relationship ended before March 30, 2006
or (b) he or she had a relationship identified in subsection (3) by virtue of subsection (8) if that relationship ended
before June 30, 2007.

(5) For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed income partner whose interest in
the firm that is the internal or external auditor is limited to the receipt of fixed amounts of compensation (including
deferred compensation) for prior service with that firm if the compensation is not contingent in any way on
continued service.
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(6) For the purposes of clause (3)(f), direct compensation does not include:
(a) remuneration for acting as a member of the board of directors or of any board committee of the issuer,
and
(b) the receipt of fixed amounts of compensation under a retirement plan (including deferred
compensation) for prior service with the issuer if the compensation is not contingent in any way on
continued service.
(7) Despite subsection (3), an individual will not be considered to have a material relationship with the issuer solely
because the individual or his or her immediate family member
(a) has previously acted as an interim chief executive officer of the issuer, or
(b) acts, or has previously acted, as a chair or vice-chair of the board of directors or of any board committee
of the issuer on a part-time basis.

(8) For the purpose of this section, an issuer includes a subsidiary entity of the issuer and a parent of the issuer.

Additional Independence Requirements

(1) Despite any determination made pursuant to the meaning of independence set forth above, an individual who
(a) accepts, directly or indirectly, any consulting, advisory or other compensatory fee from the issuer or any
subsidiary entity of the issuer, other than as remuneration for acting in his or her capacity as a member of
the board of directors or any board committee, or as a part-time chair or vice-chair of the board or any
board committee; or
(b) is an affiliated entity of the issuer or any of its subsidiary entities is considered to have a material
relationship with the issuer.

(2) For the purposes of subsection (1), the indirect acceptance by an individual of any consulting, advisory or other
compensatory fee includes acceptance of a fee by
(a) An individual’s spouse, minor child or stepchild, or a child or stepchild who shares the individual’s home;
or
(b) an entity in which such individual is a partner, member, an officer such as a managing director occupying
a comparable position or executive officer, or occupies a similar position (except limited partners, non-
managing members and those occupying similar positions who, in each case, have no active role in providing
services to the entity) and which provides accounting, consulting, legal, investment banking or financial
advisory services to the issuer or any subsidiary entity of the issuer.

(3) For the purposes of subsection (1), compensatory fees do not include the receipt of fixed amounts of

compensation under a retirement plan (including deferred compensation) for prior service with the issuer if the
compensation is not contingent in any way on continued service.
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