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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING
OF THE SHAREHOLDERS OF 10U FINANCIAL INC.

NOTICE IS HEREBY GIVEN that an annual general apelcal meeting of the shareholders of IOU
Financial Inc. (the “Corporation”) will be held e Auditorium of the Montreal Stock Exchange, Tdela
Bourse, 800, Square Victorid” #loor, Montreal, Québec, H4Z 1A9, at the hour 8falm., Montreal time, on
Friday, May 23, 2014, for the following purposes:

1. Toreceive the report of management and the cafegeli financial statements of the Corporationtier t
financial year ended December 31, 2013, togethibr twe auditors’ report thereon;

2. To elect the Directors of the Corporation for tinsuing year;
3. To appoint the auditors for the ensuing year araltborize the Directors to fix their remuneration;

4. To consider, and if deemed appropriate, to adaptaisolution set forth in the enclosed Management
Information Circular to approve the Corporatioroling 10% Stock Option Plan (the full text of whiis
reproduced in Schedule “B”), as required annuaflytte policies of the TSX Venture Exchange;

5. To consider, and if deemed appropriate, to adapsalution (the full text of which is reproduced in
Schedule “C”) approving the sale of loans to P#id/High Yield Fund managed by Palos Management
Inc.;

6. To consider, and if deemed appropriate, to adeptaial resolution (the full text of which is reguzed
in Schedule “D”) approving the amendment to thepOoation’s Articles of Incorporation to restate its
share capital as set forth in Schedule “E”, athase particularly described in the enclosed Managem
Information Circular; and

7. Totransact such other business as may propebsooght before the meeting or any adjournment diere

The enclosed Management Proxy Circular should heudted for further details on the matters to be
acted upon. A copy of a Form of Proxy for the nregets attached with this Notice.

DATED at Montreal, Québec this 17th day of Apridi2.
BY ORDER OF THE BOARD OF DIRECTORS
[signed]

Philippe Marleau
President and CEO

SHAREHOLDERS MAY EXERCISE THEIR RIGHTS BY ATTENDING THE MEETING OR BY COMPLETING A FORM OF PROXY .
SHOULD YOU BE UNABLE TO ATTEND THE MEETING IN PERSO N, PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED
FORM OF PROXY AND RETURN IT TO THE TRANSFER AGENT A ND REGISTRAR OF THE CORPORATION , COMPUTERSHARE
INVESTOR SERVICES INC., IN THE ENVELOPE PROVIDED FOR THAT PURPOSE . YOUR SHARES WILL BE VOTED IN
ACCORDANCE WITH YOUR INSTRUCTIONS AS INDICATED ONT HE FORM OF PROXY , OR FAILING INSTRUCTIONS , IN THE
MANNER SET FORTH IN THE ACCOMPANYING MANAGEMENT PRO XY CIRCULAR . PLEASE REFER TO THE
ACCOMPANYING INFORMATION CIRCULAR FOR ADDITIONAL PA  RTICULARS.
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MANAGEMENT PROXY CIRCULAR

A.  VOTING INFORMATION
PURPOSE OF SOLICITATION

THIS MANAGEMENT PROXY CIRCULAR (THE “I NFORMATION CIRCULAR") IS
FURNISHED IN CONNECTION WITH THE SOLICITATION OF PR OXIES BY THE MANAGEMENT
OF IOU FINANCIAL INC. (THE “C ORPORATION") FOR USE AT THE ANNUAL GENERAL AND
SPECIAL MEETING OF SHAREHOLDERS OF THE CORPORATION TO BE HELD AT THE
AUDITORIUM OF THE MONTREAL STOCK EXCHANGE, TOUR DE LA BOURSE, 800,SQUARE
VICTORIA , 4™ FLOOR, MONTREAL, QUEBEC, H4Z 1A9, ON FRIDAY, MAY 23,2014,AT
THE HOUR OF 10 O'CLOCK A.M., MONTREAL TIME , AND AT ANY ADJOURNMENTS
THEREOF FOR THE PURPOSES SET OUT IN THE ACCOMPANYIN G NOTICE OF MEETING .
Although it is expected that the solicitation obyies will be primarily by mail, proxies may alse bolicited
by the Management of the Corporation by telephdae,or personal interviews. The cost of any such
solicitation will be borne by the Corporation.

INFORMATION ON THE DELIVERY OF PROXY-RELATED MATERIALS

These securityholder materials are being senibth kegistered and non-registered owners of the
securities (non-registered owners of securitiesefegred to as “Beneficial Shareholders” in tiirmation
Circular). If you are a Beneficial Shareholder, #melCorporation or its agent has sent these rabseirectly
to you, your name and address and information apouwtt holdings of securities have been obtained in
accordance with applicable securities regulatagquirements from the intermediary holding on younddé
By choosing to send these materials to you dirgtttyyCorporation (and not the intermediary holdingour
behalf) has assumed responsibility for (i) delimgrthese materials to you, and (ii) executing yanaper
voting instructions. Please return your votingriastions as specified in the request for votingringions

The Corporation is not using “notice-and-access#iad its proxy-related materials to its sharehs|de
and paper copies of such materials will be seatltshareholders. The Corporation will send prosiated
materials directly to non-objecting Beneficial Sttaslders, through the services of its registrarteausfer
agent, Computershare Investor Services Inc. ThpdZation intends to pay for an intermediary todalito
objecting Beneficial Shareholders the proxy-relateaterials and Form 54-101F7 “Request for Voting
Instructions by Intermediary” of Regulation 54-101.

VOTING OF PROXIES

All Class B Common Shares represented at the ngaggiproperly executed proxies will be voted and
where a choice with respect to any matter to bedagpon has been specified in the instrument ofyptbe
Class B Common Shares represented by the proxypaioted in accordance with such specificatibns.
THE ABSENCE OF ANY SUCH SPECIFICATIONS, THE MANAGEMENT DESIGNEES , IF NAMED
AS PROXY, WILL VOTE IN FAVOUR OF ALL THE MATTERS SET OUT HER EIN.

THE ENCLOSED INSTRUMENT OF PROXY CONFERS DISCRETIONA RY AUTHORITY
UPON THE MANAGEMENT DESIGNEES, OR OTHER PERSONS NAMED AS PROXY, WITH
RESPECT TO AMENDMENTS TO OR VARIATIONS OF MATTERS | DENTIFIED IN THE NOTICE
OF MEETING AND ANY OTHER MATTERS WHICH MAY PROPERLY COME BEFORE THE
MEETING . AT THE DATE OF THIS INFORMATION CIRCULAR, THE CORPORATION IS NOT
AWARE OF ANY AMENDMENTS TO , OR VARIATIONS OF , OR OTHER MATTERS , WHICH MAY
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COME BEFORE THE MEETING . IN THE EVENT THAT OTHER MATTERS COME BEFORE THE
MEETING , THEN THE MANAGEMENT DESIGNEES INTEND TO VOTE IN AC CORDANCE WITH
THE JUDGEMENT OF THE MANAGEMENT OF THE CORPORATION.

Proxies, to be valid, must be deposited at thecedfiof the registrar and transfer agent of the
Corporation, Computershare Investor Services Atteiition: Proxy Department), 100 University Aveng
Floor, Toronto, Ontario, M5J 2Y1, not less than htirs, excluding Saturdays, Sundays and statutory
holidays, preceding the meeting or an adjournmétiteomeeting.

APPOINTMENT OF PROXY

A SHAREHOLDER HAS THE RIGHT TO DESIGNATE A PERSON (WHO NEED NOT BE A
SHAREHOLDER OF THE CORPORATION) OTHER THAN PHILIPPE MARLEAU AND EVAN
PRICE, THE MANAGEMENT DESIGNEES , TO ATTEND AND ACT FOR HIM AT THE MEETING
Such right may be exercised by inserting in thekkpace provided, the name of the person to bgradeed
and deleting therefrom the names of the managedesignees or by completing another proper instriofen
proxy and, in either case, depositing the instruroéproxy at the offices of the registrar and #f@n agent of
the Corporation, Computershare Investor ServiaegAitention: Proxy Department), 100 Universityekwue,

9" Floor, Toronto, Ontario, M5J 2Y1, not less thanh4girs, excluding Saturdays, Sundays and statutory
holidays, preceding the meeting or an adjournmétiteomeeting.

REVOCATION OF PROXIES

A shareholder who has given a proxy may revoke tiba@any matter upon which a vote has not already
been cast pursuant to the authority conferred &ytbxy.

A shareholder may revoke a proxy by depositingrestriment in writing, executed by him or his
attorney authorized in writing:

(@8] at the offices of the registrar and transfaragf the Corporation, Computershare Investoriesv
Inc. (Attention: Proxy Department), 100 Universikyenue, 4 Floor, Toronto, Ontario, M5J 2Y1, at
any time, not less than 48 hours, excluding Says,ddundays and statutory holidays, preceding the
meeting or adjournment of the meeting at whichpitoxy is to be used; or

(2) at the registered office of the CorporationPlace Ville-Marie, Suite 1812, Montreal, Québec,
Canada, H3B 4A9, to the attention of the CorpdEsteretary at any time up to and including the last
business day preceding the day of the meeting itwthe proxy is to be used; or

3) with the Chairman of the meeting on the dathefmeeting or an adjournment of the meeting.

In addition, a proxy may be revoked by the shadgratxecuting another form of proxy bearing a later
date and depositing same at the offices of thestregiand transfer agent of the Corporation withmtime
period set out under the heading "VOTING OF PROX|EB by the shareholder personally attending the
meeting and voting his shares.

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES ON VOTING CLASS B COMMON SHARES

The information set forth in this section is of sigificant importance to many shareholders of the
Corporation, as a substantial number of shareholdes do not hold Class B Common Shares of the
Corporation (the “Class B Common Shares”) in theirown name.Beneficial Shareholders who do not hold
their shares in their own name should note that prdxies deposited by shareholders whose namesapp
the records of the Corporation as the registerddien® of Class B Common Shares can be recognizd an
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acted upon at the Meeting. If Class B Common Sharedisted in an account statement provided to a
shareholder by a broker, then, in almost all cabesge Class B Common Shares will not be registerdte
shareholder’'s name on the records of the Corparafoch Class B Common Shares are likely to betergid
under the name of the shareholder’s broker or entagf that broker. Class B Common Shares helddielos

or their agents or nominees can only be votedffagainst resolutions) upon the instructions eBeneficial
Shareholder. Without specific instructions, a braked its agents and nominees are prohibited froting
shares for the broker's client$herefore, Beneficial Shareholders should ensure #t instructions
respecting the voting of their Class B Common Shaseare communicated to the appropriate person.

Applicable regulatory rules require intermediaftieskers to seek voting instructions from Beneficia
Shareholders in advance of shareholders’ meetihgsy intermediary/broker has its own mailing phaes
and provides its own return instructions to clientdich should be carefully followed by Beneficial
Shareholders in order to ensure that their Cla8siBmon Shares are voted at the Meeting. Ofterfiptheof
proxy supplied to a Beneficial Shareholder by itsder (or the agent of the broker) is identicahte form of
proxy provided to registered shareholders. Howelerpurpose is limited to instructing the registér
shareholder (the broker or agent of the broker) bowote on behalf of the Beneficial Shareholder.
Beneficial Shareholder receiving a proxy from an itermediary cannot use that proxy to vote Class B
Common Shares directly at the Meeting. The proxy mst be returned to the intermediary well in
advance of the Meeting in order to have the Class Bommon Shares voted at the Meeting.

Although a Beneficial Shareholder may not be raecxed directly at the Meeting for the purposes of
voting Class B Common Shares registered in the ranhés or her broker (or an agent of the brokar),
Beneficial Shareholder may attend the Meeting agypholder for the registered shareholder and ttote
Class B Common Shares in that capacity. Beneffgfereholders who wish to attend the Meeting and
indirectly vote their Class B Common Shares asyhmtder for the registered shareholder, shouldrgheir
own names in the blank space on the form of progyided to them and return same to their brokether
broker's agent) in accordance with the instructiorvided by such broker (or agent), well in adwaoftthe
Meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized share capital of the Corporatiorsisi& of an unlimited number of Class A and B
common shares and Class A and B preferred shasasf. the date of this Information Circular, an aggte
of 48,374,523 Class B Common Shares were issuedwst@nding. Each Class B Common Share enties th
holder thereof to one vote.

The holders of Class B Common Shares of recotteatlbse of business on the record date, set by the
Directors of the Corporation to be April 17, 2054e entitled to vote such Class B Common Sharteeat
meeting, except to the extent that:

(1) such person transfers his shares after thedelzie; and

(2) the transferee of those shares produces pyopedorsed share certificates or otherwise
establishes his ownership to the shares;

and makes a demand to the registrar and transéet afithe Corporation, not later than 10 days teefloe
meeting, that his name be included on the sharetsillist.

The by-laws of the Corporation provide that ati@gsersons present and representing in person or b
proxy not less than 10% of the issued shares etith vote at the meeting constitute a quorumHer t
meeting.



To the knowledge of the Directors and officershaf Corporation, the only persons who beneficially
own, directly or indirectly, or control or dire@@Jass B Common Shares carrying more than 10% oftirey
rights of the outstanding Class B Common SharglseoCorporation, are the following:

PRINCIPAL HOLDERS OF SHARES

Name Number of Class B Common Shareg Percentage of Voting Securities

The Marleau Capital Corporati® 7,667,64/@ 16.83%°

Note :

(1) Philippe Marleau owns 50% of the shares of Wlagleau Capital Corporation.

(2) Out of these 7,667,649 Class B Common SharB3g85.78 Class B Common Shares are owned by ThieMeaCapital
Corporation Inc. and 2,089,471 Class B Common Stemeowned by Palos Merchand Fund L.P., a funagezhby its Geners
Partner, Palos Management, which in turn is owneBdlos Capital Corporation, which is under théuierfice of The Marleau
Capital Corporation.
(3) In application of Section 1.8 &fegulation 62-104 Respecting Take-Over Bids angetsBids the percentage of voting
securities beneficially owned, directly or indidgcor controled or directed by The Marleau Cap@akporation, includes the
7,667,649 Class B Common Shares set forth inabie and also assumes that the 473,804 warrantbihélalos Manageme
Inc. have been exercised.

—

B. BUSINESS OF THE MEETING

To the knowledge of the Corporation's Directors,dhly matters to be placed before the meeting are
those matters set forth in the accompanying noficeeeting relating to the receipt of the managdmeport
and the financial statements, the election of tledDors, the appointment of the auditors, the apgrof the
Stock Option Plan, the approval of the resolutmmtifie sale of loans to the Palos 10U High Yielshé&and
the approval of the special resolution for the admeent of the Corporation’s articles of incorporatio
modify the share capital.

ELECTION OF DIRECTORS

The Atrticles of the Corporation stipulate that Bmard of Directors shall consist of a minimum of
three Directors and a maximum of fifteen Directdtanagement proposes that the four members ofdhedlB
of Directors presented in this Information Circuter elected to hold office until the next annuaétirey of
shareholders or until his successor is duly eleoteappointed pursuant to the by-laws of the Catfon.
Please refer to Section C Board of Directors fahezominee’s biography.

It is the intention of the management designees, ilamed as proxy, to vote for the election of
said persons to the Board of Directors. Managemermtoes not contemplate that any of such nominees
will be unable to serve as Directors. However, ifor any reason, any of the proposed nominees do not
stand for election or are unable to serve as sucproxies in favour of management designees will be
voted for another nominee at their discretion unles the shareholder has specified in his proxy thati$
shares are to be withheld from voting in the eleatin of Directors.

APPOINTMENT OF AUDITORS

The management designees, if named as proxy, inteta vote the Class B Common Shares
represented by any such proxy for the appointmentflBDO Canada LLP, Chartered Accountants, as
auditors of the Corporation at a remuneration to befixed by the Board of Directors unless the
Shareholder has specified in his proxy that his shas are to be withheld from voting in the appointmat
of auditors. BDO Canada LLP have been the auditors of the Catjoo since December 21, 2010. The
auditors will hold office until the next Annual Mg of Shareholders or until their successorappminted.
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APPROVAL OF THE STOCK OPTION PLAN

Shareholders are being asked to pass the followsajution to approve and confirm the Corporation’s
Stock Option Plan, the particulars of which arecdesd under “STATEMENT OF EXECUTIVE
COMPENSATION - Stock Option Plan” and a copy of @vhis attached hereto as Schedule B. The Stock
Option Plan was originally approved by shareholddrthe Corporation on November 24, 2010 and was
amended by the Corporation’s Board of Directorday 24, 2012 and on November 28, 2013.

In accordance with the policies of the TSX Ventlixchange, a rolling stock option plan which
reserves for issuance, pursuant to the exerciswok options, up to a maximum of 10% of the nundjer
issued and outstanding Class B Shares of the Cafporat the time of any stock option grant, mestive
shareholders approval at each annual general rgeetin

Shareholders are being asked to consider, anéiifide advisable, to adopt the following resolutmn t
re-approve the Corporation’s rolling 10% Stock OptPlan (the Stock Option Plan Resolutior):

“BE AND IT IS HEREBY RESOLVED:

THAT the rolling Stock Option Plan of the Corpocatibe and is hereby re-approved and confirmed;
and

THAT any officer or director of the Corporation aed each of them is hereby authorized, for and on
behalf of the Corporation, to execute and deliuehsother documents and instruments and take such
other actions as such officer or director may ¢heitee to be necessary or advisable to implement this
resolution and the matters authorized thereby.”

In order to be effective, the Stock Option Plan Redution must be passed by a majority of the
votes of shareholders voting on it at the Meetingd.he management designees, if named as proxy, intend
to vote the Class B Common Shares represented byyaauch proxy FOR the adoption of the Stock
Option Plan Resolution unless the Shareholder hagscified in his proxy that his shares are to be vet
AGAINST the Stock Option Plan Resolution.

APPROVAL OF SALE OF LOANS TO THE PALOS /IOU HIGH YIELD FUND

In January 2014, Palos Management InBaf6s) launched the Palos/IOU High Yield Fund (the
“Fund”). The Fund primarily purchases commercial loahHsoans’) originated by IOU Central Inc., a
Delaware corporation (OU USA”") and a wholly-owned subsidiary of the Corporation

Operation of the Fund and Sale of Loans

The Fund is managed by Palos. Founded in 2001 asatbin Montreal, Québec, Palos is registered as
an Exempt Market Dealer, Investment Fund Managatfdtio Manager and Derivatives Portfolio Manager
with the Autorité des marchés financierSince January 2014 and up until the date of Itifisarmation
Circular, IOU USA has sold US$4,251,981 of loanthFund and IOU USA intends to sell up to US$250
million to the Fund over the 60 month period follog the date of the approval by the Corporation’s
shareholders of the Palos Fund Resolution (asett:fiereinafter).

The rights, title and interest in the Loans thatfund purchases are granted, assigned, transéerded
set over unto the Fund by IOU USA. Until such tiasethe Loans are fully paid, IOU USA continues to
service the Loans, by using its proprietary sygteoollect repayments of the principal, interesamntee fees
and non-sufficient funds fees (th&€rvicing”) in accordance with Debt Assignment Agreementa/ben the
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Fund and 10U USA (theDebt Assignment Agreementy.

Comparable Terms of Sale

The terms under which 10U USA distributes the Loanthe Fund are and will be similar to the terms
under which 10U USA distributes Loans to other atemgth, third party purchasers. The selectiorhef t
Loans to be sold to the Fund are based on a ratmfmselector and the determination of the pricthef
Loans to be sold and the debt servicing terms legtwlee Fund and IOU USA are set forth in individDabt
Assignment Agreements.

Approval of Related-Party Transaction

The Marleau Capital Corporation holds a significafiience over Palos Capital which in turn owns
100% of the equity securities of Palos. PalosésGeneral Partner of the Palos Merchant Fund. BlasP
Merchant Fund and The Marleau Capital Corporation directly or indirectly a significant stake ofeth
voting securities of the Corporation. Philippe Mau acts as a director for The Marleau Capital Grattjon,
the Corporation, IOU USA and Palos Capital.

The Fund could be considered a “related partyhefG@orporation, since, arguably, the Marleau Chpita
Corporation, a “control person” of the Corporati@mmglso a “control person” of the Fund by virtdéolding
a significant influence over Palos, the generdingarof the Fund. The purchase of loans from timp@ation
by the Fund could therefore be a “related partysaation” under Regulation 61-101 respeckngtection of
Minority Security Holders in Special Transactid@hill 61-101"). The proposed transactions are exempt from
the valuation requirement provided under M| 61-Hixice the Corporation is not listed on a “specified
market”, as defined under Ml 61-101.

Shareholders, excluding Philippe Marleau, the Mari€apital Corporation and affiliates, will be atke
to consider and, if deemed advisable, to approgedholution set forth in Schedule “C” (thedios Fund
Resolutior’) to authorize the proposed transactions for tile ef up to US$250 million of Loans by 10U
USA to the Fund over the 60-month period followittige date of the approval by the Corporation’s
shareholders of the Palos Fund Resolution. Asedl#ite of this Information Circular and to the kfexige of
the Corporation, Philippe Marleau, the Marleau @dLorporation and affiliates own, control or diran
aggregate of 7,887,649 Class B Common Shares.

In order to be effective, the Palos Fund Resolutiomust be passed by a majority of the votes of
disinterested shareholders voting on it at the Me&tg. The management designees, if named as proxy,
intend to vote the Class B Common Shares represedt®y any such proxy FOR the adoption of the
Palos Fund Resolution unless the shareholder hasesjified in his proxy that his shares are to be vote
AGAINST the Palos Fund Resolution.

AMENDMENT OF ARTICLES OF INCORPORATION TORESTATET HE CORPORATION'S SHARE CAPITAL

The Corporation wishes to modify its authorizedrshzapital in order to simplify its current equity
capital structure. To this end, the Corporatiorppees to cancel some authorized but non issueseslas
shares and to create a new class of shares desigastCommon Shares, the privileges, restrictiods a
conditions being described in Schedule “E” hertite (Common Share$). In addition, upon the issuance of
the Certificate of Amendment in respect of the @t of Incorporation of the Corporation, the Cagtion
proposes to convert each one of the Class B ConBhares issued and outstanding immediately pritreto
issuance of the Certificate of Amendment into owen@ion Share (theShare Conversior).



Shareholders will be asked to consider, and if gekadvisable, to adopt the special resolutiorostt f
in Schedule “D” hereto to authorize the amendmetti¢ Corporation’s Articles of Incorporation irder to
restate its share capital as described above &hare Capital Resolutiord).

In order to be effective, the Share Capital Resolitin must be passed by 66 2/3 % of the votes of
shareholders voting on it at the MeetingThe management designees, if named as proxy, intetavote
the Class B Common Shares represented by any suctogy FOR the adoption of the Share Capital
Resolution unless the shareholder has specified s proxy that his shares are to be voted AGAINST
the Share Capital Resolution.

Effects of the Share Conversion

If approved, the Share Conversion will occur siamdtously for all of the issued and outstandingsClas
B Common Shares. The Share Conversion will notaffe rights of any shareholder or any shareh@der
percentage ownership of the Corporation.

Exchange of Share Certificates

If the Share Capital Resolution is approved bystareholders and the TSX Venture Exchange and
implemented by the Corporation’s Board of Directstsareholders who hold certificates will be rede$o
exchange their share certificates representingsta€ommon Shares for new certificates representing
Common Shares.

Following a determination by the Corporation’s Bbaf Directors to implement the Share Conversion,
it is expected that Computershare Investor Senlitesthe Corporation’s registrar and transfemageill
send a letter of transmittal to each shareholdeo Wwbld certificates as soon as practicable after th
implementation of the Share Conversion. The laifetransmittal will contain instructions on how $suc
shareholders can surrender their share certificefgesenting Class B Common Shares to Computershar
Investor Services Inc. Computershare Investor 8esdinc. will forward to each shareholder who lesst &
his, her or its share certificate representing £B<Common Shares, along with such other docunants
Computershare Investor Services Inc. may requiteyeshare certificate representing the numbepaofri@on
Shares to which such shareholder is entitled.

Shareholders should not destroy any share cetéferad should not submit any share certificatafor
new share certificate until requested to do so.

Registered holders of Class B Common Shares whiootldnold share certificates and Beneficial
Shareholders who are holding Class B Common Shiam@sgh a bank, broker or other nominee should note
that such banks, brokers or other nominees mayditfeeent procedures for effecting the Share Cosioa
that those that will be put in place by the Corioreand Computershare Investor Services Inc €gistered
shareholders who hold share certificates. You maeewaged to contact your bank, broker or nomifigeu
have questions with respect to such matters.

Implementation of the Share Conversion

If the approval of the shareholders is obtained, $inare Conversion will take place as soon as
practicable after the meeting. Notwithstandingdpproval of the shareholders, the Corporation’sr@oé
Directors may, in its discretion and without funtisareholder action, revoke the Share Capital IRéso
without further approval of the shareholders. & tBoard of Directors elects to implement the Share
Conversion, the Corporation will promptly make tequired filings with the TSX Venture Exchange. The
Share Conversion will be effective on the date tiictvthe Board of Directors determines to carrytbet

7



Share Conversion after receiving the approval eftBX Venture Exchange. Following receipt of theXTS
Venture Exchange’s final approval of the Share @osion, the Corporation will cause the letters of
transmittal, as described above, to be mailedaskttareholders.

SHAREHOLDER PROPOSALS

Shareholders who wish to submit a proposal foridenation at the next meeting to be held in 2015
must do so by submitting it to the attention of 8eeretary of the Corporation in the manner angestito the
limitations prescribed by thBusiness Corporations A(Québec).

C. BOARD OF DIRECTORS
BIOGRAPHIES

The following table sets forth, for each persomitated by management for election as a Direci®r, h
name, province or state and country of residemeeyéar in which he first became a Director, hiagjpal
occupation for the last five years, his Committesmherships, the number of Class B Common Shaths of
Corporation beneficially owned, directly or inditlgg or over which control or direction was exeegsall as
at the date of this Information Circular.

Guy Charette Mr. Charettewas appointed interim CEO of Carpathian Gold, aplanation and developmert
Québec, Canada company listed on the TSX, in February 2014. Priothis, he was Executive Vice-Presideft,
sh 0 Corporate of Carpathian Gold Inc. since April 20t. Charette has over 25 years experience in
ares: securities law with an emphasis on structuringues®industry transactions as well as exploration
and development finance in North America, Europé endeveloping nations. Before joining
Carpathian Gold Inc., Mr. Charette worked as a &vaynd independent consultant. Mr. Charettefis a
director of Carpathian Gold Inc. and of Knowltonp@al Inc.
Board Details:
« Director since 2005
e Chairman of the Audit Committee
¢« Member of the Corporate Governance Committee
e Chairman of the Human Resources and Remuneratiomiitee
« Independent director
David Cynn Mr. Cynn has been a Partner at Killearn CapitBles York private equity firm focused on specialty

finance companies, since January 2013. Prior tarjgiKillearn Capital, Mr. Cynn was a Partner|at

New-York, USA Lightyear Capital, a New York private equity firmdused on financial services investments, sipce
Shares: 0 2002. Mr. Cynn, who spent over ten years at Ligiutyked that firm's specialty finance efforts. Pr{o
to Lightyear Capital, Mr. Cynn worked in Morgan i8&y's Mergers and Acquisition Department for

four years as well as two years in HSBC's MergedsAcquisition Department. He began his carger
in Chase Manhattan's Management Development ProdgvianCynn received an MBA from th¢
University of Chicago's Graduate School of Businghsre he graduated with high honors gnd
received a BS from Cornell University.

Board Details:
. Director since March 7, 2014
. Member of the Audit Committee

¢ Independent director




Philippe Marleau Mr. Philippe Marleau is President and CEO of thepbeation. Mr. Marleau is the founder of IOY
Québec, Canada Central Inc., a Canadian corporation (“IOU Cenfradhd has served as its President and CEO gince
Share) 220 000 Class August 2006. IOU Central was the subject of a mwelakeover transaction involving the
‘ y Corporation which was completed on February 28128teviously, Mr. Marleau was employed fas
B Common Shares a portfolio manager with Palos Capital Corporatiod as a financial analyst in the equity resegrch
divisions of Merrill Lynch, Credit Suisse First Bog, and Scotia Capital. Mr. Marleau serves on|the
board of Palos Capital Corporation. Mr. Marleaudsch Bachelor of Engineering (B.Eng.) with a
Minor in Economics from McGill University and isGhartered Financial Analyst (CFA).

Board Details:

= Director since 2005

= Non-independent director due to his position asiBemt and CEO

Evan Price Mr. Price is the President and CEO of CO2 solutiandeading provider of carbon capture
technology (TSX-V; symbol: CST-V). Previously, MArice led several high technology companiies
(Domosys Corporation, SIM Composites, Plastic Krealgk). Prior to that, he worked in the forgst
Shares: 87,500 Class B| industry for General Woods & Veneers (GWV) and Téicdoth of Montreal. With GWV, he held
Common Shares various management positions in Bolivia and the ®GZaire). He is a board member of Solifor), a

limited partnership that is one of the largest omsrod timberlands in Québec, and Lyryx Learning, a
private Calgary-based provider of online learnind assessment tools. He holds an MBA (Honolirs)
from INSEAD in Fontainebleau (France), a bachettetgree in forestry engineering from Universjté

Laval and a Certificate in Corporate Governancmftioe Collége des administrateurs of Université
Laval.

Québec, Canada

Board Details:

« Director since 2010

e Chairman of the Board of Directors

¢ Member of the Audit Committee

¢ Member of the Human Resources and Remuneration @teem
¢ Chairman of the Corporate Governance Committee

« Independent director

(1) Philippe Marleau holds 50% of the shares of Megleau Capital Corporation. The Marleau Capitatfration owns
5,578,178 Class B Common Shares of the Corporatidr2,089,471 Class B Common Shares of the Coipprate owned by
Palos Merchand Fund L.P., a fund managed by ite@éRartner, Palos Management, which in turn isemhby Palos Capitall
Corporation, which is under the influence of Therldau Capital Corporation. The 220,000 Class B Comi®hares of the
Corporation set forth in this table as being heldPhilippe Marleau are in addition to the sharesedvby The Marleau Capita
Corporation; and 136,661 of these shares are leetpally by Mr. Marleau and 83,339 are held thioMg. Marleau’s RRSP

The information as to the number of shares beradiffawned or over which control is exercised, not
being within the knowledge of the Corporation, basn provided by each nominee.



To the knowledge of the Corporation and based forrimation provided by each nominee, with the

exception of the facts disclosed below with respedlr. Philippe Marleau, Mr. Guy Charette and Mavid

Cynn:

(@)

(b)

(©)

no proposed director is, as at the date herdwdis been, within the 10 years before the daeohea
director, chief executive officer or chief finanlcadficer of any company, that,

()

(ii)

was the subject of a cease trade or similar ondan order that denied the relevant company
access to any exemption under securities legisldiio a period of more than 30 consecutive
days (an Order”) that was issued while the proposed director a&tsg in its capacity as
director, chief executive officer or chief finanloidficer; or

was subject to an Order that was issued, aftepribygosed director ceased to be a director,
chief executive officer or chief financial officemd which resulted from an event that
occurred while that person was acting in the capas director, chief executive officer or
chief financial officer.

no proposed director:

(i)

(ii)

is, at the date hereof, or has been, withinltbe/ears before the date hereof, a director or
executive officer of any company that, while thatgon was acting in that capacity, or within
a year of that person ceasing to act in that capdeicame bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvgnor was subject to or instituted any
proceedings, arrangement or compromise with crexjitw had a receiver, receiver manager
or trustee appointed to hold its assets;

has, within 10 years before the date hereetdme bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, llecame subject to or instituted any
proceedings, arrangement or compromise with crexjitw had a receiver, receiver manager
or trustee appointed to hold the assets of thetdireexecutive officer or shareholder.

no proposed director:

(i)

(ii)

has been subject to penalties or sanctions segdy a court relating to securities legislation
or by a securities regulatory authority, or hasest into a settlement agreement with a
securities regulatory authority; or

has been subject to any other penalties actams imposed by a court or regulatory body that
would likely be considered important to a reasoaagicurityholder in deciding whether to
vote for a proposed director.

Mr. Philippe Marleau is the President and Chiefdutive Officer and the sole director of IOU Central

a Canadian corporation. IOU Central was the subjéch reverse takeover transaction involving the
Corporation which was completed on February 28,126br a period of two weeks (February 12, 2008 to
February 27, 2008), IOU Central operated a Canduttaed peer-to-peer lending platform. This platform
enabled individual borrowers to borrow money diseftbm individual lenders via the internet. On Fedry
27,2008, at the request of thatorité des marches financigfAMF "), the Bureau de decision et de revision
en valeurs mobiliéeres BDRVM ™) ordered, on an “ex-parte” basis, IOU Centrattase its peer-to-peer
lending activities. Prior to February 27, 2008, AMF did not make any attempt to communicate itsifmn

to IOU Central. On April 14, 2009, the order wdielil by the BDRVM in exchange for a limited undkira
(which undertaking was further limited on Octob8r 2010), whereby IOU Central essentially undertaatk
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to carry-out any peer-to-peer lending activity inddec. The AMF did not make any monetary clainiler f
any charges against IOU Central.

Mr. Cynn’s employer, Light Year Capital, acquiredfNCorporation (Neff”), a US-based equipment
rental company in the summer of 2007 and Mr. Cyan glected as a director of this company. As [idinieo
acquisition, Neff raised $230 million in a SEC-i=igired high yield offering. Due to an unforesediapse in
the non-residential construction markets betwee®d828nd 2010, Neff suffered a significant decline in
revenues and EBITDA and Neff filed for bankruptoy2i010.

Mr. Charette is and was a director and Interim €Eieecutive Officer of Carpathian Gold Inc.
(“Carpathian”), a Canadian corporation, when on March 14, 2@atpathian announced that it will not be
able to file its annual audited financial statersefior the year ended December 31, 2013 and itteckla
Management's Discussion and Analysis and Chief lgkexOfficer and Chief Financial Officer certiftians
(the "Required Filings") by the prescribed filing deadline of March 3D12. Carpathian was not able to
timely file the Required Filings because it hadhidfeed possible irregularities associated witthiad party
service provider that formerly provided service<Carpathian’s Brazilian operations and that it iesgl
additional time to investigate the irregularitieddre its financial statements for 2013 can betaddFurther
to Carpathian’s request, the Ontario Securitiesi@ission granted a temporary management ceaseticele
on April 4, 2014 against the Corporation's Chied&xive Officer and Chief Financial Officer, as oped to a
general cease trade order against the Corporafiarpathian's Board of Directors and management have
confirmed that they are working expeditiously toatn€arpathian’s obligations relating to the filiajthe
Required Filings no later than May 30, 2014.

D. DISCLOSURE OF COMPENSATION AND OTHER INFORMATION

COMPENSATION OF DIRECTORS

In 2011, the Corporation’s Board of Directors apea director compensation policy which consists
in an annual grant of stock options. The grantpifoms is recommended to the Board of Directorshigy
Human Resources and Remuneration Committee. Saaksgyf options are made by the Board of Directors
on a discretionary basis, as no formal policy hesnbadopted to determine the number of optioneto b
granted, and is based namely on each director'sathveontribution and involvement in supporting the
Corporation’s affairs and development.

The grant of stock options to the Corporation’sdiors is aimed at recognizing and rewarding the
impact of longer-term strategic actions, offerimgadded incentive for the retention of the Corpgores
directors as well as aligning the interests of@ogporation’s directors with that of its sharehotde

Until 2013, the Corporation’s Board of Directorsl diot pay to its directors any fees or other fofm o
remuneration other than the grant of stock optidhsg. decision to limit director compensation toginant of
options was made in order to preserve the Cormoraticash resources in order to support its growth
initiatives.
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In May 2013, the Corporation’s Board of Directorspeoved a modification to the director
compensation program to add the payment of aneealfbr non-management directors. A descripticucih
fees is set forth in the following table.

ANNUAL FEES FOR NON-MANAGEMENT DIRECTORS

Description Annual Fee
Basic Director Fee $5,000
Additional Fee for Chairman of the Board $3,000
Additional Fee for each member of the Audit Comesitt $2,000
Additional Fee for the Chairman of the Audit Contenit $1,000
Additional Fee for each member of the CorporategBoance Committee $1,000
Additional Fee for each member of the Human Ressuand Remuneration Committee $1,000

The remuneration of directors has been reviewedhbyHuman Resources and Remuneration
Committee and recommended to the Board of Directane has made a final determination in this regard

On May 28, 2013, Mr. Price and Mr. Charette weraraded 60,000 options and 45,000 options
respectively for the services to be rendered in3204r. Price received a higher amount of options in
consideration for his role as Chairman of the Ba#drDirectors.

The total remuneration earned by directors, othan tMr. Philippe Marleau, during the year ended
December 31, 2013, is set forth in the followingiéa The remuneration received by Mr. Philippe Mau is
set forth in the “Compensation of Executive Off&esection of this Information Circular. Mr. Cynidchot
receive any remuneration from the Corporation ih3®8ince he joined the Board of Directors on Mafch
2014.

REMUNERATION EARNED BY DIRECTORS

Name Fees earned Option-based All other Total
%) awards compensation $)
(%) %)
Guy Charette 5,833 10,860 0 16,633
Evan Price 7,000 14,4680 0 21,400

(1) This amount is the fair-value of option-basedas made pursuant to the Corporation’s Stocko@fitlan, based on the grant|of
60,000 options to Mr. Price and 45,000 options toGharette, multiplied by a fair market value praf $0.24, calculated using th
Black Sholes option pricing model in accordancénie accounting treatment. The assumptions usgetéomine the stock optio|
compensation costs on the grant date of May 313, 204dre as follows: risk-free interest rate: 1.1@¥pected stock price volatility:
71%; expected option life: 5 years, and no expediedend yield.

S o
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The following table provides information on the rhenand value of the outstanding options at the end
of the fiscal year held by each director other theinPhilippe Marleau and Mr. Cynn. The Stock Optielan
is further described in the “Equity CompensatioarBI' section of this Information Circular.

OUTSTANDING DIRECTOR OPTION-BASED AWARDS

Name Number of securities Option exercise Option expiration Value of unexercised in-the-
underlying price ($) date money optionsY
unexercised options %)
#)
Guy Charette
- 2013 grant 45,000 0.41 May 31, 2018 10,800
- 2012 grant 120,000 0.40 April 3, 2017 30,000
Evan Price
- 2013 grant 60,000 0.41 May 31, 2018 14,400
- 2012 grant 150,000 0.40 April 3, 2017 37,500

(1) The calculation is based on the trading pricthe Corporation’s shares on the CSE of $0.65 ecelnber 31, 2013, the last
trading day of the Corporation’s 2013 financialryea

The following table sets out the value of stockam vested and earned by the directors during the
most recently completed financial year.

OPTIONS VESTED AND EARNED

Name Option-based awards — Value vested during | Option-based awards — Value earned during the
the year year®
(%) $)
Guy Charette @ 0
Evan Price @ 0

(1) 40,000 options from the 2012 grant vested ol 8p2013; the exercise price of these options &40 and the market price pf
the shares on the CSE on the date of vesting wa8 3t addition, 15,000 options from the May 3212 grant vested immediately;
the exercise price of these options was $0.41 vthdeCorporation’s shares had traded at $0.41@dake of grant and of vesting.
Therefore, the value of the options on their respeciates of vesting was nil.
(2) 50,000 options from the 2012 grant vested ol 8p2013; the exercise price of these options &40 and the market price pf
the shares on the CSE on the date of vesting wa8 3@ addition, 15,000 options from the May 3012 grant vested immediately;
the exercise price of these options was $0.41 vthdeCorporation’s shares had traded at $0.41@dake of grant and of vesting.
Therefore, the value of the options on their respedates of vesting was nil.

(3) No options were exercised by directors durlmgrnost recently completed financial y
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COMPENSATION OF EXECUTIVE OFFICERS

This disclosure is intended to communicate the earsgtion provided to the Corporation’s Chief
Executive Officer (CEQ”) and Chief Financial Officer CFO”) (collectively, the ‘Named Executive
Officers” or “NEOS"). For the most recently completed financial yétae, Named Executive Officers were the
following: Philippe Marleau, President and CEO, daj/co Quiroz, CFO, Corporate Secretary and Treasur
Other than the Corporation’s CEO and CFO, no exexofficer of the Corporation or of its subside&sj or
individuals acting in a similar capacity, has rgeélitotal compensation which was, individually, enthvan
$150,000 during the most recently completed firgngar.

COMPENSATION DISCUSSION AND ANALYSIS

On February 28, 2011, the Corporation completegivarse takeover transaction and acquired 10U
Central, a Canadian Corporation and IOU USA, a W&@ration (together, thdfansaction”). Prior to this
Transaction and since 2005, the main businessgjedtive of the Corporation was to identify andlaate
businesses and assets with a view to a potengjaisition.

Mr. Philippe Marleau, the Corporation’s Presidard €EO, has also served as IOU Central’s President
and CEO and IOU USA'’s CEO since August 2006. Miliie Marleau started receiving compensation from
the Corporation on May 1, 2011.

Mr. Quiroz, the Corporation’s CFO and SecretargsiRebruary 28, 2011, served as 10U Central’'s
Vice President of Finance since May 2007. Mr. Quétarted receiving compensation from the Corpamati
December 2009 but only became an officer of thep@mtion on February 28, 2011. Prior to February 28
2011, Mr. Quiroz offered accounting and administeaservices to the Corporation.

The Corporation’s Human Resources and Remuner@oommittee (HRRC") was created in 2011.
The HRRC is responsible for establishing the oVgralicies for the remuneration of employees, for
overseeing and managing the stock option planeoCitrporation, for making recommendations to thar@o
of Directors concerning the remuneration of semanagement and of the members of the Corporation’s
Board of Directors, and for ensuring that the Cosion’s organization chart is consistent withsitiategic
plan. The composition of the HRRC is further defdiin the “Compensation Governance” section of this
Information Circular.

As part of its role, the HRRC reviews the compensadf executives of the Corporation based on
information and recommendations made by the CEQiardrn, makes its recommendations to the Bo#rd o
Directors. The Board of Directors receives andeeg recommendations made by the CEO and the HRRC,
and makes the final determination on the NEOs' camsption.

Compensation Program and Objectives for Named EikexOfficers

The Corporation’s executive compensation prograjuite simple, and is intended to attract, motizaie
retain qualified senior executives, encourage awhrd superior performance and align the executives
interests with those of the Corporation by:

» Providing a base salary which is satisfactory éosnior executives, while remaining in line wita t
Corporation’s ability to pay and its overall objges. Base salaries offered to NEOs take into aticou
individual experience and job responsibility, hege factors are not assigned a specific weighing i
establishing individual base salaries, and

» Providing executives with long-term incentives tigh the grant of stock options. The objectives of
granting stock options are to align employee aradediolder long-term interests by creating a direct
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link between compensation and increases in shateheélue.
(i) Base Salary

The salaries of the Named Executive Officers wstaldished based on the CEO’s general knowledge
of market conditions. In the opinion of the Corgiama, and based on the directors and officers’ queak
experience, the NEOs’ base salaries are at ther lemg: of the salaries usually received by individiua
similar positions, but are satisfactory considethngcurrent stage of the Corporation’s developraadtthe
policy on the grant of stock options further detdibelow.

In 2013, the annual base salaries of Named Exex@fificers were increased. The Board of Directors
approved such increases, which had been recommenddéde Human Resources and Compensation
Committee and by the Corporation’s CEO, in ordefutther align the salaries of such Named Executive
Officers with those of executives in corporationgwa similar size as the Corporation, based opénsonal
knowledge and experience of each director. Mr. B&arls annual base salary was increased from $1G®&00
$175,000 and Mr. Quiroz's annual base salary wagased from $120,000 to $130,000.

In analyzing individual base salaries, the HRR@$dkto consideration individual circumstances that
may include the scope of an executive’s positich the executive’s relevant competencies and expegie
The HRRC also takes into consideration the indigigherformance of the executive as well as thenfired
performance of the Corporation.

(i) Stock Options

In 2011, the HRRC recommended, and the Corporat®oard of Directors approved a policy whereby
on an annual basis, and starting in 2012, the CiEe®epts recommendations relative to the grantookst
options to NEOs for consideration by the HRRC amdapproval by the Board of Directors. While the
Corporation has not adopted any formal policy @eda for the grant of stock options to NEOs, thetors
which are considered by the HRRC and by the BofRirectors include the Corporation’s results ane t
contribution made by each NEO the previous yeae. HRRC and the Board of Directors considers pres/iou
grants when considering new grants of options tOBLE

The grant of stock options to the Corporation’scexies is aimed at recognizing and rewarding the
impact of longer-term strategic actions undertakgrmanagement, offering an added incentive for the
retention of the Corporation’s executives as weHllggning the interests of the Corporation’s exges with
that of its shareholders.

For a more detailed description of the Corporasddtock Option Plan, please refer to the “Equity
Compensation Plans” section of this InformatiorcGliar and to the Corporation’s Stock Option Plaacited
hereto as Schedule B.

On April 29, 2013, the Board of Directors grant@®®00 options to Mr. Marleau and 300,000 options
to Mr. Quiroz. When granting these 600,000 optimnbir. Marleau, the HRRC and the Board of Directors
considered the fact that Mr. Marleau held 500,0ftbas, and further considered his position asiéasand
CEO of the Corporation. When granting these 300¢)fibns to Mr. Quiroz, the HRRC and the Board of
Directors considered that Mr. Quiroz held 249,9p8ams which resulted from a conversion of IOU Caht
options and which would expire in September 2018, that Mr. Quiroz also held 200,000 options of the
Corporation.
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OUTSTANDING OPTION-BASED AWARDS

The following table sets out all awards of stopki@ns outstanding to each Named Executive Oféiser
at the last day of the most recently completedniiie year.

Name Number of securities Option exercise price | Option expiration Value of unexercised in-
underlying unexercised (%) date the-money options
options (#) O
Philippe Marleau
- 2013 grar 600,00( 0.4CY 04/29/201! 150,00(
- 2012 grant 500,000 0.40 04/02/2017 125,000
Mayco Quiroz
- 2013 grant 300,000 0.40 04/29/2018 75,000
- 2012 grar 200,00( 0.4(® 04/02/201° 50,00(

(1) The exercise price was established by the BoBirectors at $0.40 while the Corporation’s ssanad traded at $0.36 on Apyi
26, 2013, the last trading day before the grant.
(2) The exercise price was established by the BoBirectors at $0.40 while the Corporation’s sisdnad traded at $0.36 on March
30, 2012, the last trading day before the grant.
(3) Calculation is based on the trading price ef@orporation’s shares on the CSE of $0.65 on Deee8il, 2013, the last trading
day of the Corporation’s 2013 financial y¢

The following table sets out the value of stockiamg vested or earned by the Named Executive
Officers during the most recent completed finanyésr.

OPTIONS VESTED AND EARNED

Name Option-based awards — Value vested during the | Option-based awards — Value earned during
year the year
$) $)
Philippe Marlea oW o®
Mayco Quiroz @ 0®

(1) 166,667 options from the 2012 grant vested pril &, 2013; the exercise price of these optioas $0.40 and the market price|of
the shares on the CSE on the date of vesting wa®$0h addition, 200,000 of the options grantedAgmil 29, 2013 vested
immediately; the exercise price of these options $@40 while the Corporation’s shares had trad$8.85 on the date of grant and
of vesting. Based on the foregoing, the aggregaligevof the vested options on their respectiveivgstates was nil.

(2) 66,666 options from the 2012 grant vested on AQrd013; the exercise price of these options wakd&ihd the market price
the shares on the CSE on the date of vesting wa®$h addition, 100,000 of the options grantedAgmil 29, 2013 vested
immediately; the exercise price of these options $@40 while the Corporation’s shares had trati$8.85 on the date of grant and
of vesting. Based on the foregoing, the aggregaligevof the vested options on their respectiveivgstates was nil.

(3) No options were exercised by NEOs during tlstmecently completed financial year.

=

Performance Goals

No performance goals or similar conditions haverbestablished for the Corporation’s NEOs.
Benchmarking Practices

The Corporation has not used any benchmarks tblsstahe compensation of its executives.
Risks Associated with the Company’s Compensatidini®oand Practices

The Board of Directors and its Committees havepnoteeded to an evaluation of the implications of
the risks associated with the Corporation’s comatns policies and practices.
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No Policy on Purchase of Financial Instruments

The Corporation has not adopted a policy to piibtNEOs and directors from purchasing financial
instruments, including prepaid variable forwardtcacts, equity swaps, collars, or units of exchdogds that
are designed to hedge or offset a decrease in tnaalke of equity securities granted as compensatibeld,
directly or indirectly, by the NEO or director.

COMPENSATION GOVERNANCE

Other than as described in this Information Cacuélative to grants of stock options to directomd
officers, the Board of Directors has not adopteg¢ &rmal policies and practices to determine the
compensation of the Corporation’s directors anaetwee officers. The Corporation’s process for dataing
such compensation is very simple, as the Corparatiies solely on discussion between its manageameh
its directors, without any formal objectives, cnideand analysis, other than those set forth is thi
Compensation Discussion and Analysis. The anabfsexecutive compensation is made based on each
director’s personal experience and knowledge ofpmimeation practices in the industry and more génera
executives and directors in similar positions.

During the most recently completed financial yeae members of the HRRC were Guy Charette
(Chairman) and Evan Price. These members weredmresi independent. Each member of the HRRC has
direct experience which is relevant to his resgailitsés in executive compensation. The HRRC possethe
following skills and experience that enables itntake decisions on the suitability of the Corporato
compensation policies and practices: direct, ordhexperience in the management of businesses and of
employees, experience and education in employraenind education in business administration, dicty
human resources management.

The skills and experience of each member is agvisli

» Guy Charette — In his capacity as Executive Vioeskient, Corporate, of Carpathian Gold Inc., and as
legal counsel for over 25 years, Mr. Charette magiged advice relative to the legal aspects of émum
resources management. As a director of Carpathidh, Ge served as chairman of the compensation
committee for two years. During that time, he itugéd various programs including deferred sharesuni
and worked on the development of key performarniteria suitable for a development stage company.

» Evan Price — Mr. Price was Chairman of the CO2 t&muCorporate Governance and Human
Resources Committee between 2008 and May 2018diti@n he has been directly responsible for the
management of human resources and for the comfmngalicies and practices in all the companies he
has led. Mr. Price also holds an MBA (Honours) fridSEAD in Fontainebleau (France) and a
certificate of corporate governance the Collégeatisinistrateurs of Université Laval.

The responsibilities of the HRRC are set fortthim tCompensation Discussion and Analysis” Section
of this Information Circular. The HRRC's purposédseview all elements which are under its resimilitg,
and to make recommendations to the Board of Dirsgctehich makes all final decisions. The HRRC meats
an as-needed basis, as determined by the HRRCisn@ztma During the most recently completed financial
year, the HRRC met once. Minutes of meetings oHR&C are taken and kept at the Corporation’s edfic
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SUMMARY COMPENSATION TABLE

The following Summary Compensation Table sets ftirthcompensation information for the Named

Executive Officers for services rendered duringlst three completed financial years. For compé@rsa
related to previous years, please refer to the @atjpn’s previous Information Circulars availalde
www.sedar.com

SUMMARY COMPENSATION TABLE —NAMED EXECUTIVE OFFICERS

Name and Year Salary Option-based | Annual All other Total
Principal Position $) awards incentive | compensation| compensation
(%) plans (%) (%)
(%)
Philippe Marleau 2013 167,308 114,006° 0 0 281,308
President and Chief Executive 2012 146,654 105,006” 0 0 251,654
off 2011 92,885Y 0 0 0 92,885
icer
Mayco Quiroz 2013 126,922 57,006 0 0 183,922
Chief Financial Officer and 2012 113,653 42,000" 0 0 155,653
s 2011 93,4622 0 0 0 93,462
ecretary

(1) Mr. Marleau started receiving a salary from @wporation on May 1, 2011.

(2) Mr. Quiroz became CFO and Secretary of the @@tpon on February 28, 2011. Prior to this, hekedron a consulting basis f
the Corporation.

(3) This amount is the fair-value of option-base@uas made pursuant to the Corporation’s StockddgRilan, based on the grant
600,000 options to Philippe Marleau and 300,00@otto Mr. Quiroz, multiplied by a fair market ual price of $0.19, calculate

using the Black Sholes option pricing model in ademce with the accounting treatment. The assumgptieed to determine the stock

option compensation costs on the grant date ofl 29ri2013, were as follows: risk-free intereserdt.98%, expected stock pri
volatility: 71%; expected option life: 5 years, amal expected dividend yield

(4) This amount is the fair-value of option-base@als made pursuant to the Corporation’s StockddRian, based on the grant
500,000 options to Philippe Marleau and 200,00@optto Mr. Quiroz, multiplied by a fair market ual price of $0.21, calculate
using the Black Sholes option pricing model in ademce with the accounting treatment. The assungptised to determine the sto
option compensation costs on the grant date ofl 8pi2012, were as follows: risk-free interest rdté&4%, expected stock prig
volatility: 73%; expected option life: 5 years, amo expected dividend yiel

TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation has not been party with any NE@npformal employment agreement or plan
arrangement that provides for payments to a NE®imection with any termination, resignation, estient,
change in control of the Corporation or changégNEQ’s responsibilities.

or

The following table shows estimated incrementghpents triggered which would have been payable to
the Named Executive Officers, under the variousipland arrangements, should their employment have

terminated on December 31, 2013, the last dayeo€ibrporation’s most recently completed financesry

Position Incumbent Termination Provisions Value
1))
®)
President and CEO Philippe Marleau 0
CFO and Corporate Secretary Mayco Quiroz 0
(1) The values assume that the triggering evemtpdace on the last business day of the Corporatistal year-end (December 3L,

2013).
(2) Value of earned/unused vacation and owed expamsnot included as they are not considerechaggtinental” payments furthe

=

to terminatior
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EQUITY COMPENSATION PLANS

The following table sets forth compensation plamdar which equity securities of the Corporation are
authorized for issuance as at the last day of th& necently completed financial year.

Plan Category Number of securities to be | Weighted-average exercise| Number of securities
issued upon exercise of | price of outstanding options | remaining available for

outstanding options and warrants future issuance under

(@) (b) equity compensation

plans (excluding
securities reflected in
column (a))

(€)

1,644,800 Class B
Common Shares

Equity compensation plans

approved by securityholder§?® 3,034,000 $0.40

Equity compensation plans not
approved by securityholders

(1) The terms of the Corporation’s Stock OptionnRleere approved by the Corporation’s shareholdetiseaannual meeting af
shareholders held on December 21, 2010.
(2) Pursuant to the Stock Option Plan, the totatiner of Shares which may be issued following ther@ze of the options may not
exceed 10% of the issued and outstanding Shatbe @orporation on a “rolling” basis at the timeaofy stock option grant, an
therefore, as further Shares of the Corporationimedgsued by the Corporation from time to timelighal options to purchase u
to 10% of such number of Shares may become avaitalide granted by the Corporation.

o o

Stock Option Plan

The Corporation has adopted a stock option plen“@tock Option Planr’) for the Directors, officers,
employees and consultants of the Corporation amlibsidiaries, as designated by the Board of Dirgof
the Corporation. Pursuant to the Stock Option Rlentotal number of Shares which may be issudalfoig
the exercise of the options may not exceed 10%eissued and outstanding Shares of the Corporati@n
“rolling” basis at the time of any stock option gtaand therefore, as further Shares of the Cotiparenay be
issued by the Corporation from time to time, additil options to purchase up to 10% of such number o
Shares may become available to be granted by thpo@Gaion. Notwithstanding the foregoing, the aggtte
number of Shares reserved for the exercise of mptidrich may be granted: (i) to an optionee, stialb time
exceed 5% of the issued and outstanding Shargt) @i consultant, shall not exceed 2% of the sl
outstanding Shares; (iii) to all persons retairggrovide investor relations activities, shall imhe aggregate
exceed 2% of the issued and outstanding Sharegj\grtd all directors and officers, within a 12 nth
period, shall not exceed 10% of the issued andandtg Shares, unless disinterested shareholdenag is
obtained.

The exercise price of stock options is determinethb Board of Directors, but may at no time bes les
than the discounted market price permitted by tiheksexchange based on the last closing marketgoitthe
Shares on the stock exchange before the date afréme of the stock option. Disinterested sharedrold
approval will be obtained for any reduction in thercise price if the optionee is an insider ofGleporation
at the time of the proposed amendment.

The vesting period of stock options shall be detiolethe Board of Directors, subject to any mangato
vesting restrictions which may be imposed by tloelsexchange. Notwithstanding the foregoing, Option
issued to persons retained to provide investotioelactivities shall vest in stages over a peadbdot less
than 12 months with no more than one quarter (h@foptions vesting in any three month period rmd
acceleration to the vesting provisions is alloweétheut prior stock exchange acceptance.

The expiry date of stock options is determinedhgyBoard of Directors, but may not be allottedafor

19



period exceeding 10 years. Options granted map@aissigned, transferred or pledged. The expiey afat
each Option will be automatically extended if secipiry date falls within a blackout period, subjaxthe
following: (i) the blackout period must be formaillgposed by the Corporation pursuant to its interading
policies as a result of bona fide existence of seldsed material information. For greater certaimythe
absence of the Company formally imposing a Blacikeriod, the expiry date of any options will not be
automatically extended in any circumstances;t{#)Blackout Period must expire upon the genereladiare

of the undisclosed material information; and (li¢ expiry date of the affected stock options aamtiended
to no later than ten (10) business days afterstpayeof the blackout period.

If an optionee’s business relationship with thepg@oation terminates, the optionee may exercise the
options which had vested on the date of terminatfotiie business relationship, within the shortéshe
following periods: 90 days following the date ofrténation of the business relationship, or the rieing
period up until the options’ expiry date. All opt®which had not vested on the date of terminaifahe
business relationship automatically expire on slate. However, if an optionee ceases to maintairsmess
relationship with the Corporation because of deahhysical or mental disability, the aforesaicdia® period
is replaced by a 12-month period. Also, should@bgporation terminate an optionee’s business oelaliip
for wilful misconduct, fraud, dishonesty, theftebch of fiduciary duty, failure to perform employmhe
responsibilities in the best interest of the Coagtion, or breach of any employment, consultingjsaty, non-
disclosure, non-competition, non-solicitation dretsimilar agreement, all options shall expirér@date of
termination of the business relationship.

The Stock Option Plan also provides for the adjestinof the number and price of the stock options in
the case of subdivision and consolidation of thepGration’s shares. The Corporation’s Board of Etives
has the right to amend the Stock Option Plan, stibjeamendments which require the approval of any
relevant stock exchange.

E. OTHER INFORMATION

AUDIT COMMITTEE |INFORMATION

The text of the Corporation’s Audit Committee Ckais reproduced as Schedule A of this Information
Circular.

Composition of the Audit Committee

In 2013, the Audit Committee was formed of thedwling directors: Guy Charette, Evan Price, and
Philippe Marleau. On March 7, 2014, David Cynn leea member of the Audit Committee in replacement
of Mr. Marleau. The members are financially literanhd independent members of the Audit Commitee, a
such terms are defined in Multilateral Instrume2y13.0 Audit Committees 1 52-110"), with the exception
of Philippe Marleau, President and Chief Execu@®ficer, who was financially literate but not cotsied
independent as per Ml 52-110.

Relevant Education and Experience

The following describes the relevant educationexykrience of each member of the Audit Committee
that provides him with (a) an understanding ofabeounting principles used by the Corporation ¢épare its
financial statements, (b) the ability to assess dbeeral application of such accounting principles,
(c) experience preparing, auditing, analyzing @leating financial statements that present a binesaail level
of complexity of accounting issues that are gethecaimparable to those that can reasonably be eeghazbe
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raised by the Corporation’s financial statementexperience actively supervising one or more person
engaged in such activities and (d) an understarafirdernal controls and procedures for finanglorting.

* Guy Charette — Mr. Charette practiced securitiesdiad has acted as director for several issueds, an
his practice required constant interaction witeri$’ auditors. He is therefore very familiar witie
financial reporting obligations of a public company

» Philippe Marleau — Mr. Philippe Marleau has beanRinesident and Chief Executive Officer of the
Corporation since October 2005 and as such, hdslmated since his appointment, to the preparation
and the review of the financial statements. Paathis, Mr. Marleau was employed as a portfolio
manager with Palos Management, a boutique investmanagement firm, and as a financial analyst
in the equity research divisions of Merrill LyndBredit Suisse First Boston, and Scotia Capital.
Mr. Marleau is a Chartered Financial Analyst (CFA).

» Evan Price - Mr. Price was a member of the CO2t®wilAudit Committee between 2008 and 2013
and he chairs the Audit Committee of Solifor. Heswesponsible for the oversight of the financial
information of the companies he has led. He holdsMBA (Honours) from INSEAD in
Fontainebleau, France, and a certificate of cotpajavernance at the Colleége des administrateurs.

» David Cynn — Mr. Cynn has been a Partner at Kille@apital, a New York private equity firm
focused on specialty finance companies, since Jara@d 3. Prior to joining Killearn Capital, Mr.
Cynn was a Partner at Lightyear Capital, a New Yikate equity firm focused on financial services
investments, since 2002. Mr. Cynn, who spent aeeryears at Lightyear, led that firm's specialty
finance efforts. Prior to Lightyear Capital, Mr. i@y worked in Morgan Stanley's Mergers and
Acquisition Department for four years as well a® tyears in HSBC's Mergers and Acquisition
Department. Mr. Cynn received an MBA from the Umsiy of Chicago's Graduate School of
Business where he graduated with high honors areived a BS from Cornell University.

Audit Committee Oversight

At no time since the commencement of the Corpam&timost recently completed financial year was a
recommendation of the Audit Committee to nominateampensate an external auditor not adopted by the
Board of Directors.

Reliance on Certain Exemptions

At no time since the commencement of the Corparatimost recently completed financial year, has the
Corporation relied on the exemptions in section(R& Minimis Non-audit Services) or an exemptioarged
under Part 8 (Exemptions) of MI 52-110. Howeveg @orporation is not required to comply with Part 3
(Composition of the Audit Committee) and Part 5¢B#ing Obligations) of Ml 52-110 given that itas
venture issuer as defined in Ml 52-110, and thep@mtion thus is relying upon the exemption sethfaor
section 6.1 of Ml 52-110.

Pre-Approval Policies and Procedures
The Audit Committee of the Corporation has adopgedcific policies and procedures for the

engagement of non-audit services as describedeirCtiarter of the Audit Committee attached hereto as
Schedule “A”.
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Remuneration of Auditors

The following table presents, by category, the feesrred by the Corporation in connection with
services provided by the external auditors of tbgpGration, BDO Canada, LLP, Chartered Accountdmnits,
2012 and 2013.

Category of fees 2013 2012
(%) (%)

Audit Fee§) 78,120 148,799
Audit-Related Fees 0 0
Tax Fee® 31,131 40,999
All Other Fees 0 0
Total 109,251 189,798
(1) Professional services provided in connectidh ie audit of the annual financial statementheiCorporation and a review
by the auditors of the Corporation’s Q3 financiatements.
(2) Professional services mainly for tax compligriag advice and tax planning.

REPORT OF THE CORPORATE GOVERNANCE COMMITTEE

National Policy 58-201 Corporate Governance Guidsliand National Instrument 58-101 Disclosure of
Corporate Governance Practices set out a serigmlidelines for effective corporate governance. The
guidelines address matters such as the compoaitbmdependence of corporate boards, the fundiidmes
performed by boards and their committees, and tieetareness and education of board members. Each
reporting issuer, such as the Corporation, mustiatie on an annual basis and in prescribed form, th
corporate governance practices that it has adoftee.following is the Corporation’s required annual
disclosure of its corporate governance practices.

1. Board of Directors

The Corporation’s Board of Directors currently dstsof four (4) members. All of these members are
proposed for re-election as directors for the ergyear.

Evan Price, Guy Charette and David Cynn are corsidendependent. Philippe Marleau is not
considered independent in light of his positiofPassident and Chief Executive Officer of the Cogpion.

The Board has delegated responsibilities to tharentttees, being the Corporate Governance
Committee, the HRRC and the Audit Committee. TharB@f Directors has adopted a mandate for each of
the Audit Committee, HRRC, and the Corporate Goaece Committee. The Charter of the Audit Committee
is attached as Schedule A of this Information Gacurhese committees are each composed of a tyapbri
independent directors.

The Board of Directors holds meetings on occasiitinowut the presence of members of management,
including Philippe Marleau, following the Corporatis scheduled Board meetings.

2. Directorships

Certain director nominees are also directors pbméng issuers other than the Corporation. This
information is set forth within the biographiesdifector nominees in Section C of this Informatigincular.
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3. Orientation and Continuing Education

The Board of Directors has not adopted a formatgse for the orientation of new directors and the
continuing education of directors. However, allediors possess considerable experience and skiliei
business and finance industries. The directorgiaren access to the Corporation’s legal advisorafty
guestions they may have relating to their respdliigb as a director of a public company.

4. Ethical Business Conduct

In 2011, the Board of Directors has adopted a @béthics, which provides guidelines to ensure that
all directors, officers and employees of the Caation and all consultants and other persons wor&img
behalf of the Corporation respect its commitmemtoduct business relationships with the highestdstrds
of ethical conduct. The Code of Ethics providesdlaah of the Corporation’s employees must comnatmito
their manager, to the CEO or to the Chairman oBbard of Directors any situation of non-compliamce
suspected violation of the Code of Ethics.

The Corporation has also established procedure®weg by the Audit Committee for the receipt,
retention and treatment of complaints regarding@anting, internal accounting controls, auditingotiner
matters. In accordance with this policy, any pemsbo wishes to submit a complaint may do so by st
to the attention of CEO or the Chairman of the BaarDirectors.

The Code of Ethics and the Procedure for ComplantsConcerns Regarding Accounting, Internal
Accounting Controls, Auditing and Other Matters eeommunicated to all of the Corporation’s emplayee

5. Nomination of Directors

The Corporate Governance Committee is respongiblieléntifying potential new Board Members,
based on recommendations from the CEO and fror@¢inporation’s directors. The Corporate Governance
Committee is responsible for recommending to tharBof Directors candidates for nomination as dinec
and for reviewing the nominees for re-election befeach annual meeting. The Corporate Governance
Committee and the Board of Directors have not distadd any procedure for the selection of new dinec
candidates.

6. Compensation of Directors and Officers

The Human Resources and Compensation Committesfsmsible for evaluating the remuneration of
the Corporation’s directors and senior executiaed,making recommendations to the Board, which swie
final determination. A summary of the compensatieceived by the Corporation’s Directors and senior
executives for the most recently completed findngar is provided in this Information Circular erdhe
heading “D. Disclosure of Compensation and Othfarination”.

7. Board Committees

The Board of Directors does not have any standimgnaittees other than the Audit Committee, the
HRRC and the Corporate Governance Committee.
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8. Assessments

As part of its written mandate, the Corporate Goaace Committee is responsible for evaluating the
role of the various committees of the Board anctobmmending to the Board changes to these conesitte
The Corporate Governance Commmittee is also refierier evaluating the effectiveness of the Boaird
Directors, its committees and individual directausg of reporting its findings to the Board of Ri@s. These
assessments are done on an informal basis.

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

In 2013, the Corporation subscribed, at its soft, ¢o liability insurance for its directors andioérs
covering them against liability arising while engdgn those capacities. The policy provided maximum
coverage of $2,000,000 per occurrence and a maxicowerage of $2,000,000 per each policy periodesitibj
to a deductible of $50,000 per occurrence for thgGration. The premium paid for the policies wis,$00.
Neither the policies nor the premium paid make disginction between the liability insurance for the
Corporation’s Directors and officers, since thearage is the same for both groups.

INTEREST OF CERTAIN PERSONS INMATTERS TO BE ACTED UPON

Except as otherwise disclosed in this Informatiarc@ar, the management of the Corporation is not
aware of any material interest, direct or indire€tany Director, officer or any associate or &ifit of any of
the foregoing persons, in any matter to be acteshugther than the election of Directors.

Directors and officers have been granted and nwgpwe in the future stock options in accordanch wit
the Stock Option Plan which is presented for reaygdrby the Corporation’s shareholders.

Mr. Philippe Marleau, the Corporation’s CEO, ancgTMarleau Capital Corporation, an insider of the
Corporation, may be considered related partiedand an interest in the Palos High Yield Fund Regmi,
as further described in this Information Circular.

INDEBTEDNESS OFDIRECTORS AND OFFICERS

The following table sets forth the aggregage indeéhéss of two officers of IOU USA which is
outstanding on the date of this Information CircuMo other officer, director nor any of their resfive
associates or affiliates are indebted to the Caitjor.

AGGREGATE INDEBTEDNESS

Purpose To the Company or its Subsidiaries To Another Entity

Purchase of Securities

Othel $50,69¢ -
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The following table sets forth information as tee tindebtedness of each of these two officers,
individually.

INDEBTEDNESS OF EXECUTIVE OFFICERS UNDER SECURITIES PURCHASE AND OTHER PROGRAMS
Name and Involvement Largest Amount Financially Security for Amount
principal position | of Company Amount Outstanding Assisted Indebtedness Forgiven
or Subsidiary Outstanding as at April 17, Securities during 2013
during 2013 2014 Purchases
during 2013
Securities - - - - - -
Purchase
Program
Other Programs
- Robert Gloer, The $25,451.39 $25,451.39 - - 0
COO, President Corporation is
and Director of the Lender
10U USA
- Madeline Wade, The $25,247.37 $25,247.37 - - 0
Vice-President of | Corporation is
Operation of IOU the Lender
USA

On December 31, 2013, the Corporation made a toRobert Gloer and Madeline Wade, two officers
of IOU USA, which in the aggregate amounted to U8D$68, which amount was converted to $50,699
Canadian dollars for the purpose of presentingiiismation in this Information Circular; the exarige rate
applied was 1.0636, which is the closing exchaatgaf the Bank of Canada on December 31, 201%€The
loans were consented to these officers for the payof their income tax obligations related totlraishless
exercise of warrants to purchase Class B commaesbéthe Corporation. The loans are non-intéresting
and have no specific terms of repayment. No sgcwidis provided by these officers and there exists n
specific understanding, agreement or intentiormnidt Fecourse.

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

Other than as disclosed below, the management@dnporation is not aware of any material interest
direct or indirect, of any insider of the Corpooatj or any associate or affiliate of any such peiscany
transaction during the most recently completednfaie year, or in any proposed transaction, tha ha
materially affected or would materially affect tGerporation or any of its subsidiaries.

Mr. Philippe Marleau, President, CEO and direcfdhe Corporation, is a shareholder in a company
that owns a significant stake in Palos Capital Gmfion, the parent company of Palos, one of the
Corporation’s co-lead brokers in a private placembeat commenced in December 2012. Palos received
commissions and warrants relating to the $5 milpdmate placement amounting to $70,217 and $175,54
respectively.

Please refer to page 6 of this Information Circ@@ncerning Mr. Marleau and MCC's respective
interest in the sale of loans by IOU USA to theoBADU High Yield Fund.

GENERAL

Except as otherwise mentioned, the informatiortaioed herein is given as of the™day of April,
2014.
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ADDITIONAL INFORMATION

Additional financial and other information relating the Company is included in its most recent
audited annual and unaudited quarterly financékshents, annual and quarterly Management’s Dignuss
and Analysis and other continuous disclosure doatsnevhich are available on SEDAR at www.sedar.com
and on the Corporation’s website at www.IOU Finahcom.

APPROVAL OF THE DIRECTORS

The Directors of the Corporation have approvedtrgent and mailing of this Information Circular t
the shareholders, Directors and auditors of thep@ation.

[signed]
Philippe Marleau

President and CEO
Montreal, April 17, 2014
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SCHEDULE A

IOU FINANCIAL INC.
CHARTER OF THE AUDIT COMMITTEE

1. Election

The Audit Committee shall be composed of a minimafrthree (3) directors appointed by the Board of
Directors. Such directors shall meet all applicabtgulatory requirements and shall exercise thdied until
the next annual general meeting of shareholdeustilrtheir successors have been chosen and apgoint

2. Vacancies

In the event of a vacancy in the committee, ther8ad Directors may appoint a new member to fith th
vacancy of the committee.

3. Meetings

The meetings of the committee may be held at thd b#ice of the Corporation or at such other pthe¢the
committee may determine from time to time. Meetiofyhe committee may be held at all times on dikaf
any member of the committee. At the request o&thief Executive Officer or the Chairman of the BRbdhe
committee chairperson shall hold a meeting of trernittee to address any question that, in the opioi the
Chief Executive Officer or the Chairman of the Bhashould be put to the attention of the committee.

4. Chairperson

The Audit Committee shall appoint a chairperson whall be responsible for preparing an agenda and
reporting to the Board of Directors at the next timgeof the Board of Directors or earlier, if reced under
the circumstances.

5. Quorum
The quorum for the committee shall be a simple nitgjof its members.

6. Procedures

The procedures for the committee shall be similéindse followed by the Board of Directors. The utéis of
the meetings of the committee shall be kept inrautei book and made available for review by thecttirs of
the Corporation.

7. Mandate

The committee shall exercise all rights and preiiega granted to it by the Board of DirectorsHal report

to the Board of Directors without interference froranagement or shareholders. It may call upondautsgal
counsel or accountants or any other expert requoetbmplete a specific mandate or where there is a
suspicion of wrongdoing and arrange the compenséide paid to such consultant. Any single conemaitt
member shall be empowered to call a special meetintpe Board of Directors in the event of any
wrongdoing, whether factual or perceived.

8. Remuneration
The members of the committee shall be remuneratetidir services as determined by the Board adddars.

9. Statement of Policy

The Audit Committee shall provide assistance tdbard of Directors in fulfilling its oversight nesnsibility
to shareholders, potential shareholders, the imesst community, and other stakeholders relatinghéo
Corporation’s financial statements and the findrrejporting process, the systems of internal acttogand
financial controls, the internal control systemd #ire annual independent audit of the Corporatifimesicial
statements. In so doing, it is the responsibilityhe committee to maintain free and open commtioica
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between the committee, the external auditor an€treoration’s management. In discharging its dgats
role, the committee is empowered to investigatenaatger brought to its attention with full accesalt books,
records, facilities, and personnel of the Corporgtand the power to retain outside counsel, @ratkperts
for this purpose.

10. Responsibilities and Processes

The primary responsibility of the Audit Committaetd oversee the Corporation’s financial reporingcess
on behalf of the Board and report the results eirthctivities to the Board. Management is resgadador

preparing the Corporation’s financial statementsl the external auditor is responsible for auditimgse
financial statements. The Committee, in carryingisuresponsibilities, believes its policies amdgedures
should remain flexible in order to best react targfing conditions and circumstances. The comnstieald

take the appropriate actions to set the overafiarate “tone” for quality financial reporting, salihusiness
risk practices, and ethical behaviour.

The following shall be the principal recurring pesses of the Audit Committee in carrying out itersight
responsibilities. The processes are set forth gaide with the understanding that the committee may
supplement them as appropriate.

The committee must be directly responsible for seeing the work of the external auditor engaged
for the purpose of preparing or issuing an auditogport or performing other audit, review or attes
services for the Corporation, including the redolutf disagreements between management and the
external auditor regarding financial reporting. Toenmittee shall have a clear understanding with
management and the external auditor that the eadtatditor is ultimately accountable to the Board
and the Audit Committee, as a representative o€timporation’s shareholders. The committee shall
have the ultimate authority and responsibilitywalaate and, where appropriate, to recommend the
replacement of the external auditor. The commateal discuss with the auditor its independence
from management and the Corporation and the matiehsded in the written disclosures. The
committee must also review and approve the isshiirg) policies regarding partners, employees and
former partners and employees of the present antefeexternal auditors of the issuer. Annually, the
committee shall review and recommend to the Bohedselection of the Corporation’s external
auditor, subject to shareholders’ approval, as agthe compensation to be paid to such auditor.

The committee shall discuss with the external aundiie overall scope and plans for its audit
including the adequacy of staffing and compensatidiso, the committee shall discuss with
management, and the external auditor, the adequmatgffectiveness of the accounting and financial
controls, including the Corporation’s system to itmmand manage business risk, and legal and
ethical compliance programs. Further, the commgtedl meet separately with the external auditor,
with and without management present, to discussathdts of its examinations.

The committee must review the issuer’s financeteshents, MD&A and annual and interim earnings
press releases before the Corporation publichyialiss this information and must be satisfied that
adequate procedures are in place for the revieheoCorporation’s public disclosure of financial
information extracted or derived from the issuéiriancial statements, other than the public disci®s
hereinbefore mentioned, and must periodically astes adequacy of those procedures. Also, the
committee shall discuss the results of the quartediew and any other matters required to be
communicated to the committee by the external auditder generally accepted auditing standards.
The committee chairperson may represent the artirenittee for the purposes of this latter review.

The committee shall review with management anaxternal auditor the financial statements to be
included in the Corporation’s Annual Report, inchgltheir judgment about the quality, not just
acceptability, of accounting principles, the reagmaness of significant judgments, and the clafity
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the disclosures in the financial statements. Tinensittee shall discuss the results of the annuat aud
and any other matters required to be communicatéidet committee by the external auditor under
generally accepted auditing standards.

The committee must establish procedures for: @)dleipt, retention and treatment of complaints
received by the Corporation regarding accountiniggrnal accounting controls, or auditing matters;
and (b) the confidential, anonymous submissionrhopleyees of the issuer of concerns regarding
guestionable accounting or auditing matters.

The committee must pre-approve all non-audit ses/io be provided to the Corporation or its
subsidiary entities by the Corporation’s externaditor. The Audit Committee satisfies the pre-
approval requirement if:

(a) the aggregate amount of all the non-audit sesvithat were not pre-approved is reasonably
expected to constitute no more than five per cetiteototal amount of fees paid by the Corporation
and its subsidiary entities to the Corporation’seexal auditor during the fiscal year in which the
services are provided;

(b) the Corporation or its subsidiary entitiestreescase may be, did not recognize the servicesras
audit services at the time of the engagement; and

(c) the services are promptly brought to the aitbendf the Audit Committee of the Corporation and
approved, prior to the completion of the audit,thg audit committee or by one or more of its
members to whom authority to grant such approvasstieen delegated by the Audit Committee.

The Audit Committee may delegate to one or morefethdent members the authority to pre-approve
non-audit services. The pre-approval of non-agditises by any member to whom authority has been
delegated must be presented to the Audit Comnattie first scheduled meeting following such pre-
approval.
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SCHEDULE B

IOU FINANCIAL INC.
STOCK OPTION PLAN

Adopted on November 24, 2010 and
amended on May 24, 2012 and on November 28, 2013

Implementation of the Stock Option Plan.IOU Financial Inc. (the “Company”)’s Stock OptiotaR
(the “Plan”) aims to promote the Company’s intesdsy allowing it to attract, retain and motivate
employees, officers, directors and Consultants fayiting them Class B common share (“Shares”)
options in the Company (“Options”). All Optionsagted hereunder shall be subject to the Plan.

Individuals admissible to the Plan. Except when otherwise mentioned in Section 6 htrgadll
employees, officers, directors and Consultantshef Company and its subsidiaries are eligible to
participate to the Plan (the “Participants”). Téwtent and conditions of the participation by the
Participants shall be determined by the Board cé@ors. The Company and the person who is granted
Options in accordance with this Plan (“Optioneed mesponsible for ensuring and confirming that the
Optionee is a bona fide Participant.

Implementation of the Plan; The total number of Shares which may be issutmhfimg the exercise of
the Options according to the terms of the preskmt Fay not exceed 10% of the issued and outstandin
Shares of the Company at the time of any stocka@frant on a “rolling” basis, and therefore, athier
Shares of the Company may be issued by the Confamytime to time, additional Options to purchase
up to 10% of such number of Shares may becomead@ito be granted by the Company.

Shares which may be issued pursuant to the terms tife Plan The right of a Participant to receive
Options shall be determined by the Board of Dinexctt its discretion, provided that the number of
Shares reserved for issuance from time to timeto(iq single Person, according to the terms and
conditions of the present Plan and Other Planss doeexceed 5% of the Current Issue, and does not
exceed 2% of the Current Issue if such Persondsresultant, (ii) to all Persons retained to provide
Investor Relations Activities, according to themserand conditions of the present Plan and OthesPla
does not in the aggregate exceed 2% of the Cussm and (iii) to all directors and officers, viritia 12
month period, does not exceed 10% of the Curranielsunless disinterested shareholder approval is
obtained.

Press ReleasdJpon the grant of Options to the Company’s doestofficers or to Persons retained to
provide Investor Relations Activities, the Compaimall issue a press release which shall set foeth t
terms of such Option grant.

No Assignment Options granted hereunder may not be assigreetsferred or pledged.

Management of the Plan The Board of Directors shall have the unconddiaight to interpret the
provisions of the present Plan, to adopt such anespolicies it deems necessary or useful reladitiee
management of the Plan, and to make all modifinatibpdeems appropriate in order to serve the best
interests of the Company, subject to obtaininggdfuired, the necessary prior approval from thelSto
Exchange. The Board of Directors shall also hageeunconditional right to terminate the Plan at its
convenience, provided however that no such terioimabay affect the rights of one or more Optionees
or of Options granted hereunder, without the pridgtten consent of the affected Optionee(s).
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b)

10.

11.

Management Costs. The Company shall be responsible for all codtged to the management of the
Plan.

Exercise Price. The exercise price of each Share issued followhegexercise of an Option granted
under the terms hereof (the “Exercise Price”) shaldetermined by the Board of Directors at a price
which shall be not be lower than the DiscountedidalPrice based on the last closing market pri€es o
the Shares on the Stock Exchange before the déte gfant of the Option. Disinterested Shareholder
approval will be obtained for any reduction in tBeercise Price if the Optionee is an Insider of the
Company at the time of the proposed amendment. inmiim Exercise Price cannot be established
unless the Options are allocated to particulardPets

Share Purchase and Term.

Subject to the provisions of Section 10 hereof,amldss the Board of Directors decides otherweseh e
Option granted under the terms and conditions lisreml have a specific term of no more than t&) (1
years subject to extension where the expiry ddieviithin a Blackout Period as provided in subisect
9 c) below.

Each Option granted hereunder shall vest in acoomlaith the vesting period determined by the Board
of Directors if any, subject to any mandatory wegtiestrictions which may be imposed by the Stock
Exchange. Notwithstanding the foregoing, Optiorsuésl to Persons retained to provide Investor
Relation Activities shall vest in stages over aqukof not less than 12 months with no more tha@ on
quarter (v4) of the Options vesting in any three th@eriod and no acceleration to the vesting pions

is allowed without prior Stock Exchange acceptance.

The expiry date of each Option will be automaticaktended if such expiry date falls within a Black
Period, subject to the following:

i) The Blackout Period must be formally imposedhsy@ompany pursuant to its internal
trading policies as a result of bona fide existesfcendisclosed material information.
For greater certainty, in the absence of the Compammally imposing a Blackout
Period, the expiry date of any options will not &gtomatically extended in any
circumstances.

ii) The Blackout Period must expire upon the gerisalosure of the undisclosed material
information. The expiry date of the affected stogitions can be extended to no later
than ten (10) business days after the expiry oBilaekout Period.

iii) The automatic extension of an Optionee’s optiaiils not be permitted where the
Optionee or the Company is subject to a cease ¢odaimilar order under securities
laws) in respect of the Company’s securities.

Purchase and Early Expiry. All issued unvested Options shall be considerdzbag) vested, and may

be exercised, at the time of the Sale of the Compalotwithstanding the foregoing, at the timeluod t
Sale of the Company, all issued and unvested Opsball be considered as being vested and may be
exercised, conditionally to the successful SatheCompany, ten (10) days before the expectehglos
date of the Sale of the Company. The Board of Borsomay unilaterally modify the Expiry Date of
Options granted hereunder so that such Expiry Bélgeon the business day following the date of the
conclusion of the Sale of the Company. Howeverukhthe Sale of the Company not take place on the
expected date of closing, any early acquisition amgmodification to the Expiry Date set forth list
Section 9 shall be null and void and deemed tthawé taken place, and any acceleration to thengssti
Options as per this Section 9 shall also be nulhaid.
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12.

13.

14.

15.

16.

Termination of the Optionee’s Business Relationship

(a) If an Optionee’s Business Relationship with@wnpany terminates, the Optionee may exercise the
Options which had vested on the date of terminaifdhe Business Relationship, within the shorést
the following periods: (i) ninety (90) days followg the date of termination of the Business Relatign

or (ii) the remaining period up until the Optiofstpiry Date. All Options which had not vested ba t
date of termination of the Business Relationshigdlstutomatically expire on such date.

(b) Notwithstanding Section 10(a), if an Optioneases to maintain a Business Relationship with the
Company because of death or physical or mentabilitya the Optionee’s legal representative,
administrator or heir of the Optionee, as the casgbe, may exercise the Optionee's Options wisdh h
vested on the date of termination of the Busineslati®nship, within the shortest of the following
periods: (i) twelve (12) months following the daf¢ermination of the Business Relationship; Qrtkie
remaining period up until the Options’ Expiry Dafdl Options which had not vested on the date of
termination of the Business Relationship shall ansttically expire on such date.

(c) Notwithstanding Section 10(a), if the Compagmrtinates an Optionee’s Business Relationship for
willful misconduct, fraud, dishonesty, theft, brhaaf fiduciary duty, failure to perform employment
responsibilities in the best interest of the Conypam breach of any provision of any employment,
consulting, advisory, non-disclosure, non-compmiitinon-solicitation or other similar agreement
between the Optionee and the Company, all issug@atstanding Options of such Optionee, whether
vested or unvested, shall automatically expirehendate of termination of the Business Relationship

Exercise of Options.Subject to the other provisions of this Plan, idahg without limitation those set
forth in Section 10, all Options granted hereunday be exercised by the Optionee as of their \@stin
date and until their Expiry Date, by remitting h@tSecretary of the Company, at its head offiegiteen
notice of exercise (essentially similar to the prvided in Schedule B hereto), indicating the nendf
Shares for which the Option is exercised and acenieg by a payment in cash or by certified cheque i
the name of the Company, for an amount equal t&EteFcise Price of each Share to be purchased
multiplied by the number of Shares for which thei@pis exercised.

Adjustment in the case of reorganization, merger, @dsolution or sale. Subject to any measures
which must be undertaken by shareholders and t@pipeoval of the Stock Exchange, should the
Company take part in any reorganization, mergssdlution or sale regarding all or substantiallpl

its assets, whether the Company be the survivitigyanr not, Options shall be adjusted so that they
apply to the securities to which the bearer ofribeber of Shares of the Company’s capital that is
subject of the Options would have been entitldaytairtue of such reorganization, merger, dissoluti

or sale.

Adjustment in case of a Share split.In the event of a split in the Company’s Shants a greater
number of Shares, the Company shall remit, atinhe of the exercise of his Options, in additiorite
number of Shares for which such Options were gdaistech number of additional Shares ensuing from
the split of Shares for which the Option is exerdiswithout any additional payment or compensation
being owed by the Optionee.

Adjustment in case of consolidation.In the event of a consolidation of the Compai8hsires into an
inferior number of Shares, the Optionee shall azephe time of the exercise of an Option, indtefa

the number of Shares for which his Options area@sed, such lower number of Shares ensuing from the
grouping of Shares for which the Options are exerti
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17.

18.

19.

20.

21.

22.

23.

24.

Other adjustment. In the event of the modification of the Sharbe,Eompany shall remit, at the time
of the exercise of the Options, such number of &hasulting from the modification which the Optien
exercising the Option would have been entitledith vegards to the number of Shares so purchased if
the Option had been exercised prior to the moditioa

Readjustment based on the Exercise Pricen the event of a readjustment of the number of&ha
which may be acquired at the time of the exercisth@ Options in circulation within the terms of
Sections 13, 14, 15 or 16, the Exercise PriceaddOptions in circulation shall be adjusted tataan,
proportionately, the rights and obligations of ptionees on the basis established by the Board of
Directors as being fair and adequate, all thisesthip the approval of the Stock Exchange.

Absence of Share fraction. The Company shall not be obligated to issue Shiactions in order to
fulfill any of its obligations hereunder.

Absence of readjustment in the case of the grantingf subscription rights. If, at some point, the
Company grants to its shareholders rights allowliregn to subscribe and to purchase, proportionately,
additional securities of the Company or of any ptmenpany or entity, no readjustment shall be niade
the number of Shares subject to the Options ntired@®ptions themselves as a result thereof.

Shares that may be granted.Despite all other provisions hereof, only Shafdhe Company without
any nominal or par value may be granted to thadfaaihts within the terms of the Plan. All cancdlle
and expired options are returned to Plan.

Annual approval of Plan. The Plan must receive shareholder and Exchangewad@mnnually, at the
Company’s Annual General Meeting of shareholders.

Applicable law. The present Plan shall be governed by the lawsedProvince of Quebec and by the
Canadian laws which apply therein.

Definitions. In addition to other terms which are definedelirerthe following terms shall have the
following meaning

a) “Associate”, where used to indicate a relationshith any Person or company,
means,
(i) any company of which such person or companyeheially owns, directly or
indirectly, voting securities carrying more than Aér cent of the voting rights
attached to all voting securities of the compamytlie time being outstanding,
(ii) any partner of that Person,
(iii) any trust or estate in which such persondasbstantial beneficial interest or as
to which such person serves as trustee or in dasindpacity,
(iv) any relative of that Person who resides inghme home as that person,
(v) any person who resides in the same home apé¢hstn and to whom that Person
is married, or any person of the opposite sex@stme sex who resides in the same
home as that person and with whom that Persowiiglin a conjugal relationship
outside marriage, or
(vi) any relative of a Person mentioned in clawdsvho has the same home
as that person.

This definition may be modified from time to tinfatiis modified in theSecurities
Act (Ontario).
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)

)

h)

)

“Blackout Period” means a period during which tham@any prohibits Optionees
from exercising their Options.

“Board of Directors” means the Company’s Board akbDtors.

“Business Relationship” means a business relatiptstween the Company and the
Optionee as an employee, officer, director or Cthastiof the Company.

“Consultant” means a Person providing serviceh¢oGompany.

“Current Issue” means the number of Shares issugdatstanding, on a non-diluted
basis, on the date of the grant of the Options.

“Discounted Market Price” as the meaning defineaticy 1.1Interpretationof the
TSX Venture Exchange.

“Executive Officer” means:

(i) the Chair and

the Vice-Chair of the Board ofdators, the President, a Vice-

President, the Chief Financial Officer, the headp#rations or the Secretary or any
other individual who, within the Company, exercidaties similar to those exercised
normally by an individual occupying one of thesaifions;

(i) one of the five

highest paid employees of @@mpany, including any individual

described in paragraph i).

“Expiry Date” means the date on which the righexercise an Option expires.

“Insider” means :
0)
(i)

(iii)

(iv)

any director or Executive Officer of the Company;

any director or executive officer of a Person whgcan Insider or
a subsidiary of the Company;

any Person who is the true owner, directly or iectiy, of Voting
Shares in the Company or who has control of thosény
Shares, or a combination of both, these Voting &har
representing more than 10% of the votes attachealltthe
Company’s issued and outstanding Voting Sharedh wie
exception of Voting Shares that such Person hodda &rm
underwriter of an investment, and

the Company having bought or bought back or ottseratquired
one of its Shares, for as long as it holds suchie3ha

“Investor Relations Activities” as the meaning defi in Policy 1.1nterpretationof

the TSX Venture

Exchange.

“Option” means the right to purchase Shares urttetdrms of the Plan.

“Other Plans” means any other agreement(s) whiokiges for remuneration in
shares, which the Company may establish in additidhis Plan.

“Person” means an individual, a partnership, atéohpartnership, a limited liability

company, a joint

venture, a syndicate, a sole petgrship company, a joint-stock

company with or without capital, an unincorporaasdociation, a trust, a trustee, an
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0)

p)

Q)

estate’s executor or liquidator, the administraibian estate or any other legal
representative, a government or an authority @avaignmental entity, whatever their
designation or their mode of constitution.

“Plan” means IOU Financial Inc.’s Stock Option Rlas it may be modified from
time to time.

“Sale of the Company” means the sale of the Compemigh takes place at the
conclusion of an operation pursuant to an offes@méed in good faith by one or
many buyers who is not an Associate (the “Buyed@’atl shareholders of the
Company and which carries compensation in caghmegotiable securities or both,
and which entail the purchase of the Company (védrethbe by way of merger,
purchase of Shares, purchase of all or essergihly the assets of the Company or
otherwise) by the Buyer or the acquisition by they& of a number of Shares which,
added to the Shares that the Buyer and membessgybiup already owned prior to
the completion of the operation, is equivalent@% of all issued Shares.

“Stock Exchange” means the TSX Venture Exchangéoaramhy other recognized
stock exchange on which the Shares of the Companyaaled.

“Voting Shares” mean the Company’s shares whichadnordance with their

modalities or the terms of a shareholders’ agre¢ncenfer upon their bearer the
right to vote during the election of the Compargiiectors.
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SCHEDULE C

RESOLUTION APPROVING THE SALE OF LOANS TO THE PALOS FUND

To be passed by Shareholders at the Meeting

BE IT RESOLVED THAT:

1.

the sale of up to US$250 million of loans by IOUh@al Inc., a Delaware corporation that is
a wholly-owned subsidiary of IOU Financial Inc.€tfCorporation”), to the Palos/IOU High
Yield Fund (the Fund”), a fund managed by Palos Management Inc., dwve60 month
period following the date of the approval by theri@wation’s shareholders of the present
resolution, pursuant to debt assignment agreenfir@sAgreements), is hereby ratified,
authorized and approved;

notwithstanding that this resolution has been ghbgehe shareholders of the Corporation,
the directors of the Corporation are hereby autledrand empowered, without further notice
to, or approval of, the shareholders of the Corpamna (i) to amend the terms of the
Agreements to the extent permitted therein; apd (iey deem it necessary and advisable, to
terminate any such transactions or any such Agretsne

all of the transactions ancillary to the impleméotaof such transactions and the Agreements
as described herein are hereby authorized and agghrand

any officer or director of the Corporation is herelnthorized and directed for and on behalf
of the Corporation to execute or cause to be erdcuinder the seal of the Corporation or
otherwise, the Agreements and to deliver or caube tdelivered all such other documents,
agreements or instruments, and to perform or ciaulse performed all such other acts and
things, as such officer or director shall determimée necessary or desirable to give full
effect to this resolution and the matters authdribereby, such determination to be
conclusively evidenced by the execution and defividrsuch documents, agreements or
instruments or the performing or causing to begraréd of such other acts or things.
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SCHEDULE D
RESOLUTION APPROVING THE PROPOSED SHARE CAPITAL
To be passed by Shareholders at the Meeting

ARTICLES OF AMENDMENT

BE IT RESOLVED THAT:

1. The articles of IOU Financial Inc. (th€brporation”), as amended, be further amended as
follows:

@ by changing the authorized share capital®@fibrporation by creating a new class of
shares designated as Common Shares, the rightleges, restrictions and conditions
attached thereto being described in Schedule “Dhisfinformation Circular;

(b) by changing, upon the issuance of the Caatéiof Amendment in respect of these
Articles, each of the Class B Common Shagdigns a droit de vote multiple
catégorie B issued and outstanding immediately prior to $suance of the said
Certificate of Amendment into one (1) Common Share;

(©) by changing, upon the issuance of the Caatiiof Amendment in respect of these
Articles, each of the Class B Common Shares regédiaeissuance into one (1)
Common Share;

(d) by cancelling the authorized but unissued <lassubordinate sharesctions
subalternes votantes catégorg, Class A preferred shareacions privilégiées
catégorie A and Class B preferred sharast{ons privilégiées catégorie) Band

(e by repealing and replacing Schedule A to thsificate and Articles of Continuance
dated February 15, 1982, Schedule A-1 to the @atiEf and Articles of Amendment
dated October 18, 1985, Schedule A to the Cettiifiaad Articles of Amendment
dated May 2, 1994 and the provisions containedeirti& 4 of the Certificate and
Articles of Amendment dated May 29, 1995, all ofethdescribe the Corporation’s
authorized share capital, with Schedule “D” of thirmation Circular; and

2. Notwithstanding any approval of the shareholderfiergin provided, the Corporation’s
Board of Directors may, in its sole discretion,ake this special resolution and abandon the
modification of its share capital before it is attepon without further approval of the
shareholders.

3. Any officer or director of the Corporation be aratk of them is hereby authorized, for and
on behalf of the Corporation, to execute and delorecause to be delivered Articles of
Amendment under tHRusiness Corporations A@Québec), and to execute and deliver such
other documents and instruments and take such attiens as such officer or director may
determine to be necessary or advisable to implethenspecial resolution and the matters
authorized thereby.
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SCHEDULE E
PROPOSED SHARE CAPITAL OF

FINANCIERE IOU INC.
and its version
IOU FINANCIAL INC.
(the* Corporation™)

The Corporation is authorized to issue an unlimitechber of common shares without par value.

The common shares shall have attached theretoltbwihg rights:
@ Each common share shall entitle the holder theieafe (1) vote at all meetings of the
shareholders of the Corporation.

(b) The holders of the common shares shall be entdlezteive non-cumulative dividends, as and
when declared by the board of directors.

(c) In the event of the liquidation or dissolution dfetCorporation, whether voluntary or
involuntary, the holders of the common shares dhalentitled to receive the remaining
property of the Corporation.
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