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PART I.   FINANCIAL INFORMATION



ITEM 1.   FINANCIAL STATEMENTS

FIRST CASH FINANCIAL SERVICES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

March 31, December 31,

2010 2009 2009
(unaudited)

(in thousands)
ASSETS

Cash and cash equivalents $ 47,323 $ 20,775 $ 26,777
Service fees receivable 8,559 6,617 8,263
Pawn receivables 55,900 43,279 53,719
Short-term loan receivables, net of allowance of $146, $98 and

$186, respectively 2,453 2,145 3,076
Inventories 31,435 25,916 34,437
Prepaid expenses and other current assets 4,148 4,062 7,093
Current assets of discontinued operations 1,581 9,563 3,221

Total current assets 151,399 112,357 136,586

Property and equipment, net 51,091 41,974 47,980
Goodwill and intangible assets, net 71,589 74,193 70,252
Other 1,599 1,751 1,467
Long-term assets of discontinued operations - 14,806 -

Total assets $ 275,678 $ 245,081 $ 256,285

LIABILITIES AND STOCKHOLDERS' EQUITY
Current portion of notes payable $ 3,603 $ 4,580 $ 4,111
Accounts payable 2,580 1,822 1,801
Accrued liabilities 18,630 13,766 18,183
Income taxes payable and deferred taxes payable 10,000 6,595 10,958
Current liabilities of discontinued operations - 832 238

Total current liabilities 34,813 27,595 35,291

Revolving credit facility - 45,000 -
Notes payable, net of current portion 4,678 8,232 5,265
Deferred income tax liabilities 5,225 - 3,290

Total liabilities 44,716 80,827 43,846

Stockholders' equity:
Preferred stock - - -
Common stock 369 361 367
Additional paid-in capital 121,036 112,797 117,892
Retained earnings 210,165 159,562 198,083
Accumulated other comprehensive income (loss) (3,196) (11,054) (6,491)
Common stock held in treasury, at cost (97,412) (97,412) (97,412)

Total stockholders' equity 230,962 164,254 212,439

Total liabilities and stockholders' equity $ 275,678 $ 245,081 $ 256,285

The accompanying notes are an integral part
of these condensed consolidated financial statements.

FIRST CASH FINANCIAL SERVICES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended March 31,

2010 2009
(unaudited)

(in thousands, except per share amounts)
Revenue:

Pawn merchandise sales $ 60 774 $ 49 606



Pawn merchandise sales $ 60,774 $ 49,606

Pawn service fees 22,822 17,608
Short-term loan and credit services fees 13,262 12,796
Other 355 412

97,213 80,422

Cost of revenue:
Cost of goods sold 37,528 28,544
Short-term loan and credit services loss provision 2,098 2,223
Other 34 33

39,660 30,800

Net revenue 57,553 49,622

Expenses and other income:
Store operating expenses 27,749 24,361
Administrative expenses 9,603 8,086
Depreciation and amortization 2,534 2,422
Interest expense 140 236
Interest income (4) (50)

40,022 35,055

Income from continuing operations before income taxes 17,531 14,567

Provision for income taxes 6,487 5,360

Income from continuing operations 11,044 9,207

Income from discontinued operations, net of tax 1,038 2,036

Net income $ 12,082 $ 11,243

Basic income per share:
Income from continuing operations $ 0.37 $ 0.32
Income from discontinued operations 0.03 0.07

Net income per basic share $ 0.40 $ 0.39

Diluted income per share:
Income from continuing operations $ 0.36 $ 0.31
Income from discontinued operations 0.03 0.07

Net income per diluted share $ 0.39 $ 0.38

The accompanying notes are an integral part
of these condensed consolidated financial statements.

FIRST CASH FINANCIAL SERVICES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(unaudited, in thousands)

Three Months Ended March 31,

2010 2009

Shares Amount Shares Amount

Preferred stock - $ - - $ -

Common stock:



Co o  stoc :

Balance, beginning of period 36,697 367 36,099 361
Exercise of stock options and warrants, including

income tax benefit 245 2 - -

Balance, end of period 36,942 369 36,099 361

Additional paid-in capital:
Balance, beginning of period 117,892 112,750
Exercise of stock options and warrants, including

income tax benefit 3,108 -
Share-based compensation expense 36 122
Distribution to joint venture - (75)

Balance, end of period 121,036 112,797

Retained earnings:
Balance, beginning of period 198,083 148,319
Net income 12,082 11,243

Balance, end of period 210,165 159,562

Accumulated other comprehensive loss:
Balance, beginning of period (6,491) (9,568)
Currency translation adjustment, net of tax 3,295 (1,486)

Balance, end of period (3,196) (11,054)

Treasury Stock:
Balance, beginning of period 6,840 (97,412) 6,840 (97,412)
Repurchases of treasury stock - - - -

Balance, end of period 6,840 (97,412) 6,840 (97,412)

Total Stockholders' Equity $ 230,962 $ 164,254

The accompanying notes are an integral part
of these condensed consolidated financial statements.

 

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited, in thousands)

Three Months Ended March 31,

2010 2009

Net income $ 12,082 $ 11,243
Other comprehensive income (loss):

Currency translation adjustment, net of tax expense of $1,935 and benefit
of $865, respectively 3,295 (1,486)

Comprehensive income $ 15,377 $ 9,757

The accompanying notes are an integral part
of these condensed consolidated financial statements.

FIRST CASH FINANCIAL SERVICES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended March 31,

2010 2009
(unaudited, in thousands)



Cash flow from operating activities:
Net income $ 12,082 $ 11,243
Adjustments to reconcile net income to net cash flow provided by operating activities:

Depreciation and amortization 2,534 2,491
Deferred income taxes - (482)
Share-based compensation 36 122
Non-cash portion of credit loss provision 367 269

Changes in operating assets and liabilities:
Automotive finance receivables 1,057 2,718
Finance and service fees receivable (71) 25
Inventories 6,443 3,752
Prepaid expenses and other assets 2,921 2,875
Income taxes payable (1,033) 2,111
Accounts payable and accrued liabilities 546 (3,344)

Net cash flow provided by operating activities 24,882 21,780

Cash flow from investing activities:
Pawn customer receivables (3,079) (1,420)
Short-term loan customer receivables 308 844
Purchases of property and equipment (3,548) (3,201)
Distribution to joint venture - (75)

Net cash flow used in investing activities (6,319) (3,852)

Cash flow from financing activities:
Payments of debt (1,521) (26,566)
Proceeds from exercise of stock options and warrants 1,920 -
Income tax benefit from exercise of stock options and warrants 1,190 -

Net cash flow provided by (used in) financing activities 1,589 (26,566)

Effect of exchange rates on cash 394 407

Change in cash and cash equivalents 20,546 (8,231)
Cash and cash equivalents at beginning of the period 26,777 29,006

Cash and cash equivalents at end of the period $ 47,323 $ 20,775

Supplemental disclosure of cash flow information:
Cash paid during the period for:

Interest $ 114 $ 438

Income taxes $ 5,483 $ (402)

Supplemental disclosure of non-cash investing activity:
Non-cash transactions in connection with pawn receivables settled through

forfeitures of collateral transferred to inventories $ 25,333 $ 20,041

The accompanying notes are an integral part
of these condensed consolidated financial statements.

FIRST CASH FINANCIAL SERVICES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

Note 1 - Significant Accounting Policies

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements, including the notes thereto, include the accounts of First Cash Financial Services, Inc.
(the "Company"), and its wholly-owned subsidiaries. In addition, the accompanying condensed consolidated financial statements include the accounts of Cash &
Go, Ltd., a Texas limited partnership that operates financial services kiosks inside convenience stores, in which the Company has a 50% ownership interest. All
significant intercompany accounts and transactions have been eliminated.

Such unaudited consolidated financial statements are condensed and do not include all disclosures and footnotes required by generally accepted accounting
principles in the United States of America for complete financial statements. Such interim period financial statements should be read in conjunction with the
Company's consolidated financial statements, which are included in the Company's December 31, 2009 Annual Report on Form 10-K. The condensed
consolidated financial statements as of March 31, 2010 and for the three month periods ended March 31, 2010 and 2009 are unaudited, but in management's
opinion, include all adjustments (consisting of only normal recurring adjustments) considered necessary to present fairly the financial position, results of



operations and cash flow for such interim periods. Operating results for the period ended March 31, 2010 are not necessarily indicative of the results that may be
expected for the full fiscal year.

The functional currency for the Company's Mexican subsidiaries is the Mexican peso. Accordingly, the assets and liabilities of these subsidiaries are translated
into U.S. dollars at the exchange rate in effect at each balance sheet date, and the resulting adjustments are accumulated in other comprehensive income (loss) as a
separate component of stockholders' equity. Revenue and expenses are translated at the monthly average exchange rates occurring during each year.

Certain amounts in prior year comparative presentations have been reclassified in order to conform to the 2010 presentation.

Recent Accounting Pronouncements

In May 2009, the FASB issued ASC 855-10, "Subsequent Events" ("ASC 855-10"), which establishes principles and standards related to the accounting for and
disclosure of events that occur after the balance sheet date but before the financial statements are issued. ASC 855-10 requires an entity to recognize, in the
financial statements, subsequent events that provide additional information regarding conditions that existed at the balance sheet date. Subsequent events that
provide information about conditions that did not exist at the balance sheet date shall not be recognized in the financial statements under ASC 855-10. ASC 855-
10 was effective for interim and annual reporting periods on or after June 15, 2009. The adoption of ASC 855-10 did not have a material effect on the Company's
financial position or results of operations. In February 2010, the FASB issued ASU 2010-09 "Subsequent Events - Amendments to Certai n Recognition and
Disclosure Requirements" ("ASU 2010-09"), which removed the requirements in ASC 855-10 for an SEC filer to disclose the date through which subsequent
events have been evaluated for both issued and revised financial statements.  ASU 2010-09 became effective upon issuance and the adoption of ASU 2010-09 did
not have a material effect on the Company's financial position or results of operations.

In June 2009, the FASB issued revised guidance on the accounting for variable interest entities. The revised guidance, which was issued as Statement of Financial
Accounting Standards No. 167, "Amending FASB Interpretation No. 46(R)," was adopted into the ASC in section 810-10-65 in December 2009 through the
issuance of ASU 2009-17. The revised guidance amends FASB Interpretation No. 46(R), "Consolidation of Variable Interest Entities," in determining whether an
enterprise has a controlling financial interest in a variable interest entity. This determination identifies the primary beneficiary of a variable interest entity as the
enterprise that has both the power to direct the activities of a variable interest entity that most significantly impacts the entity's economic performance, and the
obligation to absorb losses or the right to receive benefits of the entity that could potentially be significant to the variable interest entity. The revi sed guidance
requires ongoing reassessments of whether an enterprise is the primary beneficiary and eliminates the quantitative approach previously required for determining
the primary beneficiary. ASC 810-10-65 was effective for fiscal years beginning after November 15, 2009. The adoption of ASC 810-10-65 did not have a
material effect on the Company's financial position or results of operations.

In January 2010, the FASB issued revised guidance intended to improve disclosures related to fair value measurements. The revised guidance, which was issued
as ASU 2010-6, "Fair Value Measurements and Disclosures (Topic 820): Improving Disclosures about Fair Value Measurements," was adopted into the
Accounting Standards Codification in subtopic 820-10, which requires new disclosures as well as clarifies certain existing disclosure requirements. New
disclosures under this guidance require separate information about significant transfers in and out of Level 1 and Level 2 and the reason for such transfers, and
also require purchases, sales, issuances, and settlements information for Level 3 measurement to be included in the roll-forward of activity on a gross basis. The
guidance also clarifies the requirement to determine the level of disaggregation for fair value measurement disclosures and the requirement to disclose valuation
techniques and inputs used for both recurring and n onrecurring fair value measurements in either Level 2 or Level 3. ASU 2010-06 was effective for reporting
periods beginning after December 15, 2009, except for the roll-forward of activity on a gross basis for Level 3 fair value measurement, which will be effective for
reporting periods beginning after December 15, 2010. The adoption of ASU 2010-6 did not have a material effect on the Company's financial statement
disclosures.

Note 2 - Earnings Per Share

The following table sets forth the computation of basic and diluted earnings per share (unaudited, in thousands, except per share data):

Three Months Ended March 31,

2010 2009
Numerator:

Income from continuing operations for calculating
basic and diluted earnings per share $ 11,044 $ 9,207

Income from discontinued operations 1,038 2,036

Net income for calculating basic and diluted
earnings per share $ 12,082 $ 11,243

Denominator:
Weighted-average common shares for calculating

basic earnings per share 29,981 29,258
Effect of dilutive securities:

Stock options, warrants and restricted stock 753 647

Weighted-average common shares for calculating
diluted earnings per share 30,734 29,905

Basic earnings per share:
Income from continuing operations $ 0.37 $ 0.32
Income from discontinued operations 0.03 0.07

Net income per basic share $ 0.40 $ 0.39

Diluted earnings per share:



Income from continuing operations $ 0.36 $ 0.31
Income from discontinued operations 0.03 0.07

Net income per diluted share $ 0.39 $ 0.38

Note 3 - Revenue, Cost of Revenue and Customer Receivables

The following table details the major components of revenue and cost of revenue from continuing operations for the three months ended March 31, 2010 and
2009 (unaudited, in thousands):

Three Months Ended March 31,

2010 2009
Revenue:

Pawn retail merchandise sales $ 40,768 $ 33,701
Pawn scrap jewelry sales 20,006 15,905
Pawn service fees 22,822 17,608
Short-term loan and credit services fees 13,262 12,796
Other 355 412

97,213 80,422

Cost of revenue:
Cost of goods sold - pawn retail merchandise 24,060 19,180
Cost of goods sold - pawn scrap jewelry 13,468 9,364
Short-term loan and credit services loss provision 2,098 2,223
Other 34 33

39,660 30,800

Net revenue $ 57,553 $ 49,622

The following table details selected assets from continuing operations as of March 31, 2010 and March 31, 2009 (unaudited, in thousands):

Balance at March 31,

2010 2009
Customer receivables:

Pawn receivables $ 55,900 $ 43,279
Short-term loan receivables 2,599 2,243

58,499 45,522
CSO short-term loans held by independent third-party (1) 10,684 10,221
Allowance for doubtful accounts (2) (836) (658)

$ 68,347 $ 55,085

(1) CSO loans outstanding are from an independent third-party lender and are not included on the Company's balance sheet (see
Note 4).

(2) Includes allowance related to short-term loans and the Company's estimated fair value of its liability under the letters of
credit guaranteeing CSO loans.

Note 4 - Guarantees

The Company offers a fee-based credit services organization program ("CSO program") to assist consumers, primarily in Texas markets, in obtaining credit.
Under the CSO program, the Company assists customers in applying for a short-term loan from an unaffiliated, non-bank, consumer lending company (the
"Independent Lender") and issues the Independent Lender a letter of credit to guarantee the repayment of the loan. The loans made by the Independent Lender to
credit services customers of the Company, which the Company does not record on its balance sheet, range in amount from $50 to $1,500, have terms of 7 to 180
days and bear interest at a rate of less than 10% on an annualized basis. As defined by ASC 810-10-65 (formerly Financial Interpretation No. 46), the Independent
Lender is considered a variable interest entity of the Company. The Company does not have any ownership interest in the Independent Lender, does not exercise
control over it, and therefore, is not deemed to be the primary beneficiary and does not consolidate the Independent Lender's results with its results.

The letters of credit under the CSO program constitute a guarantee for which the Company is required to recognize, at the inception of the guarantee, a liability
for the fair value of the obligation undertaken by issuing the letters of credit. The Independent Lender may present the letter of credit to the Company for payment
if the customer fails to repay the full amount of the loan and accrued interest after the due date of the loan. Each letter of credit expires approximately 30 days
after the due date of the loan. The Company's maximum loss exposure under all of the outstanding letters of credit issued on behalf of its customers to the
Independent Lender as of March 31, 2010 was $11,835,000 compared to $11,355,000 at March 31, 2009. According to the letters of credit, if the borrower
defaults on the loan, the Company will pay the Independent Lender the principal, accrued interest, insufficient funds fee, and late fees, all of which the Company
records as a component of its credit lo ss provision. The Company is entitled to seek recovery, directly from its customers, of the amounts it pays the Independent



Lender in performing under the letters of credit. The Company records the estimated fair value of the liability under the letters of credit as a component of
accrued liabilities.

Note 5 - Fair Value Measurements

The Company adopted the provisions of ASC 820-10 on January 1, 2008 for financial assets and liabilities, and, January 1, 2009 for nonfinancial assets that are
recognized or disclosed in the financial statements on a nonrecurring basis. The fair value of the customer receivables from the discontinued Auto Master
operation was estimated based upon anticipated rates of return required by prospective purchasers as derived from discussions with third party purchasers of
finance receivables and industry consultants knowledgeable of historical valuations for similar customer receivable portfolios. This estimate included adjustments
to reflect the timing and probability of the expected cash flows from the collections and/or sale of these receivables. As required by ASC 820-10-35-37, which
establishes standards for determining fair value measurements, financial assets and liabilities are classified based on the lowest level of input that is significant to
the fair value measurement. The Compan y's assessment of the significance of a particular input to the fair value measurement requires judgment, and may affect
the valuation of the fair value of assets and liabilities and their placement within the fair value hierarchy levels. The following table summarizes the valuation of
the Company's financial instruments by ASC 820-10-35-37 pricing levels as of March 31, 2010 and 2009 (unaudited, in thousands):

Fair Value Measurements Using

Quoted
Prices In
Active Significant

Markets For Other Significant
Automotive Identical Observable Unobservable Total

Finance Assets Inputs Inputs Gains
Balance at: Receivables (Level 1) (Level 2) (Level 3) (Losses)

March 31, 2010 $ 1,581 $ - $ - $ 1,581 $ -

March 31, 2009 $ 7,486 $ - $ - $ 7,486 $ -

The following table summarizes the changes in the fair value of the Company's level 3 assets (unaudited, in thousands):

Three Months Ended March 31,

2010 2009
Level 3 Assets - Automotive Finance Receivables:

Balance at beginning of period $ 2,638 $ 10,204
Net cash collections of principal (2,025) (7,019)
Adjustments for realized gains from collections 968 4,301

Balance at end of period $ 1,581 $ 7,486

Note 6 - Income Taxes

The Company files federal income tax returns in the United States and Mexico, as well as multiple state and local income tax returns in the United States. The
Company's U.S. federal and state income tax returns are not subject to examination for the tax years prior to 2006, with the exception of three states. With respect
to Mexico, the years prior to 2003 are closed to examination. The Company was notified by the U.S. Internal Revenue Service in April of 2009 that its U.S.
federal income tax returns for the years ended December 31, 2006 and 2007 are being examined. Additionally, one of the Mexican subsidiaries is under an
income tax examination for its 2006 and 2007 tax years by a Mexican tax authority.

Note 7 - Discontinued Operations

Short-Term Loan Operations

In December 2009, the Company reached an agreement to sell all 22 of its stores located in California, Washington and Oregon ("West Coast stores") to privately-
held California Check Cashing Stores, LLC. This decision is the result of the Company's strategy to increase focus on its pawn operations and further reduce
regulatory exposure from payday lending products. Associated with these store closings, the Company has incurred net, after-tax operating losses of $111,000 in
the first quarter of 2010 and after-tax operating profit of $412,000, or $0.01 per share, in the first quarter of 2009.

The Company completed the sale of eight short-term/payday loan stores in Michigan to another operator in the third quarter of 2009 and closed the remaining
four stores in Michigan. In addition, five under-performing short-term loan/credit services stores in Texas were closed during the first quarter of 2009 and four
such stores were closed during the second quarter of 2009. Associated with this sale and these store closings, the Company recorded after-tax charges of
$702,000, or $0.02 per share, in the first quarter of 2009.

All revenue, expenses and income reported in these financial statements have been adjusted to reflect reclassification of these discontinued operations. The
carrying amounts of the assets and liabilities for these discontinued operations at March 31, 2010 were immaterial. The carrying amounts of the assets for these
discontinued operations at March 31, 2009 included receivables of $2,945,000, which were classified as a component of current assets. In addition, property and
equipment of $566,000 was classified as a component of non-current assets. The carrying amounts of the liabilities for these discontinued operations at March 31,
2009 were immaterial.

The following table summarizes the operating results, including gains or losses from disposition, of the West Coast, Michigan and certain Texas short-term
loan/credit services stores which have been reclassified as discontinued operations in the condensed consolidated statements of operations for the three months
ended March 31, 2010 and 2009 (unaudited, in thousands):

Three Months Ended March 31,

2010 2009
Revenue $ 39 $ 2,777



Cost of revenue (70) (286)

Net revenue (31) 2,491

Expenses and other (gain) loss:
Operating and administrative expenses 80 1,935
Depreciation and amortization - 154
Net loss on sale or disposal - 831

80 2,920

Loss before taxes (111) (429)

Tax benefit - 139

Net loss $ (111) $ (290)

Auto Master Buy-Here/Pay-Here Operation

The Company discontinued its Auto Master buy-here/pay-here automotive operation in 2008. Under a collection services agreement, a third-party is collecting the
Company's outstanding Auto Master customer notes receivable, which are being reported by the Company as a discontinued asset. After-tax net income from the
discontinued Auto Master operation during the first quarter of 2010 was $1,150,000, or $0.03 per share. These earnings reflect collections of the remaining
customer receivable portfolio in excess of anticipated collections based on an assumed liquidation fair value. During the current quarter, the Company realized net
cash collections of $2,025,000 on these accounts and recorded a pre-tax benefit of approximately $968,000 from these cash collections as compared to the
estimated fair value of the receivables carried on the Company's books. The Company believes cash collections of these Auto Master receivables will decline
during the remainder of 2010, as the outstanding receivable balances are fully collected and/or written-off. In addition, the Company recorded a gain of
approximately $293,000, related to the 2010 first quarter sale of certain commercial real estate associated with the discontinued Auto Master operation. At March
31, 2010, the remaining Auto Master gross customer receivables, net of estimated collection costs, totaled approximately $7,964,000, which the Company is
carrying, as a component of current assets, at an estimated fair value of $1,581,000.

The following table summarizes the operating results of Auto Master, which have been reclassified as discontinued operations in the condensed consolidated
statements of operations, for the three months ended March 31, 2010 and 2009 (unaudited, in thousands):

Three Months Ended March 31,

2010 2009
Revenue $ - $ 124
Cost of revenue - (115)

Net revenue - 9

Expenses and other (gain) loss:
Operating and administrative expenses 111 629
Gain on excess collections (968) (4,301)
Gain on sale of real estate (293) -

(1,150) (3,672)

Contribution before taxes 1,150 3,681

Tax expense - (1,355)

Net contribution $ 1,150 $ 2,326

Note 8 - Subsequent Event

The Company's long-term line of credit with two commercial lenders (the "Credit Facility") matured on April 15, 2010. At March 31, 2010 and the subsequent
maturity date of April 15, 2010, the Company had no outstanding balance under the Credit Facility. The Company entered into a new, unsecured credit agreement
with the same two commercial lenders on April 30, 2010 (the "Unsecured Credit Facility"). Under the Unsecured Credit Facility, which expires in April 2012, the
Company has $25,000,000 available for borrowing and the amount can be increased to $50,000,000, subject to lender approval. The Unsecured Credit Facility
bears interest at the prevailing LIBOR rate plus a fixed interest rate margin of 2.0%. Under the terms of the Unsecured Credit Facility, the Company is required to



maintain certain financial ratios and comply with certain financial covenants. The Company was in compliance with the requirements and covenants of the
Unsecured Credit Facility as of May 3, 2010.

ITEM 2.   MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

GENERAL

Pawn operations generated 86% of the Company's revenue from continuing operations during the first three months of 2010. The Company's pawn revenue is
derived primarily from service fees on pawn loans and merchandise sales of forfeited pawn collateral and used goods purchased directly from the general public.
The Company accrues pawn service charge revenue on a constant-yield basis over the life of the pawn loan for all pawns that the Company deems collection to be
probable based on historical pawn redemption statistics. If a pawn loan is not repaid prior to the expiration of the automatic extension period, if applicable, the
property is forfeited to the Company and transferred to inventory at a value equal to the principal amount of the loan, exclusive of accrued interest.

The Company's short-term consumer loan revenue, which is approximately 14% of year-to-date revenue from continuing operations, is derived primarily from
fees on short-term loans and credit services fees. The Company recognizes service fee income on short-term loans on a constant-yield basis over the life of the
short-term loan, which is generally thirty-one days or less. The net defaults on short-term loans and changes in the short-term loan valuation reserve are charged
to the short-term loan credit loss provision. The credit loss provision is based primarily upon historical credit loss experience, with consideration given to recent
credit loss trends, delinquency rates, economic conditions and management's expectations of future credit losses. See additional discussion of the credit loss
provision, and related allowances/accruals, in the section titled "Results of Continuing Operations."

The Company offers a fee-based credit services organization program ("CSO program") to assist customers, primarily in Texas markets, in obtaining credit.
Under the CSO program, the Company assists customers in applying for a short-term loan from an independent, non-bank, consumer lending company (the
"Independent Lender") and issues the Independent Lender a letter of credit to guarantee the repayment of the loan. The Company recognizes credit services fees
ratably over the life of the loan made by the Independent Lender. The loans made by the Independent Lender to credit services customers of the Company have
terms of 7 to 180 days. The Company records a liability for the estimated fair value of the liability under the letters of credit. The credit loss provision is based
primarily upon historical credit loss experience, with consideration given to recent credit loss trends, delinquency rates, economic conditions and management's
expectations of future credit losse s. See additional discussion of the credit loss provision, and related allowances/accruals, in the section titled "Results of
Continuing Operations."

OPERATIONS AND LOCATIONS

As of March 31, 2010, the Company had 559 locations in eight U.S. states and 19 states in Mexico, which represents a net store-count increase of 12% over the
past twelve months. A total of 14 new store locations were added during the first quarter of 2010. The following table details store counts for the three months
ended March 31, 2010:

U.S. Mexico Total
Locations Locations Locations

Three Months Ended March 31, 2010
Total locations, beginning of period 217 329 546 
New locations opened - 14 14 
Locations closed or consolidated (1) - (1)

Total locations, end of period 216 343 559 

U.S. locations include 97 pawn stores and 119 short-term loan stores. The Company closed one under-performing U.S. short-term loan store in the first quarter of
2010. Mexico locations are comprised of 297 large format pawn stores and 46 smaller format CashYa! pawn/short-term loan stores. At March 31, 2010, the
Company's credit services operations also include an internet distribution channel for customers in the states of Maryland and Texas.

For the three months ended March 31, 2010, the Company's 50% owned joint venture, Cash & Go, Ltd., operated a total of 39 kiosks located inside convenience
stores in the state of Texas, which are not included in the above table.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities, related revenue and expenses, and disclosure of gain and loss
contingencies at the date of the financial statements. Such estimates and assumptions are subject to a number of risks and uncertainties, which may cause actual
results to differ materially from the Company's estimates. Both the significant accounting policies that management believes are the most critical to aid in fully
understanding and evaluating the reported financial results and the effects of recent accounting pronouncements have been reported in the Company's 2009
Annual Report on Form 10-K.

The functional currency for the Company's Mexican subsidiaries is the Mexican peso. The assets and liabilities of these subsidiaries are translated into U.S.
dollars at the exchange rate in effect at each balance sheet date, and the resulting adjustments are accumulated in other comprehensive income (loss) as a separate
component of stockholders' equity. Revenue and expenses are translated at the monthly average exchange rates occurring during each year.

The Company's management reviews and analyzes certain operating results, in Mexico, on a constant currency basis because the Company believes this better
represents the Company's underlying business trends. See additional discussion of constant currency operating results provided in the section titled "Non-GAAP
Financial Information."

Stores included in the same-store revenue calculations are those stores that were opened prior to the beginning of the prior year comparative period and are still
open. Also included are stores that were relocated during the year within a specified distance serving the same market, where there is not a significant change in
store size and where there is not a significant overlap or gap in timing between the opening of the new store and the closing of the existing store. Non-retail sales
of scrap jewelry are included in same-store revenue calculations.



Operating expenses consist of all items directly related to the operation of the Company's stores, including salaries and related payroll costs, rent, utilities,
equipment, advertising, property taxes, licenses, supplies and security. Administrative expenses consist of items relating to the operation of the corporate office,
including the compensation and benefit costs of corporate management, area supervisors and other operations management personnel, collections operations and
personnel, accounting and administrative costs, information technology costs, liability and casualty insurance, outside legal and accounting fees and stockholder-
related expenses.

Recent Accounting Pronouncements

See discussion in Note 1 of Notes to Condensed Consolidated Financial Statements.

RESULTS OF CONTINUING OPERATIONS

Three Months Ended March 31, 2010 Compared To The Three Months Ended March 31, 2009

The following table details the components of revenue for the three months ended March 31, 2010, as compared to the three months ended March 31, 2009
(unaudited, in thousands). Constant currency results exclude the effects of foreign currency translation and are calculated by translating current year results at
prior year average exchange rates. The Company's management reviews and analyzes business results in a constant currency because the Company believes this
better represents the Company's underlying business trends.

Three Months Ended
March 31, Increase/(Decrease)

Constant Currency

2010 2009 Increase/(Decrease) Basis

Domestic revenue:
Pawn retail merchandise sales $ 18,458 $ 17,057 $ 1,401 8 % 8 %
Pawn scrap jewelry sales 10,066 6,768 3,298 49 % 49 %
Pawn service fees 10,772 8,697 2,075 24 % 24 %
Short-term loan and credit services fees 12,202 11,985 217 2 % 2 %
Other 348 405 (57) (14)% (14)%

51,846 44,912 6,934 15 % 15 %

Foreign revenue:
Pawn retail merchandise sales 22,310 16,644 5,666 34 % 19 %
Pawn scrap jewelry sales 9,940 9,137 803 9 % 9 %
Pawn service fees 12,050 8,911 3,139 35 % 20 %
Short-term loan and credit services fees 1,060 811 249 31 % 16 %
Other 7 7 - - (11)%

45,367 35,510 9,857 28 % 17 %

Total revenue:
Pawn retail merchandise sales 40,768 33,701 7,067 21 % 14 %
Pawn scrap jewelry sales 20,006 15,905 4,101 26 % 26 %
Pawn service fees 22,822 17,608 5,214 30 % 22 %
Short-term loan and credit services fees 13,262 12,796 466 4 % 3 %
Other 355 412 (57) (14)% (14)%

$ 97,213 $ 80,422 $ 16,791 21 % 16 %

The following table details pawn receivables, short-term loan receivables, and active CSO loans outstanding from an independent third-party lender as of March
31, 2010, as compared to March 31, 2009 (unaudited, in thousands). Constant currency results exclude the effects of foreign currency translation and are
calculated by translating current year balances at the prior year end-of-period exchange rate.

Balance at March 31, Increase
Constant Currency

2010 2009 Increase Basis

Domestic customer receivables and CSO loans outstanding:
Pawn receivables $ 26,161 $ 22,903 $ 3,258 14 % 14 %
Short-term loan receivables, net of allowance 1,529 1,448 81 6 % 6 %
CSO short-term loans held by independent

third-party (1) 9,994 9,661 333 3 % 3 %

37,684 34,012 3,672 11 % 11 %

Foreign customer receivables:
Pawn receivables 29,739 20,376 9,363 46 % 25 %
Short-term loan receivables, net of allowance 924 697 227 33 % 13 %



30,663 21,073 9,590 46 % 24 %

Total customer receivables and CSO loans outstanding:
Pawn receivables 55,900 43,279 12,621 29 % 19 %
Short-term loan receivables, net of allowance 2,453 2,145 308 14 % 8 %
CSO short-term loans held by independent

third-party (1) 9,994 9,661 333 3 % 3 %

$ 68,347 $ 55,085 $ 13,262 24 % 16 %

(1)    CSO short-term loans outstanding are comprised of the principal portion of active CSO loans outstanding from an independent third-party lender, which are
not included on the Company's balance sheet, net of the Company's estimated fair value of its liability under the letters of credit guaranteeing the loans.

Store Operations

The overall increase in year-over-year revenue was due primarily to a combination of significant same-store pawn revenue growth and the opening of new pawn
stores. Same-store revenue in the pawn stores (stores that were in operation during all of the first quarter of both 2009 and 2010) increased by 14% for the first
quarter of 2010. The revenue growth from Mexico is reflective of continued maturation of stores in Mexico, where the Company has concentrated the majority of
its store openings over the past several years. Revenue growth in the United States was primarily the result of strong demand for pawn loans and increased
revenue from scrap jewelry sales. Revenue generated by the new stores opened since January 1, 2009 increased by $5,984,000, compared to the same quarter last
year.

Combined pawn retail and scrap jewelry sales increased by 23% for the quarter, with Mexico stores recording 25% growth, and U.S. stores 20% growth. The 26%
increase in pawn scrap jewelry sales during the first quarter of 2010 was primarily due to a 20% increase in the weighted-average selling price of scrap gold and a
3% increase in the quantity of scrap jewelry sold. The total volume of gold scrap jewelry sold in the first quarter of 2010 was 17,205 ounces at an average cost of
$783 per ounce and an average selling price of $1,106 per ounce.

Revenue from pawn service fees were up 30%, which was composed of a 24% increase in the U.S. markets and a 35% increase in Mexico markets. The increase
in revenues was reflective of growth in pawn receivables of 14% in the United States, which has a mostly mature store base, and 46% in Mexico, where almost
half of the stores are less than three years old. The increases in pawn service fees and receivables were the result of strong consumer credit demand in most
markets, new stores, store maturation and the strengthening of the peso in Mexico, which more than offset slight demand weakness in certain U.S./Mexico border
markets. Service fees from short-term loans and credit services increased 4% compared to the first quarter of 2009, which was consistent with the increase in
outstanding short-term loans and CSO transaction volumes.

The gross profit margin on pawn merchandise sales was 38% during the first quarter of 2010, compared to 42% during the first quarter of 2009. The retail pawn
merchandise margin, which excludes scrap jewelry sales, was 41% during the first quarter of 2010, compared to 43% in the first quarter of 2009. Gross margin on
sales of scrap jewelry was 33% during the first quarter of 2010, compared to 41% in the first quarter of 2009. The decrease in retail margins was reflective of a
competitive consumer retailing environment and higher costs associated with jewelry acquisition, while the change in the scrap margin was reflective of higher
costs associated with jewelry acquisition. Pawn inventories increased over the prior year by 21%, which was reflective of growth in pawn receivable balances,
especially in Mexico. At March 31, 2010, the Company's pawn inventories were comprised of 47% gold jewelry, 34% electronics, 8% tools and 11% other.

The Company's short-term loan and credit services loss provision was 16% of short-term loan and credit services fee revenue during the first quarter of 2010,
compared to 17% in the first quarter of 2009. The Company's loss reserve on short-term loan receivables increased to $146,000, or 5.6% of the gross receivable
balance at March 31, 2010, compared to $98,000, or 4.4% of the gross receivable balance at March 31, 2009. The estimated fair value of liabilities under the CSO
letters of credit, net of anticipated recoveries from customers, was $690,000, or 6.5% of the gross receivable balance at March 31, 2010, compared to $560,000,
or 5.5% of the gross receivable balance at March 31, 2009.

Pawn and short-term loan store operating expenses of $27,749,000 during the first quarter of 2010 increased by 14% compared to $24,361,000 during the first
quarter of 2009, primarily as a result of new store openings, and the appreciation of the Mexican peso since January 1, 2009. Operating expenses increased
approximately 9% on a constant currency basis.

The net store profit contribution from the pawn and short-term loan operations for the current-year quarter was $27,668,000, which equates to a store-level
operating margin of 28%, compared to 29% in 2009.

The average value of the Mexican peso to the U.S. dollar increased from 14.4 to 1 in the first quarter of 2009 to 12.8 to 1 in the first quarter of 2010. As a result,
the translated revenue results of the Mexican operations into U.S. dollars were increased by this currency rate fluctuation. However, while the strengthening of the
Mexican peso positively affected the translated dollar-value of revenue, expenses were inflated as well. As a result of this and other natural currency hedges
maintained by the Company, the impact of the currency rate fluctuation on first quarter net income and earnings per share was minimal.

Administrative Expenses, Interest, Taxes & Income

Administrative expenses increased 19% to $9,603,000 during the first quarter of 2010 compared to $8,086,000 during the first quarter of 2009, which reflected a
16% increase in the weighted-average store count and increased general management and supervisory compensation expense related to increased store count,
revenue and profitability.

Interest expense decreased to $140,000 in the first quarter of 2010, compared to $236,000 for the first quarter of 2009, reflecting lower borrowing levels.

For the first quarter of 2010 and 2009, the Company's effective federal income tax rates of 37.0% and 36.8%, respectively, differed from the federal statutory tax
rate of approximately 35%, primarily as a result of state and foreign income taxes.

Income from continuing operations increased by 20% to $11,044,000 during the first quarter of 2010 compared to $9,207,000 during the first quarter of 2009.
Including the results from the discontinued operations of Auto Master and the Michigan, West Coast and certain Texas short-term loan/credit services stores, net
income was $12,082,000 during the first quarter of 2010, compared to $11,243,000 during the first quarter of 2009.

Discontinued Operations



After-tax net income from the discontinued Auto Master operation during the first quarter was $1,150,000, or $0.03 per share. As previously reported, the
Company discontinued its Auto Master buy-here/pay-here automotive operation in the third quarter of 2008. Under a collection services agreement, a third party
is collecting the Company's outstanding Auto Master customer notes receivable, which are being reported by the Company as a discontinued asset. The earnings
per share of $0.03 realized in the current quarter reflect the excess of the amounts collected in the current year over anticipated collections based on the assumed
liquidation fair value methodology utilized in the Company's write-down of these same assets. During the current quarter, the Company realized net cash
collections of $2,025,000 on these accounts and recorded a pre-tax benefit of approximately $968,000 from these cash collections as compared to the estimated
fair value of the receivables carried on the Company's books. The Company believes cash collections of these Auto Master receivables will decline during the
remainder of 2010, as the outstanding receivable balances are fully collected and/or written-off. In addition, the Company recorded a gain of approximately
$293,000, related to the 2010 first quarter sale of certain commercial real estate associated with the discontinued Auto Master operation. At March 31, 2010, the
remaining Auto Master gross customer receivables, net of estimated collection costs, totaled approximately $7,964,000, which the Company is carrying at an
estimated fair value of $1,581,000. Net collections in excess of this amount will be reflected in future quarters as additional income from discontinued operations.

In December 2009, the Company reached an agreement to sell all 22 of its West Coast stores and elected to discontinue its short-term loan operations in Michigan
effective March 2009. In addition, certain Texas short-term loan/credit services stores were closed and classified as discontinued operations in both the first and
second quarters of 2009. All revenue, expenses and income reported in these financial statements have been adjusted to reflect reclassification of these
discontinued operations. During the first quarter of 2010, the Company incurred net expenses of $111,000 related to these stores, which is included in
discontinued operations.

LIQUIDITY AND CAPITAL RESOURCES

As of March 31, 2010, the Company's primary sources of liquidity were $47,323,000 in cash and cash equivalents, $66,912,000 in receivables, $31,435,000 in
inventories, $1,581,000 in receivables of discontinued operations from Auto Master and $90,000,000 of available and unused funds under the Company's long-
term line of credit with two commercial lenders (the "Credit Facility"). The Company had working capital of $116,586,000 as of March 31, 2010, and total equity
exceeded liabilities by a ratio of 5.2 to 1.

The Credit Facility matured on April 15, 2010. At March 31, 2010 and the subsequent maturity date of April 15, 2010, the Company had no outstanding balance
under the Credit Facility. The Company entered into a new, unsecured credit agreement with the same two commercial lenders on April 30, 2010 (the "Unsecured
Credit Facility"). The Company's election to reduce the size of the new facility compared to the expired facility was based on factors including the lack of
currently outstanding bank debt, a significantly increased cash position over the past year and the level of projected operating cash flows for fiscal 2010. Under
the Unsecured Credit Facility which expires in April 2012, the Company has $25,000,000 available and the amount can be increased to $50,000,000, subject to
lender approval. The Unsecured Credit Facility bears interest at the prevailing LIBOR rate (which was approximately 0.28% at April 30, 2010 and approximately
0.28% at May 3, 2010) plus a fixed interes t rate margin of 2.0%. Under the terms of the Unsecured Credit Facility, the Company is required to maintain certain
financial ratios and comply with certain financial covenants. The Company's Unsecured Credit Facility contains provisions that allow the Company to repurchase
stock and/or pay cash dividends within certain parameters and is restricted from pledging any of its assets as collateral against other subordinated indebtedness.
The Company was in compliance with the requirements and covenants of the Credit Facility as of May 3, 2010 and believes it has the capacity to borrow the full
amount available under the Unsecured Credit Facility under the most restrictive covenant. The Company is required to pay an annual commitment fee of 1/4 of
1% on the average daily unused portion of the Unsecured Credit Facility commitment. The agreement supporting the Unsecured Credit Facility is filed hereto in
Item 6, Exhibit 10.5.

At March 31, 2010, the Company had notes payable to individuals arising from the Presta Max acquisition which totaled $7,156,000 in aggregate and bear
interest at 5.5% per annum. The remaining balance is being paid in monthly payments of principal and interest scheduled through December 2012. Of the
$7,156,000 in notes payable, $2,478,000 is classified as a current liability and $4,678,000 is classified as long-term debt.

At March 31, 2010, the Company had notes payable to individuals arising from the Auto Master acquisition which totaled $1,125,000 in aggregate and bear
interest at 7% per annum, with quarterly payments of principal and interest scheduled through July 2010. All of the $1,125,000 in notes payable is classified as a
current liability.

The following table sets forth certain historical information with respect to the Company's sources and uses of cash:

Three Months Ended March 31,

2010 2009
(unaudited, in thousands)

Cash flow from operating activities:
Net income $ 12,082 $ 11,243
Adjustments to reconcile net income to net cash flow provided by operating activities:

Depreciation and amortization 2,534 2,491
Deferred income taxes - (482)
Share-based compensation 36 122
Non-cash portion of credit loss provision 367 269

Changes in operating assets and liabilities:
Automotive finance receivables 1,057 2,718
Finance and service fees receivable (71) 25
Inventories 6,443 3,752
Prepaid expenses and other assets 2,921 2,875
Income taxes payable (1,033) 2,111
Accounts payable and accrued liabilities 546 (3,344)

Net cash flow provided by operating activities 24,882 21,780

Cash flow from investing activities:
Pawn customer receivables (3,079) (1,420)
Short-term loan customer receivables 308 844
Purchases of property and equipment (3,548) (3,201)
Distribution to joint venture - (75)

Net cash flow used in investing activities (6,319) (3,852)



Cash flow from financing activities:
Payments of debt (1,521) (26,566)
Proceeds from exercise of stock options and warrants 1,920 -
Income tax benefit from exercise of stock options and warrants 1,190 -

Net cash flow provided by (used in) financing activities 1,589 (26,566)

Effect of exchange rates on cash 394 407

Change in cash and cash equivalents 20,546 (8,231)
Cash and cash equivalents at beginning of the period 26,777 29,006

Cash and cash equivalents at end of the period $ 47,323 $ 20,775

The profitability and liquidity of the Company is affected by the amount of customer receivables outstanding and related collections of such receivables. In
general, revenue growth is dependent upon the Company's ability to fund growth of customer receivable balances and inventories and the ability to absorb credit
losses related primarily to short-term loan and credit services products.   In addition to these factors, merchandise sales, inventory levels and the pace of store
expansions affect the Company's liquidity. Regulatory developments affecting the Company's consumer lending products may also impact profitability and
liquidity; such developments are discussed in greater detail in the section entitled "Regulatory Developments."

Approximately $2,025,000 of operating cash flows in the first three months of 2010 were derived from the collection of Auto Master notes receivable, a
discontinued operation more fully described in Note 7 of Notes to Condensed Consolidated Financial Statements. The Company believes cash collections of these
Auto Master receivables will decline during the remainder of 2010, as the outstanding receivable balances are fully collected and/or written-off.

During the period from January 1, 2010 through March 31, 2010, the Company issued 170,000 shares of common stock relating to the exercise of outstanding
stock options for an aggregate exercise price of $2,396,000 (including income tax benefit). During the period from January 1, 2010 through March 31, 2010, the
Company issued 75,000 shares of common stock relating to the exercise of outstanding stock warrants for an aggregate exercise price of $714,000 (including
income tax benefit).

The Company intends to continue expansion primarily through new store openings. Year-to-date in 2010, the Company has opened 14 stores, all of which were
new pawn stores in Mexico. Capital expenditures, working capital requirements and start-up losses related to this expansion have been and are expected to
continue to be funded through operating cash flows. The Company funded $3,548,000 in capital expenditures during the first three months of 2010, related
primarily to new store locations, and expects to fund capital expenditures at a similar quarterly rate in the remainder of 2010. The Company's cash flow and
liquidity available to fund expansion in 2010 included net cash flow from operating activities of $24,882,000 for the three months ended March 31, 2010.
Management believes that the amounts available to be drawn under the Unsecured Credit Facility and cash generated from operations will be sufficient to
accommodate the Company's current operations and store expansion plans for f iscal 2010.

The Company continually looks for, and is presented with potential acquisition opportunities, however, the Company currently has no definitive commitments for
acquisitions. The Company will evaluate potential acquisitions, if any, based upon growth potential, purchase price, strategic fit and quality of management
personnel, among other factors. If the Company encounters an attractive opportunity to acquire new stores in the near future, the Company may seek additional
financing, the terms of which will be negotiated on a case-by-case basis. The Company has no significant capital commitments.

In March 2008, the Company's Board of Directors authorized an amendment to the 2007-authorized program which allows the Company to repurchase up to
3,000,000 shares of its common stock. There are 1,360,000 total remaining shares available for repurchase under the currently authorized plan. Under this share
repurchase program, the Company can purchase common stock on the open market or in privately negotiated transactions with independent third-parties. The
number of shares to be purchased and the timing of the purchases are based on the level of cash balances, available credit facilities, general business conditions
and other factors, including alternative investment opportunities. No time limit was set for completion of repurchases under the original or amended authorization.
During the first quarter of 2010, the Company did not repurchase any shares of common stock.

Non-GAAP Financial Information

The Company uses certain financial calculations, such as free cash flow, EBITDA and constant currency results, which are not considered measures of financial
performance under United States generally accepted accounting principles ("GAAP"). Items excluded from the calculation of free cash flow, EBITDA and
constant currency results are significant components in understanding and assessing the Company's financial performance. Since free cash flow, EBITDA and
constant currency results are not measures determined in accordance with GAAP and are thus susceptible to varying calculations, free cash flow, EBITDA and
constant currency results, as presented, may not be comparable to other similarly titled measures of other companies. Free cash flow, EBITDA and constant
currency results should not be considered as alternatives to net income, cash flow provided by or used in operating, investing or financing activities or other
financial statement data presented in the Company's condensed consolidated financial statements as indicators of financial performance or liquidity. Non-GAAP
measures should be evaluated in conjunction with, and are not a substitute for, GAAP financial measures.

Free Cash Flow

For purposes of its internal liquidity assessments, the Company considers free cash flow, which is defined as cash flow from the operating activities of continuing
and discontinued operations reduced by purchases of property and equipment and net cash outflow from pawn and short-term/payday loan customer receivables.
Free cash flow is commonly used by investors as a measure of cash generated by business operations that will be used to repay scheduled debt maturities and can
be used to invest in future growth through new business development activities or acquisitions, repurchase stock, or repay debt obligations prior to their
maturities. These metrics can also be used to evaluate the Company's ability to generate cash flow from business operations and the impact that this cash flow has
on the Company's liquidity. The following table reconciles "net cash flow from operating activities" to "free cash flow" (unaudited, in thousands):

Trailing Twelve Months Ended March 31,

2010 2009

Cash flow from operating activites $ 83,089 $ 60,352
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Cash flow from investing activites:
Pawn customer receivables (6,981) (8,691)
Short-term loan receivables (2,876) (2,891)
Purchases of property and equipment (15,723) (16,670)

Free cash flow $ 57,509 $ 32,100

Earnings Before Interest, Taxes, Depreciation and Amortization

EBITDA is commonly used by investors to assess a company's leverage capacity, liquidity and financial performance. The following table provides a
reconciliation of income from continuing operations to EBITDA (unaudited, in thousands):

Trailing Twelve Months Ended March 31,

2010 2009

Income from continuing operations $ 43,688 $ 36,619
Adjustments:

Income taxes 26,130 21,630
Depreciation and amortization 10,185 9,985
Interest expense 669 764
Interest income (21) (87)

Earnings before interest, taxes, depreciation and amortization $ 80,651 $ 68,911

Constant Currency Results

Certain performance metrics discussed in this report are presented on a "constant currency" basis, which may be considered a non-GAAP financial measurement
of financial performance under GAAP. The Company's management uses constant currency results to evaluate operating results of certain business operations in
Mexico, which are transacted in Mexican pesos. Constant currency results reported herein are calculated by translating certain balance sheet and income
statement items denominated in Mexican pesos using the exchange rate from the prior-year comparable period, as opposed to the current comparable period, in
order to exclude the effects of foreign currency rate fluctuations for purposes of evaluating period-over-period comparisons. For balance sheet items, the closing
exchange rate at the end of the applicable prior year period (March 31, 2009) of 14.4 to 1 was used, compared to the current end of period (March 31, 2010)
exchange rate of 12.3 to 1. For income statement i tems, the average closing daily exchange rate for the appropriate period was used. The average exchange rate
for the prior-year quarter ended March 31, 2009 was 14.4 to 1, compared to the current quarter rate of 12.8 to 1.

CAUTIONARY STATEMENT REGARDING RISKS AND UNCERTAINTIES THAT MAY AFFECT FUTURE RESULTS

Forward-Looking Information

This quarterly report may contain forward-looking statements about the business, financial condition and prospects of the Company. Forward-looking statements,
as that term is defined in the Private Securities Litigation Reform Act of 1995, can be identified by the use of forward-looking terminology such as "believes,"
"projects," "expects," "may," "estimates," "should," "plans," "targets," "intends," "could," or "anticipates," or the negative thereof, or other variations thereon, or
comparable terminology, or by discussions of strategy or objectives. Forward-looking statements can also be identified by the fact that these statements do not
relate strictly to historical or current matters. Rather, forward-looking statements relate to anticipated or expected events, activities, trends or results. Because
forward-looking statements relate to matters that have not yet occurred, these statements are inherently subject to risks and uncertainties. Forward-looking
statements in this quarterly report include, without limitation, the Company's expectations of earnings per share, earnings growth, income and losses related to
discontinued operations, collections results, future tax benefits, expansion strategies, store openings, liquidity, cash flow, credit losses and related provisions, debt
repayments, consumer demand for the Company's products and services, competition, regulatory risks, and other performance results. These statements are made
to provide the public with management's current assessment of the Company's business. Although the Company believes that the expectations reflected in
forward-looking statements are reasonable, there can be no assurances that such expectations will prove to be accurate. Security holders are cautioned that such
forward-looking statements involve risks and uncertainties. The forward-looking statements contained in this quarterly report speak o nly as of the date of this
statement, and the Company expressly disclaims any obligation or undertaking to report any updates or revisions to any such statement to reflect any change in
the Company's expectations or any change in events, conditions or circumstances on which any such statement is based. Certain factors may cause results to differ
materially from those anticipated by some of the statements made in this quarterly report. Such factors are difficult to predict and many are beyond the control of
the Company and may include changes in regional, national or international economic conditions, changes in the inflation rate, changes in the unemployment rate,
changes in consumer purchasing, borrowing and repayment behaviors, changes in credit markets, the ability to renew and/or extend the Company's existing bank
line of credit, credit losses, changes or increases in competition, the ability to locate, open and staff new stores, the availability or access to sources of inventory,
inclement weather, th e ability to successfully integrate acquisitions, the ability to hire and retain key management personnel, the ability to operate with limited
regulation as a credit services organization, new federal, state or local legislative initiatives or governmental regulations (or changes to existing laws and
regulations) affecting short-term/payday loan businesses, credit services organizations and pawn businesses (in both the United States and Mexico), changes in
import/export regulations and tariffs or duties, unforeseen litigation, changes in interest rates, monetary inflation, changes in tax rates or policies, changes in gold
prices, changes in energy prices, cost of funds, changes in foreign currency exchange rates, future business decisions, public health issues and other uncertainties.
These and other risks, uncertainties and regulatory developments are further and more completely described in the Company's 2009 Annual Report on Form 10-
K.

Regulatory Developments

The Company is subject to extensive regulation of its pawnshop, short-term loan, credit services and check cashing operations in most jurisdictions in which it
operates. These regulations are provided through numerous laws, ordinances and regulatory pronouncements from various federal, state and local governmental
entities in the United States and Mexico which have broad discretionary authority. Many statutes and regulations prescribe, among other things, the general terms
of the Company's loan agreements and the maximum service fees and/or interest rates that may be charged and, in many jurisdictions the Company must obtain



and maintain regulatory operating licenses. These regulatory agencies have broad discretionary authority. The Company is also subject to United States and
Mexico federal and state regulations relating to the reporting and recording of certain currency transactions.

In both the United States and Mexico, governmental action to further restrict or even prohibit, in particular, pawn loans, payday advances and credit services
products has been advocated over the past few years by elected officials, regulators, consumer advocacy groups and by media reports and stories. The consumer
groups and media stories typically focus on the cost to a consumer for pawn and short-term loans, which is higher than the interest generally charged by credit
card issuers to a more creditworthy consumer. The consumer groups and media stories often characterize pawn and short-term loan activities as abusive toward
consumers. During the last few years, legislation has been introduced and/or enacted in the United States and Mexico federal legislative bodies, in certain state
legislatures (in the United States and Mexico) and in various local jurisdictions (in the United States and Mexico) to prohibit or restrict pawn loans, short-term
loans, credit services and the related ser vice charges. There are several instances of this type of legislation currently pending at federal, state and local levels in
both the United States and Mexico. In addition, regulatory authorities in various levels of government have proposed or publicly addressed, from time to time, the
possibility of proposing new or expanded regulations that would prohibit or further restrict pawn or short-term loans.

Existing regulations and recent regulatory developments are described in greater detail in the Company's Annual Report on Form 10-K for the year ended
December 31, 2009. Subsequent to the filing of the Form 10-K, federal legislation continues to be considered by the United States Congress to establish a
consumer financial protection agency with potentially broad regulatory powers over consumer credit products such as those offered by the Company. In addition,
legislation was adopted in Maryland in April 2010 which negatively affects the ability of companies to offer credit services products in the state. The Company
currently provides consumer credit services through an internet-based CSO program in Maryland. The legislation is to become effective October 1, 2010 and
would make it potentially unfeasible for the Company to continue its CSO program in that state.   For the trailing twelve months ended March 31, 2010, the
Company realized operating income, net of taxes, rela ted to the CSO program in Maryland of approximately $776,000. The Company is still evaluating the
potential effects of the legislation and the potential loss of CSO revenue and income in Maryland, but does not expect that it will have a material effect on the
Company in the current fiscal year, including its consolidated revenues or operations. The Company's earnings guidance assumes no earnings from Maryland in
the fourth quarter of 2010. In the District of Columbia, where the Company operates two pawn stores, certain ordinances have been proposed this year which
could potentially have a negative effect on pawn operations in the District. At this point, the Company cannot assess the likelihood of such ordinances being
enacted nor the potential effect on the Company's pawn operations in the District of Columbia.

The Company transfers jewelry, which is typically broken or of low retail value, generated by its pawn operations in Mexico into the United States where such
jewelry is melted and sold for its precious metals content, which is primarily gold. These cross-border transfers are subject to numerous import/export regulations
by customs and border security authorities in both Mexico and the United States. The Company's long-standing practice, as previously approved by customs
authorities, has been to import such materials designated for remelting into the United States under certain duty-free provisions of the Harmonized Tariff
Schedule of the United States.  During late 2009 and in 2010, the United States Customs and Border Protection Agency ("CBP") has requested certain transaction
records pertaining to the Company's cross-border remelting processes.  In addition, in April 2010, CBP assessed duties on certain cross-border remelting
transactions occurring in late 2008 and 2009 totaling approximately $170,000 plus accrued interest.  The Company cannot currently assess the likelihood that
additional assessments will be issued by CBP.  The Company intends to vigorously appeal the assessments issued to-date by CBP, however, the Company cannot
assess the likelihood that such appeals will be successful.

There can be no assurance that additional local, state or federal statutes or regulations in either the United States or Mexico will not be enacted or that existing
laws and regulations will not be amended at some future date that could inhibit the ability of the Company to offer pawn loans, short-term loans and credit
services, significantly decrease the service fees for lending money, or prohibit or more stringently regulate the sale or importation of certain goods, any of which
could cause a significant, adverse effect on the Company's future results. If legislative or regulatory actions that had negative effects on the pawn, short-term loan
or credit services industries were taken at a federal, state or local jurisdiction level in the United States or Mexico, where the Company has a significant number
of stores, those actions could have a materially adverse effect on the Company's lending, credit services and retail activities and revenue. There can be no
assurance that additional fe deral, state or local legislation in the United States or Mexico will not be enacted, or that existing laws and regulations will not be
amended, which would have a materially adverse impact on the Company's operations and financial condition.

ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risks relating to the Company's operations result primarily from changes in interest rates, gold prices and foreign currency exchange rates and are
described in detail in the Company's 2009 Annual Report on Form 10-K, Item 7A. The impact of current-year fluctuations in gold prices and foreign currency
exchange rates, in particular, are further discussed in Part I, Item 2 herein. There have been no material changes to the Company's exposure to market risks since
December 31, 2009.

ITEM 4.   CONTROLS AND PROCEDURES

Under the supervision and with the participation of the Company's Chief Executive Officer and Chief Financial Officer, management of the Company has
evaluated the effectiveness of the design and operation of the Company's disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under
the Securities Exchange Act of 1934) as of March 31, 2010 ("Evaluation Date"). Based upon that evaluation, the Chief Executive Officer and Chief Financial
Officer concluded that, as of the Evaluation Date, the Company's disclosure controls and procedures are effective (i) to ensure that information required to be
disclosed by us in reports that the Company files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the Securities and Exchange Commission rules and forms; and (ii) to ensure that information required to be disclosed in the reports that the Company
files or submits under the Exchange Act is accumulated and communicated to our management, including the Company's Chief Executive Officer and Chief
Financial Officer, to allow timely decisions regarding required disclosures.

There was no change in the Company's internal control over financial reporting during the quarter ended March 31, 2010, that has materially affected, or is
reasonably likely to materially affect, the Company's internal control over financial reporting.

The Company's management, including its Chief Executive Officer and Chief Financial Officer, does not expect that the Company's disclosure controls and
procedures or internal controls will prevent all possible error and fraud. The Company's disclosure controls and procedures are, however, designed to provide
reasonable assurance of achieving their objectives, and the Company's Chief Executive Officer and Chief Financial Officer have concluded that the Company's
disclosure controls and procedures are effective at that reasonable assurance level.

PART II.   OTHER INFORMATION

ITEM 1.   LEGAL PROCEEDINGS

There have been no material changes in the status of legal proceedings previously reported in the Company's 2009 Annual Report on Form 10-K.



ITEM 1A.   RISK FACTORS

The Company's products and services are subject to extensive regulation and supervision under various federal, state and local laws, ordinances and regulations in
both the United States and Mexico. Risk factors regarding restrictive laws and regulations previously reported in the Company's 2009 Annual Report on Form 10-
K have been updated in Part I, Item 2, "Regulatory Developments."

ITEM 2.   UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

During the period from January 1, 2010 through March 31, 2010, the Company issued 170,000 shares of common stock relating to the exercise of outstanding
stock options for an aggregate exercise price of $2,396,000 (including income tax benefit). During the period from January 1, 2010 through March 31, 2010, the
Company issued 75,000 shares of common stock relating to the exercise of outstanding stock warrants for an aggregate exercise price of $714,000 (including
income tax benefit).

The transactions set forth in the above paragraph were completed pursuant to either Section 4(2) of the Securities Act or Rule 506 of Regulation D of the
Securities Act. With respect to issuances made pursuant to Section 4(2) of the Securities Act, the transactions did not involve any public offering and were sold to
a limited group of persons. Each recipient either received adequate information about the Company or had access, through employment or other relationships, to
such information, and the Company determined that each recipient had such knowledge and experience in financial and business matters that they were able to
evaluate the merits and risks of an investment in the Company. With respect to issuances made pursuant to Rule 506 of Regulation D of the Securities Act, the
Company determined that each purchaser was an "accredited investor" as defined in Rule 501(a) under the Securities Act. All sales of the Company's securities
were made by officers of the Company who received no commission or other remuneration for the solicitation of any person in connection with the respective
sales of securities described above. The recipients of securities represented their intention to acquire the securities for investment only and not with a view to or
for sale in connection with any distribution thereof and appropriate legends were affixed to the share certificates and other instruments issued in such transactions.

In November 2007, the Company's Board of Directors authorized a repurchase program for up to 1,000,000 shares of First Cash's outstanding common stock. In
March 2008, the Company's Board of Directors authorized an amendment to the 2007-authorized program which allows the Company to repurchase up to
3,000,000 shares of its common stock. During the first quarter of 2010, the Company did not repurchase any shares of common stock. There are 1,360,000 total
remaining shares available for repurchase under the currently authorized plan.

ITEM 3.   DEFAULTS UPON SENIOR SECURITIES

Not Applicable

ITEM 4.   (REMOVED AND RESERVED)

ITEM 5.   OTHER INFORMATION

On April 30, 2010, the Company (i) amended and extended the terms of the employment agreements with Rick L. Wessel and Stephen O. Coffman, both of whom
are executive officers of the Company, (ii) amended and extended the term of its consulting agreement with Phillip E. Powell, chairman of the board of directors,
and (iii) entered into an employment agreement with R. Douglas Orr, an executive officer. The material terms of these amended employment and consulting
agreements and new employment agreement are described in the "Executive Compensation" section of the Company's definitive proxy statement filed with the
SEC on April 30, 2010. These amended employment and consulting agreements and new employment agreement are attached hereto in Item 6, Exhibits 10.1
through 10.4.

ITEM 6.   EXHIBITS

Exhibits:

10.1 Amendment No. 2 to Consulting Agreement - Phillip E. Powell
  
10.2 Amendment No. 1 to First Amended and Restated Employment Agreement - Rick L. Wessel
  
10.3 Amended and Restated Employment Agreement - Stephen O. Coffman
  
10.4 Employment Agreement - R. Douglas Orr
  
10.5 Amended and Restated Credit Agreement - JPMorgan Chase Bank, N.A.
  
31.1 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act provided by Rick L. Wessel, Chief Executive Officer
  
31.2 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act provided by R. Douglas Orr, Chief Financial Officer
  
32.1 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 provided by

Rick L. Wessel, Chief Executive Officer
  
32.2 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 provided by

R. Douglas Orr, Chief Financial Officer

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

Dated: May 5, 2010 FIRST CASH FINANCIAL SERVICES, INC.
 (Registrant)



  
 /s/ RICK L. WESSEL
 Rick L. Wessel
 Chief Executive Officer
 (Principal Executive Officer)
  
 /s/ R. DOUGLAS ORR
 R. Douglas Orr
 Executive Vice President and Chief Financial Officer
 (Principal Financial and Accounting Officer)
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Exhibit 10.1

AMENDMENT NO. 2 TO CONSULTING AGREEMENT OF PHILLIP ERIC POWELL

 

     This is the Second Amendment ("Second Amendment") to the Consulting Agreement of Phillip Eric Powell originally entered into as of January 1, 2005 (the
"Agreement"), by and between First Cash Financial Services, Inc. (the "Company"), a Delaware corporation, and Phillip Eric Powell (the "Consultant"). This
Second Amendment shall apply prospectively and is effective as of January 1, 2010.

     WHEREAS, Consultant is presently serving the Company as an independent contractor pursuant to the Agreement between the parties (said Agreement
including all previous amendments and/or addenda, if any), and the parties desire to modify the Agreement as set forth below.

     NOW, THEREFORE, in consideration of the mutual covenants and obligations hereinafter set forth, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

1. In paragraph 4 of the Agreement, replace the term "December 31, 2014" with "December 31, 2016."
  

2. In paragraph 7(a) of the Agreement, replace the term "$600,000", as amended by the First Amendment, with "$700,000." In addition, delete the
phrase "as a guaranteed minimum amount."

  
3. Except as modified herein, the remainder of the Agreement shall remain unchanged.

     CONSULTANT ACKNOWLEDGES THAT HE HAS BEEN GIVEN THE OPPORTUNITY TO DISCUSS THIS SECOND AMENDMENT WITH HIS
PRIVATE LEGAL COUNSEL AND HAS AVAILED HIMSELF OF THAT OPPORTUNITY.

First Cash Financial Services, Inc.  Consultant
   
By:_____________________________  ______________________________
     Rick L. Wessel  Phillip Eric Powell
     Chief Executive Officer   

 



 

Exhibit 10.2

AMENDMENT NO. 1 TO FIRST AMENDED AND RESTATED 
EXECUTIVE EMPLOYMENT AGREEMENT OF RICK L. WESSEL

     This is the First Amendment ("First Amendment") to the First Amended and Restated Executive Employment Agreement of Rick L. Wessel originally entered
into as of October 16, 2007 (the "Agreement"), by and between First Cash Financial Services, Inc. (the "Company"), a Delaware corporation, and Rick L. Wessel
(the "Executive"). This First Amendment shall apply prospectively and is effective as of January 1, 2010.

     WHEREAS, Executive is presently serving the Company as an employee pursuant to the Agreement between the parties (said Agreement including all
previous amendments and/or addenda, if any), and the parties desire to modify the Agreement as set forth below.

     NOW, THEREFORE, in consideration of the mutual covenants and obligations hereinafter set forth, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

1. In paragraph 4 of the Agreement, replace the term "December 31, 2012" with "December 31, 2015."
  

2. In paragraph 7(a) of the Agreement, replace the content of section (iii) with the following: "(iii) be payable at the annual rate of $850,000 beginning
January 1, 2010."

  
3. In paragraph 8(d) of the Agreement, add the phrase "and tax" between the terms "accounting" and "services", and change the sum "$700" to

"$3,000".
  

4. Except as modified herein, the remainder of the Agreement shall remain unchanged.

     EXECUTIVE ACKNOWLEDGES THAT HE HAS BEEN GIVEN THE OPPORTUNITY TO DISCUSS THIS FIRST AMENDMENT WITH HIS PRIVATE
LEGAL COUNSEL AND HAS AVAILED HIMSELF OF THAT OPPORTUNITY.

First Cash Financial Services, Inc.  Executive
   
By:_____________________________  ______________________________
      Philip E. Powell  Rick L. Wessel
      Chairman of the Board   

 



 

Exhibit 10.3

 

EMPLOYMENT AGREEMENT

     This Employment Agreement (this "Agreement") entered into as of the 30th day of April, 2010 by and among First Cash Financial Services, Inc., a Delaware
corporation (the "Employer"), Stephen O. Coffman ("Employee").

     WHEREAS, Employee is presently employed by the Company pursuant to an employment agreement entered into as of March 19, 2008, between the parties
(said agreement and all previous amendments and/or addenda hereinafter, if any, referred to as the "Old Employment Agreement"), and the parties desire to
terminate the Old Employment Agreement and enter into a new agreement based on the terms and conditions set forth below.

     NOW, THEREFORE, for and in consideration of the mutual covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

     1.     Employment. The parties agree that the Old Employment Agreement is terminated contemporaneously with the effective date of this Agreement.
Employer agrees to continue to employ Employee and Employee hereby agrees to such continued employment with Employer upon the terms and conditions
hereinafter set forth. Employee agrees that this Agreement shall inure to the benefit of Employer's successor(s).

     2.     Duties. Employee will serve Employer as Chief Operations Officer of Employer and perform such other duties as may from time to time be assigned or
delegated to Employee by the Chief Executive Officer of Employer and will faithfully and diligently perform such services and functions. Employee will during
the term of this Agreement (or any extension thereof) devote his time, attention, skills and best efforts as a full time employee to the promotion of the business of
Employer. Unless expressly authorized by the Chief Executive Officer, Employee shall not act or serve as an officer, director, consultant, independent contractor,
employee, shareholder, partner, member, lender, agent, associate, owner or principal of any other business entity during the term of this Agreement.

     3.     Term. The term of this Agreement will be for a period commencing on May 1, 2010 and ending on December 31, 2013 unless earlier terminated by either
party pursuant to the terms hereof ("Term"). The Term of this Agreement may be extended from time to time by written agreement of the parties.

     4.     Compensation. As compensation for the services rendered to Employer under this Agreement, Employee will be entitled to receive the following:

           (a)     Base Salary. Commencing on the date hereof and continuing throughout the Term, Employee will be paid a minimum annual base salary of four
hundred-twenty thousand dollars ($420,000.00), payable bi-weekly, in arrears (the "Base Salary").

           (b)     Bonus. During the term, in addition to his Base Salary, at the discretion of the Chief Executive Officer of Employer (the "CEO"), Employee may also
receive, but shall not be entitled to receive, an annual bonus based on the achievement of performance criteria established by the Company.

           (c)     Business Expenses. During the Term, upon submission of a detailed statement and reasonable documentation, Employer will reimburse Employee in
the same manner as other employees for all reasonable, necessary and appropriate out-of-pocket travel and other expenses incurred by Employee in rendering
services required under this Agreement.

           (d)        Benefits. During the Term, Employee shall be entitled to participate in all insurance and other benefits as are now, or hereafter may be, established
by Employer for the benefit of all employees of Employer, subject, however, to the provisions of the various benefit plans and programs in effect from time to
time.

           (e)     Vacation. During the Term, Employee shall be entitled to accrued vacation at the rate of three (3) weeks per calendar year during the Term. Such
vacation must be used by the Employee during the year in which it is earned; thus, the Employee may not carry forward to the following year any unused
vacation. Such unused vacation shall be forfeited if not used in the year in which it is earned.

           (f)     Subscriptions and Dues. Subject to the approval of Employer, during the Term, Employer will reimburse Employee for reasonable professional dues
and subscriptions necessary or beneficial to Employee in the performance of his duties hereunder.

           (g)     Industry Training and Conferences. Subject to the approval of Employer, during the Term, Employer will reimburse Employee for the reasonable
cost of occasional industry training or participation at industry conferences or conventions.

           (h)     Equipment. During the Term, Employee shall be provided with the use of such computers and communication devices as are necessary for the
performance of his duties hereunder.

     5. Noncompetition. (a)     Employer is engaged in pawn, money services, check cashing, short term and installment loan, and consumer lending and finance
businesses. The businesses require the use of continuously updated, specialized and confidential information, knowledge, systems, and procedures, which are also
unique to Employer's business model. There exists substantial value in this business model, the information, knowledge, systems and procedures, the employee
and customer relationships, trade secrets and other tangible and intangible assets of Employer. The value to the Employer of all of these assets could be seriously
compromised if Employee were not reasonably restrained following the effective date of this Agreement by restrictive covenants designed to reasonably protect
the Employer's substantial and legitimate business interests. For these reasons, Employee unconditionally agrees that he will not engage in the Prohibited
Activities during his employment with Employer. In addition, Employee unconditionally agrees that he will not engage in the Prohibited Activities in the
Geographical Area for the Duration, as specified below:

(1)     Prohibited Activities. Prohibited Activities include:

               (A)      Recruitment. Recruitment includes entry into any agreement with or directly or indirectly soliciting employees or representatives of Employer, its
successor(s), their parents or any of their subsidiaries or affiliates for the purpose of causing them to leave Employer (or its successor(s)) or any of their parents,
subsidiaries or affiliates to take employment with Employee or any other person or business entity. As used herein, the term "subsidiary" shall mean any
corporation for which fifty percent (50%) or more of its capital stock is owned directly or indirectly by Employer, its successor(s) or their parents, subsidiaries or
affiliates.

               (B)      Competition. Competition includes, directly or indirectly: (i) competing in the pawn, money services, check cashing, short term and installment
loans, and consumer lending and finance business (each a "Competitive Business") within the Geographical Area; (ii) owning or applying for a license or permit



in the Geographical Area for use in a Competitive Business; (iii) acting as an officer, director, consultant, independent contractor, employee, shareholder, partner,
lender, agent, associate, owner or principal of any entity engaged in a Competitive Business within the Geographical Area; (iv) participating directly or indirectly
in the ownership, management, operation or control of any Competitive Business within the Geographical Area; (v) owning, managing, operating, controlling or
working for a Competitive Business within the Geographical Are a; (vi) participating in the ownership, management, or control of a Competitive Business within
the Geographical Area; and (vii) loaning money to a Competitive Business within the Geographical Area. Notwithstanding anything to the contrary stated herein,
Employee shall not be prohibited from owning less than one per cent (1%) of any publicly traded company.

               (C)     Solicitation. Solicitation includes soliciting customers of Employer (or its successor(s)) or their respective, parents, subsidiaries or affiliates within
the Geographical Area in connection with a Competitive Business.

               (D)     Disclosure of Confidential Information or Materials. Employee agrees not to use for his own benefit or disclose any Confidential Information or
Confidential Materials relating to Employer (or its successor(s)) or any other information of the Employer that Employee has obtained or learned while acting as
an employee of Employer (or its successor(s)) except as required in connection with the performance of services to or on behalf of Employer. "Confidential
Information" includes, without limitation, nonpublic information that Employer designates as being confidential or which, under the circumstances disclosure
should be treated as confidential. "Confidential Information" also includes, again without limitation, all financial information and projections of Employer, all
customized and other computer programs, all information relating to the m arketing of any product of Employer, the business practices of Employer, names and
lists of customers of Employer, customer cards, names of vendors and suppliers of Employer, any cost and production information relating to Employer and
information received from others that Employer is obligated to treat as confidential. In addition, "Confidential Information" shall include any information
concerning the businesses and affairs of the Employer that is not generally available to the public. "Confidential Materials" shall mean all tangible or written
materials containing Confidential Information, including, without limitation, any and all financial statements and all written or printed documents furnished to
Employee by Employer (or its successor(s)) or any of their officers or employees. Employee shall take all reasonable security precautions to keep confidential the
Confidential Information. Employee agrees that "Confidential Information" and "Confidential Materials" includes all information and materials owned by the
Employer, and that such information and materials are now owned by Employer. Upon the termination of Employee's employment with Employer for any reason,
Employee shall return to Employer all originals, reproductions and summaries of Confidential Information and/or Confidential Materials. All Confidential
Information and Confidential Materials are and shall remain the property of Employer. By disclosing information to Employee, neither Employer nor its
successor(s) grant or have granted any express or implied right to Employee to or under copyrights or trademarks or to trade secret information of Employer (or
its successor(s)).

          (2)     Geographical Area. Geographical Area includes the States of Illinois, Maryland, Missouri, Oklahoma, South Carolina, Texas, and Virginia, and
Washington D.C. In addition, the Geographical Area shall include Mexico. Employee agrees that the Geographical Area is reasonable, for among other reasons,
Employer (and its successor(s)) either has engaged in or intends to engage in marketing and business operations in the various states located in the Geographical
Area. In regard to Mexico, it is presently contemplated by Employer and Employee that the Employer may achieve business operations in every state in Mexico
before the expiration of the Term of this Agreement.

          (3)     Duration. Duration shall be five (5) years following the expiration of the Term of this Agreement.

     (b)     To induce Employer to enter into this Agreement, Employee unconditionally represents and warrants to Employee that the restrictions in the foregoing
provision are reasonable and that such provision is necessary to protect the good will and business interests of Employer, its successor(s) and their respective
parents, subsidiaries and affiliates. Employee acknowledges that Employer is entering into this Agreement in reliance upon the foregoing representation and
warranty of the Employee.

     (c)      In the event of the breach by Employee of any of the covenants contained in this Section 5, it is understood that damages may be difficult or impossible
to ascertain and Employer (or its successor(s)) and their parents, subsidiaries and affiliates may seek injunctive relief, in accordance with the provisions below, in
addition to any other relief which Employer (or its successor(s)) and their parents, subsidiaries and affiliates have under law, this Agreement or any other
agreement in connection therewith. In connection with the bringing of any legal or equitable action for the enforcement of this Agreement, Employer, its
successor(s), their parents and any of their subsidiaries and affiliates shall be entitled to recover, whether they seek equitable relief, and regardless of what relief is
afforded, such reasonable attorney's fees and expenses as Employer, its successor(s), their parents or any of their subsidiaries or affi liates may incur in
prosecution of Employer's claim for breach hereof.

     (d)     The existence of any claim or cause of action of Employee against Employer (or its successor(s)), whether predicated on this Agreement or otherwise,
shall not constitute a defense to the enforcement by Employer (or successor(s) and third party beneficiaries hereunder) of the covenants and agreements of
Employee contained in this Section 5. Employee unconditionally agrees to defend, indemnify and hold harmless Employer (and its successor(s) and third party
beneficiaries hereunder) of and from all losses, damages, costs and expenses arising out of or attributable to the breach by Employee of this Section 5.

     (e)      Should any provision of this Section 5 be determined by a court or arbitration tribunal to be unreasonable and/or unenforceable, such provisions shall be
reformed by said court or arbitration tribunal so as to afford Employer the maximum protection deemed reasonable and enforceable under the law.

     6.     Termination. This Agreement (except the provisions of Section 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15) and the employment relationship created hereby
will terminate upon the occurrence of any of the following events:

           (a)     The death of Employee;

           (b)     The "Disability" (as hereinafter defined) of Employee;

           (c)     Termination for "Just Cause" (as hereinafter defined);

           (d)     The voluntary termination of employment by Employee; or

           (e)     The expiration of the Term.

     Termination under the provisions of 6(c), 6(d) or 6(e) shall relieve Employer of any further financial obligations under this Agreement, except for payment
owed for earned and accrued Compensation and Vacation.

     For purposes of Section 6(b), "Disability" of Employee means disability of such a nature and degree that Employee is unable in the reasonable determination
of the CEO to perform his normal duties hereunder by reason of any medically determinable physical or mental impairment which has lasted or can be expected
to last for a continuous period of not less than six (6) months.

     For purposes of Section 6(c), "Just Cause" means (i) Employee has materially failed to substantially or satisfactorily perform his duties, (ii) Employee has
failed to materially comply with the reasonable directives or policies of the CEO, (iii) Employee has failed to comply with any of the material terms of this



Agreement, or (vi) Employee dishonesty or Employee's criminal conviction by any state or federal court of any illegal act (other than non-felony traffic violations
or minor misdemeanors). In the event Employer determines that Just Cause exists for the termination of the Employee's employment, Employer shall provide in
writing (the "Notice of Just Cause") and the basis for that determination. Employee shall have the right to object to any Notice of Just Cause, by furnishing
Employer within ten days of receipt by Employee of the Notice of Just Cause, written notice specifying the reasons Employee contends that Just Cause does not
exist (the "N otice of Intent to Join Issue over Just Cause"). The failure of Employee to timely furnish the Employer with a Notice of Intent to Join Issue over Just
Cause shall serve to conclusively establish Just Cause hereunder, and the right of Employer to terminate the Employee's employment for Just Cause. Within 30
days following its receipt of a timely Notice of Intent to Join Issue Over Just Cause, the Employer must either rescind the Notice of Just Cause, or file a request
for mediation, and if necessary arbitration, under sections 9 and 10, respectively, herein, to determine whether Employer is entitled to terminate Employee's
employment for Just Cause. During the pendency of mediation and arbitration proceeding, and until such time as Employee's employment is terminated,
Employee shall be entitled to receive Compensation under this Agreement. In the discretion of the CEO, however, Employee may be reassigned or suspended
with pay, during not only the pendency of th e mediation and arbitration proceeding, but during the period from the date the Employer furnishes Employee with a
Notice of Just Cause until such date as the notice is rescinded, a determination that Just Cause does not exist is made in the arbitration proceeding or in the event
of a determination that Just Cause does exist in the arbitration proceeding, the effective date of the termination of Employee's employment for Just Cause. In the
event that Employer determines that Just Cause exists under subpart (iv) of the definition of Just Cause, for the termination of the Employee's employment, it
shall be entitled to immediately terminate Employee's employment without providing a Notice of Just Cause or any opportunity to contest that determination. In
which event, Employee's termination for Just Cause shall be effective immediately upon the Executive's receipt of Employer's written notice of that termination
and the Just Cause therefore. Nothing contained in th is provision shall abridge the absolute right of Employer to terminate the employment of Employee for any
or no reason, including without limitation other reasons contemplated by this Agreement.

     This Agreement (except the provisions of Section 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15) and the employment relationship may also be terminated at the
convenience of Employer. In the case of (1) termination by Employer for convenience, prior to any Change of Control (discussed below), or (2) termination under
the provisions of 6(a) or 6(b) above, Employee's sole remedy shall be severance payments equal to 100 percent (100%) of Employee's then current base salary for
12 months, subject to all payroll deductions for state and federal payroll and income taxes, and paid periodically over the next 12 months following termination as
if the Employee's employment had not terminated. Should any termination for cause be determined to be wrongful or in breach of this agreement through judicial
or arbitration proceedings, such termination shall automatically convert to a termination for convenience, and Employee's sole remedy shall be limited as
provided for in a term ination for convenience in this paragraph. Except in the case of Change of Control, under no circumstance shall Employee ever recover
more from Employer than, severance payments equal to 12 months of Employee's then current base salary, less all payroll deductions for state and federal payroll
and income taxes, paid periodically over the next 12 months following termination. However, Employee's remedy in the event of termination for convenience
following a Change of Control, shall be severance payments equal to 100 percent (100%) of Employee's then current base salary for the remaining term of this
Agreement, subject to all payroll deductions for state and federal payroll and income taxes, and paid periodically following termination over the remaining term
of the Agreement as if the Employee's employment had not terminated.

     Lastly, Employee shall be eligible to terminate this Agreement (except the provisions of Section 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15) and the employment
relationship created hereby by reason of the occurrence of a Change in Control by providing notice during the first year after the date such Change in Control
actually occurs, provided that: (i) the Employee gives the Employer said notice 30 days' prior to the date the Employee intends to terminate his Employment by
reason of the Change of Control, and stating with specificity the basis for Employee's contention that a Change of Control has occurred; and (ii) the Change in
Control has actually occurred. A Change in Control will not be deemed to have actually occurred merely because of a pending or possible event. Should
Employee timely and properly terminate pursuant to this paragraph by reason of a Change of Control, employee shall be entitled to receive from Employer
severance payments equal to 100 per cent (100%) of Employee's then current base salary, for remaining term of this Agreement, but in no event less than 12
months, subject to all payroll deductions for state and federal payroll and income taxes, and paid periodically following termination as if the Employee's
employment had not terminated. There shall be no other termination benefits or other financial obligations of any kind whatsoever, payable to Employee by
Employer for a termination by reason of a Change in Control.

     As used in this paragraph, the following terms when capitalized shall have the following meanings:

     (a) "Acquiring Person" shall mean any person who or which, together with all Affiliates and Associates of such person, is or are the Beneficial Owner of 50
percent or more of the shares of Common Stock then outstanding, but does not include any Exempt Person; provided, however, that a person shall not be or
become an Acquiring Person if such person, together with its Affiliates and Associates, shall become the Beneficial Owner of 50 percent or more of the shares of
Common Stock then outstanding solely as a result of a reduction in the number of shares of Common Stock outstanding due to the repurchase of Common Stock
by the Employer, unless and until such time as such person or any Affiliate or Associate of such person shall purchase or otherwise become the Beneficial Owner
of additional shares of Common Stock constituting 1% or more of the then outstanding shares of Common Stock or any other person (or persons) who is (or
collectively are) the Beneficial Owne r of shares of Common Stock constituting 1% or more of the then outstanding shares of Common Stock shall become an
Affiliate or Associate of such person, unless, in either such case, such person, together with all Affiliates and Associates of such person, is not then the Beneficial
Owner of 50% or more of the shares of Common Stock then outstanding.

     (b) "Affiliate" has the meaning ascribed to that term in Rule 405 of Regulation C.

     (c) "Associate" shall mean, with reference to any person, (i) any corporation, firm, partnership, association, unincorporated organization or other entity (other
than the Employer or a subsidiary of the Employer) of which that person is an officer or general partner (or officer or general partner of a general partner) or is,
directly or indirectly, the Beneficial Owner of 10% or more of any class of its equity securities, (ii) any trust or other estate in which that person has a substantial
beneficial interest or for or of which that person serves as trustee or in a similar fiduciary capacity and (iii) any relative or spouse of that person, or any relative of
that spouse, who has the same home as that person.

     (d) A specified person shall be deemed the "Beneficial Owner" of, and shall be deemed to "beneficially own," any securities: (i) of which that person or any of
that person's Affiliates or Associates, directly or indirectly, is the "beneficial owner" (as determined pursuant to Rule 13d-3 under the Securities Exchange Act of
1934, as amended (the "Exchange Act"), or otherwise has the right to vote or dispose of, including pursuant to any agreement, arrangement or understanding
(whether or not in writing); provided, however, that a person shall not be deemed the "Beneficial Owner" of, or to "beneficially own," any security under this
subparagraph (i) as a result of an agreement, arrangement or understanding to vote that security if that agreement, arrangement or understanding: (A) arises solely
from a revocable proxy or consent given in response to a public (that is, not including a solicitation exempted by Exchange Act Rule 14a-2(b)(2)) proxy or
consent solicit ation made pursuant to, and in accordance with, the applicable provisions of the Exchange Act; and (B) is not then reportable by such person on
Exchange Act Schedule 13D (or any comparable or successor report); (ii) which that person or any of that person's Affiliates or Associates, directly or indirectly,
has the right or obligation to acquire (whether that right or obligation is exercisable or effective immediately or only after the passage of time or the occurrence of
an event) pursuant to any agreement, arrangement or understanding (whether or not in writing) or on the exercise of conversion rights, exchange rights, other
rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the "Beneficial Owner" of, or to "beneficially own," securities
tendered pursuant to a tender or exchange offer made by that person or any of that person's Affiliates or Associates until those tendered securities are accepted for
purchase or exchange; or (iii) which are beneficially owned, directly or indirectly, by (A) any other person (or any Affiliate or Associate thereof) with which the
specified person or any of the specified person's Affiliates or Associates has any agreement, arrangement or understanding (whether or not in writing) for the
purpose of acquiring, holding, voting (except pursuant to a revocable proxy or consent as described in the proviso to subparagraph (i) of this definition) or



disposing of any voting securities of the Employer or (B) any group (as that term is used in Exchange Act Rule 13d-5(b)) of which that specified person is a
member; provided, however, that nothing in this definition shall cause a person engaged in business as an underwriter of securities to be the "Beneficial Owner"
of, or to "beneficially own," any securities acquired through that person's participation in good faith in a firm commitment underwriting until the expiration of 40
days after the date of that acquisition. For purposes of this Agreement, "voting" a security shall include voting, grant ing a proxy, acting by consent making a
request or demand relating to corporate action (including, without limitation, calling a stockholder meeting) or otherwise giving an authorization (within the
meaning of Section 14(a) of the Exchange Act) in respect of such security.

     (e) "Change of Control" shall mean the occurrence of the following events: (i) any person or entity becomes an Acquiring Person, or (ii) a merger of the
Employer with or into, or a sale by the Employer of its properties and assets substantially as an entirety to, another person or entity; (iii) a majority of the
incumbent board of directors cease for any reason to constitute at least a majority of the Board of Directors (the "Board"); and (iv) immediately after the
occurrence of (i), (ii) or (iii) above, any person or entity, other than an Exempt Person, together with all Affiliates and Associates of such person or entity, shall be
the Beneficial Owner of 50% or more of the total voting power of the then outstanding Voting Shares of the person or entity surviving that transaction (in the case
or a merger or consolidation), or the person or entity acquiring those properties and assets substantially as an entirety.

     (f) "Exempt Person" shall mean: (i)(A) the Employer, any subsidiary of the Employer, any employee benefit plan of the Employer or any subsidiary of the
Employer and (B) any person organized, appointed or established by the Employer for or pursuant to the terms of any such plan or for the purpose of funding any
such plan or funding other employee benefits for employees of the Employer or any subsidiary of the Employer; (ii) the Employee, any Affiliate of the Employee
which the Employee controls or any group (as that term is used in Exchange Act Rule 13d-5(b)) of which the Employee or any such Affiliate is a member.

     Notwithstanding the foregoing, to the extent that Employee has outstanding equity awards under the Company's long-term incentive plans or otherwise, the
treatment of those awards will be governed by the terms and conditions of the applicable award documents.

     Section 409A. This Agreement is intended to comply with the provisions of Section 409A of the Internal Revenue Code and applicable Treasury authorities
("Section 409A") and, wherever possible, shall be construed and interpreted to ensure that any payments that may be paid, distributed, provided, reimbursed,
deferred or settled under this Agreement will not be subject to any additional taxation under Section 409A. This Section 6 does not create an obligation on the
part of Company to modify the Agreement in the future and does not guarantee that the amounts or benefits owed under the Agreement will not be subject to
interest and penalties under Code Section 409A.

     7.     Waiver of Breach. The waiver by any party hereto of a breach of any provision of this Agreement will not operate or be construed as a waiver of any
subsequent breach by any party.

     8.     Notices. Any notices, consents, demands, requests, approvals and other communications to be given under this Agreement by either party to the other will
be deemed to have been duly given if given in writing and personally delivered or within two days if sent by mail, registered or certified, postage prepaid with
return receipt requested, as follows:

If to Employer:  First Cash Financial Services, Inc.
  690 East Lamar, Suite 400
  Arlington, Texas 76011
  Attn: Doug Orr
   
If to Employee:  Stephen O. Coffman
  [Address Deleted For Confidentiality]

     Notices delivered personally will be deemed communicated as of actual receipt.

     9.      Mediation. All disputes or controversies any nature whatsoever between any of the parties, arising out of or relating to this Agreement and/or their
employment relationship, that cannot be settled by good faith negotiation will be submitted to non-binding mediation through the American Arbitration
Association. If complete agreement cannot be reached within 15 days of submission to mediation, all remaining issues will be submitted to binding arbitration
pursuant to paragraph 10 below.

     10.     Arbitration.     THIS AGREEMENT IS SUBJECT TO BINDING ARBITRATION. In the event the parties fail to come to a resolution through
mediation of any disputes or controversies of any nature whatsoever, arising from or relating to this Agreement and/or their employment relationship, such
dispute or controversy shall be decided by binding arbitration by the American Arbitration Association (AAA) in accordance with its Commercial Rules, then
obtaining, except as modified herein. This agreement to arbitrate shall include claims for injunctive relief. The parties agree to execute and be bound by the
mutual agreement to arbitrate claims attached hereto as Attachment A. Should Employee timely revoke his signature under section (d) of paragraph 13 of the
attachment, this agreement shall be void.

     (a)      Procedure for Injunctive Relief. In the event a party seeks injunctive relief, the claim shall be administratively expedited by the AAA, which shall
appoint a single, neutral arbitrator for the limited purpose of deciding such claim. Such arbitrator shall be a qualified member of the State Bar of Texas in good
standing, and preferably shall be a retired state or federal district judge. The single arbitrator shall decide the claim for injunctive relief immediately on hearing or
receiving the parties' submissions (unless, in the interests of justice, he must rule ex parte); provided, however, that the single arbitrator shall rule on such claims
within 24 hours of submission of the claim to the AAA. The single arbitrator's ruling shall not extend beyond 14 calendar days and on application by the claimant,
up to an additional 14 days following which, after a hearing on the claim for injunctive relief, a tempora ry injunction may issue pending the award. Any relief
granted under this procedure for injunctive relief shall be specifically enforceable in Tarrant County District Court on an expedited, ex parte basis and shall not be
the subject of any evidentiary hearing or further submission by either party, but the court, on application to enforce a temporary order, shall issue such orders as
necessary to its enforcement.

     (b)      Procedure after a Claim for Injunctive Relief or where no Claim for Injunctive Relief Is Made. The arbitrator shall be selected as follows: in the event
the parties to the arbitration agree on one arbitrator, the arbitration shall be conducted by such arbitrator. In the event the parties to the arbitration do not so agree,
each party shall select one independent, qualified arbitrator, and the two arbitrators so selected shall select the third arbitrator. The arbitrator(s) are herein referred
to as the "Panel." Employer and Employee shall each have the right to strike any individual arbitrator who shall be employed by or affiliated with a competing
organization.

     (c)      Arbitration shall take place at Arlington, Texas, or any other location mutually agreeable to the parties. At the request of either party, arbitration
proceedings will be conducted in the utmost confidentiality; in such case all documents, testimony and records shall be received, heard and maintained by the
Panel in confidence, available for inspection only by the parties and their respective attorneys and their respective experts, who shall agree in advance and in
writing to receive all such information confidentially and to maintain such information in confidence until such information shall become generally known. The



Panel shall be able to award any and all relief, including relief of an equitable nature. The award rendered by the Panel may be enforceable in any court having
jurisdiction thereof, provided such court is located in the venue prescribed by this Agreement.

     11.     Venue. Venue for any controversy or claim arising out of this Agreement or the employment relationship of the parties shall lie exclusively in Tarrant
County, Texas. Employee also irrevocably consents to personal jurisdiction in Texas.

     12.      Third Party Beneficiaries. Employer's subsidiaries, affiliates and successor(s) are all third party beneficiaries of this Agreement. As such, each shall be
entitled to enforce this Agreement.

     13.     Entire Agreement. This Agreement is the entire agreement of the parties regarding the employment of Employee, and cancels, supersedes and replaces
all prior agreements and understandings, if any, both written and oral, among the parties, or any of them, with respect to the employment of Employee. This
Agreement may be modified only by a writing signed by both parties.

     14.     Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective during this
Agreement, such provision will be reformed as part of this Agreement to provide the maximum protection possible to Employer, which is legal, valid and
enforceable. If such provision cannot be reformed, it will be fully severable and this Agreement will be construed and enforced as if such illegal, invalid or
unenforceable provision never comprised a part hereof; and the remaining provisions hereof will remain in full force and effect and will not be affected by the
illegal, invalid or unenforceable provision or by its severance here from.

     15.     Governing Law. This Agreement and the rights and obligations of the parties will be governed by and construed and enforced in accordance with the
laws of the State of Texas.

     16.     Captions. The captions in this Agreement are for convenience of reference only and will not limit or otherwise affect any of the terms or
provisions hereof.

     17.     Gender and Number. When the context requires, the gender of all words used herein will include the masculine, feminine and neuter and the number of
all words will include the singular and plural.

     18.     Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original and all of which will constitute
one and the same instrument, but only one of which need be produced.

     IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

First Cash Financial Services, Inc.  Employee:
   
   
By:______________________________  By:_______________________
Rick L. Wessel, Chief Executive Officer  Stephen O. Coffman

 

ATTACHMENT "A"

MUTUAL AGREEMENT TO ARBITRATE

1.   I, Stephen O. Coffman, recognize that differences could arise between First Cash Financial Services, Inc. ("the Company") and me during or following my
employment with the Company. I understand and agree that by entering into this Mutual Agreement to Arbitrate ("Agreement"), I gain the benefits of a speedy,
impartial dispute-resolution procedure.

2.   I understand that any reference in this Agreement to the Company will be a reference also to all stockholders, directors, officers, employees, parents,
subsidiaries and affiliated entities, all benefit plans, the benefit plans' sponsors, fiduciaries, administrators, and all successors and assigns of any of them.

Claims Covered by the Agreement

3.   The Company and I mutually agree to the resolution by arbitration of all claims or controversies ("claims"), whether or not arising out of my employment (or
its termination), that the Company may have against me or that I may have against the Company. The claims covered by this Agreement include, but are not
limited to, claims under my Employment Agreement, claims for wages or other compensation due; for breach of any contract or covenant (express or implied);
tort claims; claims for discrimination including, but not limited to, race, sex, color, religion, national origin, age (state or federal Age Discrimination in
Employment Act), marital status, veterans status, sexual preference, medical condition, handicap or disability); claims for benefits (except where an employee
benefit or pension plan specifies that its claims procedure shall culminate in an arbitration procedure different from this one); and claims for violation of any
federal, state, or other law, statute, re gulation, or ordinance, except claims excluded in the following paragraphs.

Claims Not Covered by the Agreement

4.   Claims I may have for workers' compensation or unemployment compensation benefits are not covered by this Agreement.

Arbitration

5.   (a)      Procedure for Injunctive Relief. In the event a party seeks injunctive relief, the claim shall be administratively expedited by the AAA, which shall
appoint a single, neutral arbitrator for the limited purpose of deciding such claim. Such arbitrator shall be a qualified member of the State Bar of Texas in good
standing, and preferably shall be a retired state or federal district judge. The single arbitrator shall decide the claim for injunctive relief immediately on hearing or
receiving the parties' submissions (unless, in the interests of justice, he must rule ex parte); provided, however, that the single arbitrator shall rule on such claims
within 24 hours of submission of the claim to the AAA. The single arbitrator's ruling shall not extend beyond 14 calendar days and on application by the claimant,
up to an additional 14 days following which, after a hearing on the claim for injunctive relief, a temporary injunction m ay issue pending the award. Any relief
granted under this procedure for injunctive relief shall be specifically enforceable in Tarrant County District Court on an expedited, ex parte basis and shall not be
the subject of any evidentiary hearing or further submission by either party, but the court, on application to enforce a temporary order, shall issue such orders as
necessary to its enforcement.



     (b)      Procedure after a Claim for Injunctive Relief or where no Claim for Injunctive Relief Is Made. The arbitrator shall be selected as follows: in the event
the parties to the arbitration agree on one arbitrator, the arbitration shall be conducted by such arbitrator. In the event the parties to the arbitration do not so agree,
each party shall select one independent, qualified arbitrator, and the two arbitrators so selected shall select the third arbitrator. The arbitrator(s) are herein referred
to as the "Panel." The Company and I shall each have the right to strike any individual arbitrator who shall be employed by or affiliated with a competing
organization.

     (c)      Arbitration shall take place at Arlington, Texas, or any other location mutually agreeable to the parties. At the request of either party, arbitration
proceedings will be conducted in the utmost confidentiality; in such case all documents, testimony and records shall be received, heard and maintained by the
Panel in confidence, available for inspection only by the parties and their respective attorneys and their respective experts, who shall agree in advance and in
writing to receive all such information confidentially and to maintain such information in confidence until such information shall become generally known. The
Panel shall be able to award any and all relief, including relief of an equitable nature. The award rendered by the Panel may be enforceable in any court having
jurisdiction thereof, provided such court is located in the venue prescribed by this Agreement.

Requirements for Modification or Revocation

6.   This Agreement to arbitrate shall survive the termination of my employment. It can only be revoked or modified by a writing signed by the Company and me,
which specifically states a mutual intent to revoke or modify this Agreement.

Sole and Entire Agreement

7.   This is the complete agreement of us on the subject of arbitration of disputes [except for any arbitration agreement in connection with any pension or benefit
plan].

This Agreement supersedes any prior or contemporaneous oral or written understanding on the subject.

8.   Neither of us is relying on any representations, oral or written, on the subject of the effect, enforceability or meaning of this Agreement, except as specifically
set forth in this Agreement.

Construction

9.   If any provision of this Agreement is found to be void or otherwise unenforceable, in whole or in part, such adjudication shall not affect the validity of the
remainder of the Agreement.

Consideration

10.   The promises by the Company and by me to arbitrate differences, rather than litigate them before courts or other bodies, provide consideration for each other.
In addition, I have entered into an Employment Agreement as further consideration for entering into this Agreement.

Not an Employment Agreement

11.   This Arbitration Agreement is purely procedural. It does not provide any substantive rights in addition to those provided by applicable law or my
Employment Agreement.

Voluntary

12.   I acknowledge that I have carefully read this agreement, that I understand its terms, that all understandings and agreements between the company and me
relating to the subjects covered in the agreement are contained in it, and that I have entered into the agreement voluntarily and not in reliance on any promises or
representations by the company other than those contained in this agreement itself.

13.   The Age Discrimination in Employment Act protects individuals over 40 years of age from age discrimination. The ADEA contains some special
requirements before an employee can give up the right to file a lawsuit in court. The following provisions are designed to comply with those requirements.

      a. I agree that this Agreement to arbitrate is valuable to me, because it permits a faster resolution of claims that I would receive in court.

      b. I have been advised to consult an attorney before signing this.

      c. I have 21 days to consider this Agreement. However, I may sign it sooner if I wish to do so.

      d. I have 7 days following my signing this Agreement to revoke my signature, and the Agreement will not be legally binding until the 7 day period has gone
by.

14.   I FURTHER ACKNOWLEDGE THAT I HAVE BEEN GIVEN THE OPPORTUNITY TO DISCUSS THIS AGREEMENT WITH MY PRIVATE
LEGAL COUNSEL AND HAVE AVAILED MYSELF TO THAT OPPORTUNITY TO THE EXTENT I WISH TO DO SO.

First Cash Financial Services, Inc.  Employee:
   
   
By:______________________________  By:_______________________
Rick L. Wessel, Chief Executive Officer  Stephen O. Coffman

 



 

Exhibit 10.4

EMPLOYMENT AGREEMENT

     This Employment Agreement (this "Agreement") entered into as of the 30th day of April, 2010 by and among First Cash Financial Services, Inc., a Delaware
corporation (the "Employer"), and R. Douglas Orr ("Employee").

     WHEREAS, Employer desires to employ Employee and Employee desires to be employed, on such terms and conditions as hereinafter set forth below.

     NOW, THEREFORE, for and in consideration of the mutual covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

     1.     Employment. Employer hereby agrees to employ Employee and Employee hereby agrees to employment with Employer upon the terms and conditions
hereinafter set forth. Employee agrees that this Agreement shall inure to the benefit of Employer's successor(s).

     2.     Duties. Employee will serve Employer as Executive Vice President and Chief Financial Officer of Employer and perform such other duties as may from
time to time be assigned or delegated to Employee by the Chief Executive Officer of Employer and will faithfully and diligently perform such services and
functions. Employee will during the term of this Agreement (or any extension thereof) devote his time, attention, skills and best efforts as a full time employee to
the promotion of the business of Employer. Unless expressly authorized by the Chief Executive Officer, Employee shall not act or serve as an officer, director,
consultant, independent contractor, employee, shareholder, partner, member, lender, agent, associate, owner or principal of any other business entity during the
term of this Agreement.

     3.     Term. The term of this Agreement will be for a period commencing on May 1, 2010 and ending on December 31, 2013 unless earlier terminated by either
party pursuant to the terms hereof ("Term"). The Term of this Agreement may be extended from time to time by written agreement of the parties.

     4.     Compensation. As compensation for the services rendered to Employer under this Agreement, Employee will be entitled to receive the following:

           (a)     Base Salary. Commencing on the date hereof and continuing throughout the Term, Employee will be paid a minimum annual base salary of four
hundred thousand dollars ($400,000.00), payable bi-weekly, in arrears (the "Base Salary").

           (b)     Bonus. During the term, in addition to his Base Salary, at the discretion of the Chief Executive Officer of Employer (the "CEO"), Employee may also
receive, but shall not be entitled to receive, an annual bonus based on the achievement of performance criteria established by the Company.

           (c)     Business Expenses. During the Term, upon submission of a detailed statement and reasonable documentation, Employer will reimburse Employee in
the same manner as other employees for all reasonable, necessary and appropriate out-of-pocket travel and other expenses incurred by Employee in rendering
services required under this Agreement.

           (d)      Benefits. During the Term, Employee shall be entitled to participate in all insurance and other benefits as are now, or hereafter may be, established
by Employer for the benefit of all employees of Employer, subject, however, to the provisions of the various benefit plans and programs in effect from time to
time.

           (e)     Vacation. During the Term, Employee shall be entitled to accrued vacation at the rate of three (3) weeks per calendar year during the Term. Such
vacation must be used by the Employee during the year in which it is earned; thus, the Employee may not carry forward to the following year any unused
vacation. Such unused vacation shall be forfeited if not used in the year in which it is earned.

           (f)     Subscriptions and Dues. Subject to the approval of Employer, during the Term, Employer will reimburse Employee for reasonable professional dues
and subscriptions necessary or beneficial to Employee in the performance of his duties hereunder.

           (g)     Industry Training and Conferences. Subject to the approval of Employer, during the Term, Employer will reimburse Employee for the reasonable
cost of occasional industry training or participation at industry conferences or conventions.

           (h)     Equipment. During the Term, Employee shall be provided with the use of such computers and communication devices as are necessary for the
performance of his duties hereunder.

     5. Noncompetition. (a)     Employer is engaged in pawn, money services, check cashing, short term and installment loan, and consumer lending and finance
businesses. The businesses require the use of continuously updated, specialized and confidential information, knowledge, systems, and procedures, which are also
unique to Employer's business model. There exists substantial value in this business model, the information, knowledge, systems and procedures, the employee
and customer relationships, trade secrets and other tangible and intangible assets of Employer. The value to the Employer of all of these assets could be seriously
compromised if Employee were not reasonably restrained following the effective date of this Agreement by restrictive covenants designed to reasonably protect
the Employer's substantial and legitimate business interests. For these reasons, Employee unconditionally agrees that he will not engage in the Prohibited
Activities during his employment with Employer. In addition, Employee unconditionally agrees that he will not engage in the Prohibited Activities in the
Geographical Area for the Duration, as specified below:

(1)     Prohibited Activities. Prohibited Activities include:

               (A)      Recruitment. Recruitment includes entry into any agreement with or directly or indirectly soliciting employees or representatives of Employer, its
successor(s), their parents or any of their subsidiaries or affiliates for the purpose of causing them to leave Employer (or its successor(s)) or any of their parents,
subsidiaries or affiliates to take employment with Employee or any other person or business entity. As used herein, the term "subsidiary" shall mean any
corporation for which fifty percent (50%) or more of its capital stock is owned directly or indirectly by Employer, its successor(s) or their parents, subsidiaries or
affiliates.

               (B)      Competition. Competition includes, directly or indirectly: (i) competing in the pawn, money services, check cashing, short term and installment
loans, and consumer lending and finance business (each a "Competitive Business") within the Geographical Area; (ii) owning or applying for a license or permit
in the Geographical Area for use in a Competitive Business; (iii) acting as an officer, director, consultant, independent contractor, employee, shareholder, partner,
lender, agent, associate, owner or principal of any entity engaged in a Competitive Business within the Geographical Area; (iv) participating directly or indirectly
in the ownership, management, operation or control of any Competitive Business within the Geographical Area; (v) owning, managing, operating, controlling or
working for a Competitive Business within the Geographical Are a; (vi) participating in the ownership, management, or control of a Competitive Business within



the Geographical Area; and (vii) loaning money to a Competitive Business within the Geographical Area. Notwithstanding anything to the contrary stated herein,
Employee shall not be prohibited from owning less than one per cent (1%) of any publicly traded company.

               (C)     Solicitation. Solicitation includes soliciting customers of Employer (or its successor(s)) or their respective, parents, subsidiaries or affiliates within
the Geographical Area in connection with a Competitive Business.

               (D)     Disclosure of Confidential Information or Materials. Employee agrees not to use for his own benefit or disclose any Confidential Information or
Confidential Materials relating to Employer (or its successor(s)) or any other information of the Employer that Employee has obtained or learned while acting as
an employee of Employer (or its successor(s)) except as required in connection with the performance of services to or on behalf of Employer. "Confidential
Information" includes, without limitation, nonpublic information that Employer designates as being confidential or which, under the circumstances disclosure
should be treated as confidential. "Confidential Information" also includes, again without limitation, all financial information and projections of Employer, all
customized and other computer programs, all information relating t o the marketing of any product of Employer, the business practices of Employer, names and
lists of customers of Employer, customer cards, names of vendors and suppliers of Employer, any cost and production information relating to Employer and
information received from others that Employer is obligated to treat as confidential. In addition, "Confidential Information" shall include any information
concerning the businesses and affairs of the Employer that is not generally available to the public. "Confidential Materials" shall mean all tangible or written
materials containing Confidential Information, including, without limitation, any and all financial statements and all written or printed documents furnished to
Employee by Employer (or its successor(s)) or any of their officers or employees. Employee shall take all reasonable security precautions to keep confidential the
Confidential Information. Employee agrees that "Confidential Information" and "Confidential Materials " includes all information and materials owned by the
Employer, and that such information and materials are now owned by Employer. Upon the termination of Employee's employment with Employer for any reason,
Employee shall return to Employer all originals, reproductions and summaries of Confidential Information and/or Confidential Materials. All Confidential
Information and Confidential Materials are and shall remain the property of Employer. By disclosing information to Employee, neither Employer nor its
successor(s) grant or have granted any express or implied right to Employee to or under copyrights or trademarks or to trade secret information of Employer (or
its successor(s)).

          (2)     Geographical Area. Geographical Area includes the States of Illinois, Maryland, Missouri, Oklahoma, South Carolina, Texas, and Virginia, and
Washington D.C. In addition, the Geographical Area shall include Mexico. Employee agrees that the Geographical Area is reasonable, for among other reasons,
Employer (and its successor(s)) either has engaged in or intends to engage in marketing and business operations in the various states located in the Geographical
Area. In regard to Mexico, it is presently contemplated by Employer and Employee that the Employer may achieve business operations in every state in Mexico
before the expiration of the Term of this Agreement.

          (3)     Duration. Duration shall be three (3) years following the expiration of the Term of this Agreement.

     (b)     To induce Employer to enter into this Agreement, Employee unconditionally represents and warrants to Employee that the restrictions in the foregoing
provision are reasonable and that such provision is necessary to protect the good will and business interests of Employer, its successor(s) and their respective
parents, subsidiaries and affiliates. Employee acknowledges that Employer is entering into this Agreement in reliance upon the foregoing representation and
warranty of the Employee.

     (c)      In the event of the breach by Employee of any of the covenants contained in this Section 5, it is understood that damages may be difficult or impossible
to ascertain and Employer (or its successor(s)) and their parents, subsidiaries and affiliates may seek injunctive relief, in accordance with the provisions below, in
addition to any other relief which Employer (or its successor(s)) and their parents, subsidiaries and affiliates have under law, this Agreement or any other
agreement in connection therewith. In connection with the bringing of any legal or equitable action for the enforcement of this Agreement, Employer, its
successor(s), their parents and any of their subsidiaries and affiliates shall be entitled to recover, whether they seek equitable relief, and regardless of what relief is
afforded, such reasonable attorney's fees and expenses as Employer, its successor(s), their parents or any of their subsidiaries or affi liates may incur in
prosecution of Employer's claim for breach hereof.

     (d)     The existence of any claim or cause of action of Employee against Employer (or its successor(s)), whether predicated on this Agreement or otherwise,
shall not constitute a defense to the enforcement by Employer (or successor(s) and third party beneficiaries hereunder) of the covenants and agreements of
Employee contained in this Section 5. Employee unconditionally agrees to defend, indemnify and hold harmless Employer (and its successor(s) and third party
beneficiaries hereunder) of and from all losses, damages, costs and expenses arising out of or attributable to the breach by Employee of this Section 5.

     (e)      Should any provision of this Section 5 be determined by a court or arbitration tribunal to be unreasonable and/or unenforceable, such provisions shall be
reformed by said court or arbitration tribunal so as to afford Employer the maximum protection deemed reasonable and enforceable under the law.

     6.     Termination. This Agreement (except the provisions of Section 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15) and the employment relationship created hereby
will terminate upon the occurrence of any of the following events:

          (a)     The death of Employee;

          (b)     The "Disability" (as hereinafter defined) of Employee;

          (c)     Termination for "Just Cause" (as hereinafter defined);

          (d)     The voluntary termination of employment by Employee; or

          (e)     The expiration of the Term.

     Termination under the provisions of 6(c), 6(d) or 6(e) shall relieve Employer of any further financial obligations under this Agreement, except for payment
owed for earned and accrued Compensation and Vacation.

     For purposes of Section 6(b), "Disability" of Employee means disability of such a nature and degree that Employee is unable in the reasonable determination
of the CEO to perform his normal duties hereunder by reason of any medically determinable physical or mental impairment which has lasted or can be expected
to last for a continuous period of not less than six (6) months.

     For purposes of Section 6(c), "Just Cause" means (i) Employee has materially failed to substantially or satisfactorily perform his duties, (ii) Employee has
failed to materially comply with the reasonable directives or policies of the CEO, (iii) Employee has failed to comply with any of the material terms of this
Agreement, or (vi) Employee dishonesty or Employee's criminal conviction by any state or federal court of any illegal act (other than non-felony traffic violations
or minor misdemeanors). In the event Employer determines that Just Cause exists for the termination of the Employee's employment, Employer shall provide in
writing (the "Notice of Just Cause") and the basis for that determination. Employee shall have the right to object to any Notice of Just Cause, by furnishing
Employer within ten days of receipt by Employee of the Notice of Just Cause, written notice specifying the reasons Employee contends that Just Cause does not



exist (the "N otice of Intent to Join Issue over Just Cause"). The failure of Employee to timely furnish the Employer with a Notice of Intent to Join Issue over Just
Cause shall serve to conclusively establish Just Cause hereunder, and the right of Employer to terminate the Employee's employment for Just Cause. Within 30
days following its receipt of a timely Notice of Intent to Join Issue Over Just Cause, the Employer must either rescind the Notice of Just Cause, or file a request
for mediation, and if necessary arbitration, under sections 9 and 10, respectively, herein, to determine whether Employer is entitled to terminate Employee's
employment for Just Cause. During the pendency of mediation and arbitration proceeding, and until such time as Employee's employment is terminated,
Employee shall be entitled to receive Compensation under this Agreement. In the discretion of the CEO, however, Employee may be reassigned or suspended
with pay, during not only the pendency of th e mediation and arbitration proceeding, but during the period from the date the Employer furnishes Employee with a
Notice of Just Cause until such date as the notice is rescinded, a determination that Just Cause does not exist is made in the arbitration proceeding or in the event
of a determination that Just Cause does exist in the arbitration proceeding, the effective date of the termination of Employee's employment for Just Cause. In the
event that Employer determines that Just Cause exists under subpart (iv) of the definition of Just Cause, for the termination of the Employee's employment, it
shall be entitled to immediately terminate Employee's employment without providing a Notice of Just Cause or any opportunity to contest that determination. In
which event, Employee's termination for Just Cause shall be effective immediately upon the Executive's receipt of Employer's written notice of that termination
and the Just Cause therefore. Nothing contained in th is provision shall abridge the absolute right of Employer to terminate the employment of Employee for any
or no reason, including without limitation other reasons contemplated by this Agreement.

     This Agreement (except the provisions of Section 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15) and the employment relationship may also be terminated at the
convenience of Employer. In the case of (1) termination by Employer for convenience, prior to any Change of Control (discussed below), or (2) termination under
the provisions of 6(a) or 6(b) above, Employee's sole remedy shall be severance payments equal to 100 percent (100%) of Employee's then current base salary for
12 months, subject to all payroll deductions for state and federal payroll and income taxes, and paid periodically over the next 12 months following termination as
if the Employee's employment had not terminated. Should any termination for cause be determined to be wrongful or in breach of this agreement through judicial
or arbitration proceedings, such termination shall automatically convert to a termination for convenience, and Employee's sole remedy shall be limited as
provided for in a term ination for convenience in this paragraph. Except in the case of Change of Control, under no circumstance shall Employee ever recover
more from Employer than, severance payments equal to 12 months of Employee's then current base salary, less all payroll deductions for state and federal payroll
and income taxes, paid periodically over the next 12 months following termination. However, Employee's remedy in the event of termination for convenience
following a Change of Control, shall be severance payments equal to 100 percent (100%) of Employee's then current base salary for the remaining term of this
Agreement, subject to all payroll deductions for state and federal payroll and income taxes, and paid periodically following termination over the remaining term
of the Agreement as if the Employee's employment had not terminated.

     Lastly, Employee shall be eligible to terminate this Agreement (except the provisions of Section 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15) and the employment
relationship created hereby by reason of the occurrence of a Change in Control by providing notice during the first year after the date such Change in Control
actually occurs, provided that: (i) the Employee gives the Employer said notice 30 days' prior to the date the Employee intends to terminate his Employment by
reason of the Change of Control, and stating with specificity the basis for Employee's contention that a Change of Control has occurred; and (ii) the Change in
Control has actually occurred. A Change in Control will not be deemed to have actually occurred merely because of a pending or possible event. Should
Employee timely and properly terminate pursuant to this paragraph by reason of a Change of Control, employee shall be entitled to receive from Employer
severance payments equal to 100 per cent (100%) of Employee's then current base salary, for remaining term of this Agreement, but in no event less than 12
months, subject to all payroll deductions for state and federal payroll and income taxes, and paid periodically following termination as if the Employee's
employment had not terminated. There shall be no other termination benefits or other financial obligations of any kind whatsoever, payable to Employee by
Employer for a termination by reason of a Change in Control.

     As used in this paragraph, the following terms when capitalized shall have the following meanings:

     (a) "Acquiring Person" shall mean any person who or which, together with all Affiliates and Associates of such person, is or are the Beneficial Owner of 50
percent or more of the shares of Common Stock then outstanding, but does not include any Exempt Person; provided, however, that a person shall not be or
become an Acquiring Person if such person, together with its Affiliates and Associates, shall become the Beneficial Owner of 50 percent or more of the shares of
Common Stock then outstanding solely as a result of a reduction in the number of shares of Common Stock outstanding due to the repurchase of Common Stock
by the Employer, unless and until such time as such person or any Affiliate or Associate of such person shall purchase or otherwise become the Beneficial Owner
of additional shares of Common Stock constituting 1% or more of the then outstanding shares of Common Stock or any other person (or persons) who is (or
collectively are) the Beneficial Owne r of shares of Common Stock constituting 1% or more of the then outstanding shares of Common Stock shall become an
Affiliate or Associate of such person, unless, in either such case, such person, together with all Affiliates and Associates of such person, is not then the Beneficial
Owner of 50% or more of the shares of Common Stock then outstanding.

     (b) "Affiliate" has the meaning ascribed to that term in Rule 405 of Regulation C.

     (c) "Associate" shall mean, with reference to any person, (i) any corporation, firm, partnership, association, unincorporated organization or other entity (other
than the Employer or a subsidiary of the Employer) of which that person is an officer or general partner (or officer or general partner of a general partner) or is,
directly or indirectly, the Beneficial Owner of 10% or more of any class of its equity securities, (ii) any trust or other estate in which that person has a substantial
beneficial interest or for or of which that person serves as trustee or in a similar fiduciary capacity and (iii) any relative or spouse of that person, or any relative of
that spouse, who has the same home as that person.

     (d) A specified person shall be deemed the "Beneficial Owner" of, and shall be deemed to "beneficially own," any securities: (i) of which that person or any of
that person's Affiliates or Associates, directly or indirectly, is the "beneficial owner" (as determined pursuant to Rule 13d-3 under the Securities Exchange Act of
1934, as amended (the "Exchange Act"), or otherwise has the right to vote or dispose of, including pursuant to any agreement, arrangement or understanding
(whether or not in writing); provided, however, that a person shall not be deemed the "Beneficial Owner" of, or to "beneficially own," any security under this
subparagraph (i) as a result of an agreement, arrangement or understanding to vote that security if that agreement, arrangement or understanding: (A) arises solely
from a revocable proxy or consent given in response to a public (that is, not including a solicitation exempted by Exchange Act Rule 14a-2(b)(2)) proxy or
consent solicit ation made pursuant to, and in accordance with, the applicable provisions of the Exchange Act; and (B) is not then reportable by such person on
Exchange Act Schedule 13D (or any comparable or successor report); (ii) which that person or any of that person's Affiliates or Associates, directly or indirectly,
has the right or obligation to acquire (whether that right or obligation is exercisable or effective immediately or only after the passage of time or the occurrence of
an event) pursuant to any agreement, arrangement or understanding (whether or not in writing) or on the exercise of conversion rights, exchange rights, other
rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the "Beneficial Owner" of, or to "beneficially own," securities
tendered pursuant to a tender or exchange offer made by that person or any of that person's Affiliates or Associates until those tendered securities are accepted for
purchase or exchange; or (iii) which are beneficially owned, directly or indirectly, by (A) any other person (or any Affiliate or Associate thereof) with which the
specified person or any of the specified person's Affiliates or Associates has any agreement, arrangement or understanding (whether or not in writing) for the
purpose of acquiring, holding, voting (except pursuant to a revocable proxy or consent as described in the proviso to subparagraph (i) of this definition) or
disposing of any voting securities of the Employer or (B) any group (as that term is used in Exchange Act Rule 13d-5(b)) of which that specified person is a
member; provided, however, that nothing in this definition shall cause a person engaged in business as an underwriter of securities to be the "Beneficial Owner"
of, or to "beneficially own," any securities acquired through that person's participation in good faith in a firm commitment underwriting until the expiration of 40
days after the date of that acquisition. For purposes of this Agreement, "voting" a security shall include voting, grant ing a proxy, acting by consent making a



request or demand relating to corporate action (including, without limitation, calling a stockholder meeting) or otherwise giving an authorization (within the
meaning of Section 14(a) of the Exchange Act) in respect of such security.

     (e) "Change of Control" shall mean the occurrence of the following events: (i) any person or entity becomes an Acquiring Person, or (ii) a merger of the
Employer with or into, or a sale by the Employer of its properties and assets substantially as an entirety to, another person or entity; (iii) a majority of the
incumbent board of directors cease for any reason to constitute at least a majority of the Board of Directors (the "Board"); and (iv) immediately after the
occurrence of (i), (ii) or (iii) above, any person or entity, other than an Exempt Person, together with all Affiliates and Associates of such person or entity, shall be
the Beneficial Owner of 50% or more of the total voting power of the then outstanding Voting Shares of the person or entity surviving that transaction (in the case
or a merger or consolidation), or the person or entity acquiring those properties and assets substantially as an entirety.

     (f) "Exempt Person" shall mean: (i)(A) the Employer, any subsidiary of the Employer, any employee benefit plan of the Employer or any subsidiary of the
Employer and (B) any person organized, appointed or established by the Employer for or pursuant to the terms of any such plan or for the purpose of funding any
such plan or funding other employee benefits for employees of the Employer or any subsidiary of the Employer; (ii) the Employee, any Affiliate of the Employee
which the Employee controls or any group (as that term is used in Exchange Act Rule 13d-5(b)) of which the Employee or any such Affiliate is a member.

     Notwithstanding the foregoing, to the extent that Employee has outstanding equity awards under the Company's long-term incentive plans or otherwise, the
treatment of those awards will be governed by the terms and conditions of the applicable award documents.

     Section 409A. This Agreement is intended to comply with the provisions of Section 409A of the Internal Revenue Code and applicable Treasury authorities
("Section 409A") and, wherever possible, shall be construed and interpreted to ensure that any payments that may be paid, distributed, provided, reimbursed,
deferred or settled under this Agreement will not be subject to any additional taxation under Section 409A. This Section 6 does not create an obligation on the
part of Company to modify the Agreement in the future and does not guarantee that the amounts or benefits owed under the Agreement will not be subject to
interest and penalties under Code Section 409A.

     7.     Waiver of Breach. The waiver by any party hereto of a breach of any provision of this Agreement will not operate or be construed as a waiver of any
subsequent breach by any party.

     8.     Notices. Any notices, consents, demands, requests, approvals and other communications to be given under this Agreement by either party to the other will
be deemed to have been duly given if given in writing and personally delivered or within two days if sent by mail, registered or certified, postage prepaid with
return receipt requested, as follows:

If to Employer:  First Cash Financial Services, Inc.
  690 East Lamar, Suite 400
  Arlington, Texas 76011
  Attn: Doug Orr
   
If to Employee:  R. Douglas Orr
  [Address Deleted For Confidentiality]

     Notices delivered personally will be deemed communicated as of actual receipt.

     9.      Mediation. All disputes or controversies any nature whatsoever between any of the parties, arising out of or relating to this Agreement and/or their
employment relationship, that cannot be settled by good faith negotiation will be submitted to non-binding mediation through the American Arbitration
Association. If complete agreement cannot be reached within 15 days of submission to mediation, all remaining issues will be submitted to binding arbitration
pursuant to paragraph 10 below.

     10.     Arbitration.     THIS AGREEMENT IS SUBJECT TO BINDING ARBITRATION. In the event the parties fail to come to a resolution through
mediation of any disputes or controversies of any nature whatsoever, arising from or relating to this Agreement and/or their employment relationship, such
dispute or controversy shall be decided by binding arbitration by the American Arbitration Association (AAA) in accordance with its Commercial Rules, then
obtaining, except as modified herein. This agreement to arbitrate shall include claims for injunctive relief. The parties agree to execute and be bound by the
mutual agreement to arbitrate claims attached hereto as Attachment A. Should Employee timely revoke his signature under section (d) of paragraph 13 of the
attachment, this agreement shall be void.

     (a)      Procedure for Injunctive Relief. In the event a party seeks injunctive relief, the claim shall be administratively expedited by the AAA, which shall
appoint a single, neutral arbitrator for the limited purpose of deciding such claim. Such arbitrator shall be a qualified member of the State Bar of Texas in good
standing, and preferably shall be a retired state or federal district judge. The single arbitrator shall decide the claim for injunctive relief immediately on hearing or
receiving the parties' submissions (unless, in the interests of justice, he must rule ex parte); provided, however, that the single arbitrator shall rule on such claims
within 24 hours of submission of the claim to the AAA. The single arbitrator's ruling shall not extend beyond 14 calendar days and on application by the claimant,
up to an additional 14 days following which, after a hearing on the claim for injunctive relief, a temporary injunction may issue pending the award. Any relief
granted under this procedure for injunctive relief shall be specifically enforceable in Tarrant County District Court on an expedited, ex parte basis and shall not be
the subject of any evidentiary hearing or further submission by either party, but the court, on application to enforce a temporary order, shall issue such orders as
necessary to its enforcement.

     (b)      Procedure after a Claim for Injunctive Relief or where no Claim for Injunctive Relief Is Made. The arbitrator shall be selected as follows: in the event
the parties to the arbitration agree on one arbitrator, the arbitration shall be conducted by such arbitrator. In the event the parties to the arbitration do not so agree,
each party shall select one independent, qualified arbitrator, and the two arbitrators so selected shall select the third arbitrator. The arbitrator(s) are herein referred
to as the "Panel." Employer and Employee shall each have the right to strike any individual arbitrator who shall be employed by or affiliated with a competing
organization.

     (c)      Arbitration shall take place at Arlington, Texas, or any other location mutually agreeable to the parties. At the request of either party, arbitration
proceedings will be conducted in the utmost confidentiality; in such case all documents, testimony and records shall be received, heard and maintained by the
Panel in confidence, available for inspection only by the parties and their respective attorneys and their respective experts, who shall agree in advance and in
writing to receive all such information confidentially and to maintain such information in confidence until such information shall become generally known. The
Panel shall be able to award any and all relief, including relief of an equitable nature. The award rendered by the Panel may be enforceable in any court having
jurisdiction thereof, provided such court is located in the venue prescribed by this Agreement.

     11.     Venue. Venue for any controversy or claim arising out of this Agreement or the employment relationship of the parties shall lie exclusively in Tarrant
County, Texas. Employee also irrevocably consents to personal jurisdiction in Texas.



     12.      Third Party Beneficiaries. Employer's subsidiaries, affiliates and successor(s) are all third party beneficiaries of this Agreement. As such, each shall be
entitled to enforce this Agreement.

     13.     Entire Agreement. This Agreement is the entire agreement of the parties regarding the employment of Employee, and cancels, supersedes and replaces
all prior agreements and understandings, if any, both written and oral, among the parties, or any of them, with respect to the employment of Employee. This
Agreement may be modified only by a writing signed by both parties.

     14.     Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective during this
Agreement, such provision will be reformed as part of this Agreement to provide the maximum protection possible to Employer, which is legal, valid and
enforceable. If such provision cannot be reformed, it will be fully severable and this Agreement will be construed and enforced as if such illegal, invalid or
unenforceable provision never comprised a part hereof; and the remaining provisions hereof will remain in full force and effect and will not be affected by the
illegal, invalid or unenforceable provision or by its severance here from.

     15.     Governing Law. This Agreement and the rights and obligations of the parties will be governed by and construed and enforced in accordance with the
laws of the State of Texas.

     16.     Captions. The captions in this Agreement are for convenience of reference only and will not limit or otherwise affect any of the terms or
provisions hereof.

     17.     Gender and Number. When the context requires, the gender of all words used herein will include the masculine, feminine and neuter and the number of
all words will include the singular and plural.

     18.     Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original and all of which will constitute
one and the same instrument, but only one of which need be produced.

     IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

First Cash Financial Services, Inc.  Employee:
   
   
By:______________________________  By:_______________________
Rick L. Wessel, Chief Executive Officer  R. Douglas Orr

ATTACHMENT "A"

MUTUAL AGREEMENT TO ARBITRATE

1.   I, R. Douglas Orr, recognize that differences could arise between First Cash Financial Services, Inc. ("the Company") and me during or following my
employment with the Company. I understand and agree that by entering into this Mutual Agreement to Arbitrate ("Agreement"), I gain the benefits of a speedy,
impartial dispute-resolution procedure.

2.   I understand that any reference in this Agreement to the Company will be a reference also to all stockholders, directors, officers, employees, parents,
subsidiaries and affiliated entities, all benefit plans, the benefit plans' sponsors, fiduciaries, administrators, and all successors and assigns of any of them.

Claims Covered by the Agreement

3.   The Company and I mutually agree to the resolution by arbitration of all claims or controversies ("claims"), whether or not arising out of my employment (or
its termination), that the Company may have against me or that I may have against the Company. The claims covered by this Agreement include, but are not
limited to, claims under my Employment Agreement, claims for wages or other compensation due; for breach of any contract or covenant (express or implied);
tort claims; claims for discrimination including, but not limited to, race, sex, color, religion, national origin, age (state or federal Age Discrimination in
Employment Act), marital status, veterans status, sexual preference, medical condition, handicap or disability); claims for benefits (except where an employee
benefit or pension plan specifies that its claims procedure shall culminate in an arbitration procedure different from this one); and claims for violation of any
federal, state, or other law, statute, re gulation, or ordinance, except claims excluded in the following paragraphs.

Claims Not Covered by the Agreement

4.   Claims I may have for workers' compensation or unemployment compensation benefits are not covered by this Agreement.

Arbitration

5.   (a)      Procedure for Injunctive Relief. In the event a party seeks injunctive relief, the claim shall be administratively expedited by the AAA, which shall
appoint a single, neutral arbitrator for the limited purpose of deciding such claim. Such arbitrator shall be a qualified member of the State Bar of Texas in good
standing, and preferably shall be a retired state or federal district judge. The single arbitrator shall decide the claim for injunctive relief immediately on hearing or
receiving the parties' submissions (unless, in the interests of justice, he must rule ex parte); provided, however, that the single arbitrator shall rule on such claims
within 24 hours of submission of the claim to the AAA. The single arbitrator's ruling shall not extend beyond 14 calendar days and on application by the claimant,
up to an additional 14 days following which, after a hearing on the claim for injunctive relief, a temporary injunction m ay issue pending the award. Any relief
granted under this procedure for injunctive relief shall be specifically enforceable in Tarrant County District Court on an expedited, ex parte basis and shall not be
the subject of any evidentiary hearing or further submission by either party, but the court, on application to enforce a temporary order, shall issue such orders as
necessary to its enforcement.

     (b)      Procedure after a Claim for Injunctive Relief or where no Claim for Injunctive Relief Is Made. The arbitrator shall be selected as follows: in the event
the parties to the arbitration agree on one arbitrator, the arbitration shall be conducted by such arbitrator. In the event the parties to the arbitration do not so agree,
each party shall select one independent, qualified arbitrator, and the two arbitrators so selected shall select the third arbitrator. The arbitrator(s) are herein referred
to as the "Panel." The Company and I shall each have the right to strike any individual arbitrator who shall be employed by or affiliated with a competing
organization.

     (c)      Arbitration shall take place at Arlington, Texas, or any other location mutually agreeable to the parties. At the request of either party, arbitration
proceedings will be conducted in the utmost confidentiality; in such case all documents, testimony and records shall be received, heard and maintained by the



Panel in confidence, available for inspection only by the parties and their respective attorneys and their respective experts, who shall agree in advance and in
writing to receive all such information confidentially and to maintain such information in confidence until such information shall become generally known. The
Panel shall be able to award any and all relief, including relief of an equitable nature. The award rendered by the Panel may be enforceable in any court having
jurisdiction thereof, provided such court is located in the venue prescribed by this Agreement.

Requirements for Modification or Revocation

6.   This Agreement to arbitrate shall survive the termination of my employment. It can only be revoked or modified by a writing signed by the Company and me,
which specifically states a mutual intent to revoke or modify this Agreement.

Sole and Entire Agreement

7.   This is the complete agreement of us on the subject of arbitration of disputes [except for any arbitration agreement in connection with any pension or benefit
plan].

This Agreement supersedes any prior or contemporaneous oral or written understanding on the subject.

8.   Neither of us is relying on any representations, oral or written, on the subject of the effect, enforceability or meaning of this Agreement, except as specifically
set forth in this Agreement.

Construction

9.   If any provision of this Agreement is found to be void or otherwise unenforceable, in whole or in part, such adjudication shall not affect the validity of the
remainder of the Agreement.

Consideration

10.   The promises by the Company and by me to arbitrate differences, rather than litigate them before courts or other bodies, provide consideration for each other.
In addition, I have entered into an Employment Agreement as further consideration for entering into this Agreement.

Not an Employment Agreement

11.   This Arbitration Agreement is purely procedural. It does not provide any substantive rights in addition to those provided by applicable law or my
Employment Agreement.

Voluntary

12.   I acknowledge that I have carefully read this agreement, that I understand its terms, that all understandings and agreements between the company and me
relating to the subjects covered in the agreement are contained in it, and that I have entered into the agreement voluntarily and not in reliance on any promises or
representations by the company other than those contained in this agreement itself.

13.   The Age Discrimination in Employment Act protects individuals over 40 years of age from age discrimination. The ADEA contains some special
requirements before an employee can give up the right to file a lawsuit in court. The following provisions are designed to comply with those requirements.

      a. I agree that this Agreement to arbitrate is valuable to me, because it permits a faster resolution of claims that I would receive in court.

      b. I have been advised to consult an attorney before signing this.

      c. I have 21 days to consider this Agreement. However, I may sign it sooner if I wish to do so.

      d. I have 7 days following my signing this Agreement to revoke my signature, and the Agreement will not be legally binding until the 7 day period has gone
by.

14.   I FURTHER ACKNOWLEDGE THAT I HAVE BEEN GIVEN THE OPPORTUNITY TO DISCUSS THIS AGREEMENT WITH MY PRIVATE
LEGAL COUNSEL AND HAVE AVAILED MYSELF TO THAT OPPORTUNITY TO THE EXTENT I WISH TO DO SO.

First Cash Financial Services, Inc.  Employee:
   
   
By:______________________________  By:_______________________
Rick L. Wessel, Chief Executive Officer  R. Douglas Orr
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AMENDED AND RESTATED CREDIT AGREEMENT

     This Amended and Restated Credit Agreement, dated as of April 30, 2010, is among FIRST CASH FINANCIAL SERVICES, INC., the
Guarantors, the Lenders, and JPMORGAN CHASE BANK, N.A., as Agent and Lender.

     The Borrower has requested that the Lenders (which shall include the Agent) provide a revolving credit facility, and the Lenders are willing to do
so on the terms and conditions set forth herein.

     In consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree as follows:



ARTICLE I

DEFINITIONS

     1.1     Defined Terms. As used in this Agreement:

     "Acquisition" means any transaction, or any series of related transactions, consummated on or after the date of this Agreement, by which the
Borrower or any of its Subsidiaries (a) acquires any going business or all or substantially all of the assets of any firm, corporation or limited liability
company, or division thereof, whether through purchase of assets, merger or otherwise or (b) directly or indirectly acquires (in one transaction or as
the most recent transaction in a series of transactions) at least a majority (in number of votes) of the securities of a corporation which have ordinary
voting power for the election of directors (other than securities having such power only by reason of the happening of a contingency) or a majority
(by percentage or voting power) of the outstanding ownership interests of a partnership or limited liability company.

      "Acquisition Investment" means any acquisition by Borrower or any Subsidiary of all or substantially all the assets of, or shares or other equity
interests in, a Person or of a division or line of business of a Person or other significant assets of a Person (other than inventory, leases, materials,
and equipment in the ordinary course of business) which Person maintains its principal place of business in the United States.

     "Adjusted One Month Eurodollar Rate" means, with respect to a CB Floating Rate Advance for any day, the sum of (a) 2.50% per annum plus
(b) the quotient of (i) the interest rate determined by the Agent by reference to Reuters Screen LIBOR01, formerly known as page 3750 of the
Moneyline Telerate Service, or such other page or pages as may replace such Reuters Screen LIBOR01 for the purpose of displaying such rate, to
be the rate at approximately 11:00 a.m. London time, on such date or, if such date is not a Business Day, on the immediately preceding Business
Day for dollar deposits with a maturity equal to one (1) month, divided by (ii) one minus the Reserve Requirement (expressed as a decimal)
applicable to dollar deposits in the London interbank market with a maturity equal to one (1) month.

     "Advance" means a borrowing hereunder, (a) made by the Lenders on the same Borrowing Date, or (b) converted or continued by the Lenders
on the same date of conversion or continuation, consisting, in either case, of the aggregate amount of the several Loans of the same Type and, in
the case of Eurodollar Loans, for the same Interest Period.

     "Affiliate" of any Person means any other Person directly or indirectly controlling, controlled by or under common control with such Person. A
Person shall be deemed to control another Person if the controlling Person owns 10% or more of any class of voting securities (or other ownership
interests) of the controlled Person or possesses, directly or indirectly, the power to direct or cause the direction of the management or policies of
the controlled Person, whether through ownership of stock, by contract or otherwise.

     "Agent" means JPMorgan Chase Bank, N.A. in its capacity as contractual representative of the Lenders pursuant to Article X, and not in its
individual capacity as a Lender, and any successor Agent appointed pursuant to Article X.

     "Agent-Related Persons"" means the Agent (including any successor agent), together with its Affiliates, and the officers, directors, employees,
agents and attorneys-in-fact of such Persons and Affiliates.

     "Aggregate Commitment"means the aggregate of the Commitments of all Lenders, as increased and/or reduced from time to time pursuant to
the terms hereof, which as of April 30, 2010 shall be equal to Twenty-Five Million and no/100 Dollars ($25,000,000.00).

     "Agreement" means this Amended and Restated Credit Agreement, as it may be amended or modified and in effect from time to time.

     "Agreement Accounting Principles" means generally accepted accounting principles as in effect from time to time, applied in a manner
consistent with that used in preparing the financial statements referred to in Section 5.4.

     "Appendix" refers to a specific appendix to this Agreement, unless another document is specifically referenced.

     "Applicable Margin" means the percentages per annum set forth in the Pricing Grid which is attached as Appendix I.

     "Approved Fund" means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender, or (c) an entity or an Affiliate of
an entity that administers or manages a Lender.

     "Article" means an article of this Agreement unless another document is specifically referenced.

     "Authorized Officer" means Rick Wessel as President and Chief Executive Officer of Borrower and each Subsidiary and R. Douglas Orr as Chief
Financial Officer of the Borrower and each Subsidiary.

     "Borrower" means First Cash Financial Services, Inc., a Delaware corporation.

     "Borrowing Date" means a date on which an Advance is made hereunder.

     "Borrowing Notice" has the meaning assigned to such term in Section 2.8.

     "Business Day" means (a) with respect to the Adjusted One Month Eurodollar Rate and any borrowing, payment or rate selection of a
Eurodollar Advance, a day (other than a Saturday or Sunday) on which banks generally are open in Texas and/or New York for the conduct of
substantially all of their commercial lending activities and on which dealings in United States dollars are carried on in the London interbank market
and (b) for all other purposes, a day other than a Saturday, Sunday or any other day on which national banking associations are authorized to be
closed.

     "Capitalized Lease" of a Person means any lease of Property by such Person as lessee which would be capitalized on a balance sheet of such
Person prepared in accordance with Agreement Accounting Principles.

     "Capitalized Lease Obligations" of a Person means the amount of the obligations of such Person under Capitalized Leases which would be
shown as a liability on a balance sheet of such Person prepared in accordance with Agreement Accounting Principles.

     "Cash Equivalent Investments" means (a) United States Dollar denominated time deposits and certificates of deposit of (i) any Lender, or (ii)
any bank (other than the Lenders) whose short-term commercial paper rating from S&P is at least A-1 or the equivalent thereof or from Moody's is
at least P-1 or the equivalent thereof, in each case with maturities of not more than two hundred seventy (270) days from the date of acquisition,
(b) investments, classified in accordance with GAAP as current assets in money market investment programs registered under and in compliance
with the Investment Company Act of 1940, as amended, which are administered by reputable financial institutions having capital of at least
$100,000,000.00, (c) mutual funds, administered by reputable financial institutions having capital of at least $100,000,000.00 and registered under
and in compliance with the Investment Company Act of 1940, that invest in and direct investment s in obligations of any state of the United States
or any political subdivision thereof or municipality thereof the interest with respect to which is exempt from federal income taxation under Section



103 of the Code and rated A-1 or higher, or AA or higher by Standard and Poor's Corporation, or P-1 or higher, or a or higher by Moody= s
Investors Services, and (d) auction rate floaters and similar short term (one [1] to sixty [60] day maturities) gilt edge investments in pools of bonds
whose income is exempt from federal taxation, which are issued by entities that are rated in the highest rating category of Standard and Poor's
Corporation and/or Moody's Investors Service.

     "CB Floating Rate" means the Prime Rate minus the Applicable Margin; provided that the CB Floating Rate shall, on any day, not be less than
the Adjusted One Month Eurodollar Rate. The CB Floating Rate is a variable rate and any change in the CB Floating Rate due to any change in
the Prime Rate or the Adjusted One Month Eurodollar Rate is effective from and including the effective date of such change in the Prime Rate or
the Adjusted One Month Eurodollar Rate, respectively.

     "CB Floating Rate Advance" means any Advance when and to the extent that its interest rate is determined by reference to the CB Floating
Rate.

     "Change in Control" means, with respect to the Borrower, an event or series of events by which (a) any > person= or > group= (as such terms
are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934) becomes the > beneficial owner= (as defined in Rules 13d-3 and
13d-5 under the Securities Exchange Act of 1934, except that a Person shall be deemed to have > beneficial ownership= of all capital stock that
such Person has the right to acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of
twenty-five percent (25%) or more of the capital stock of the Borrower, or (b) during any period of twelve (12) consecutive months, a majority of the
members of the board of directors of the Borrower cease to be composed of individuals (i) who were members of such board on the first (1st) day
of such period, (ii) whose election or nomination to such board was approved by individuals referred to in Subsection (i) above constituting at the
time of such election or nomination at least a majority of such board, or (iii) whose election or nomination to such board was approved by
individuals referred to in Subsections (i) and (ii) above constituting at the time of such election or nomination at least a majority of such board.

     "Closing Date" means April 30, 2010.

     "Code" means the Internal Revenue Code of 1986, as amended, reformed or otherwise modified from time to time.

     "Commitment" means, for each Lender, the obligation of such Lender to make Loans not exceeding the amount set forth opposite its signature
below or as set forth in any Notice of Assignment relating to any assignment that has become effective pursuant to Section 12.3(b), as such
amount may be modified from time to time pursuant to the terms hereof.

     "Consolidated EBITDA" means Consolidated Net Income (excluding all extraordinary items and a net gain or loss, in the aggregate of
$50,000.00 or more incurred on the sale of assets) plus, to the extent deducted from revenues in determining Consolidated Net Income, (a)
Consolidated Interest Expense, (b) expense for taxes paid or accrued, (c) depreciation, and (d) amortization or charge off of intangible assets, all
calculated for the Borrower and its Subsidiaries on a consolidated basis.

     "Consolidated Funded Indebtedness" means, at the time in question, the aggregate dollar amount of Consolidated Indebtedness which has
actually been funded and is outstanding at such time, whether or not such amount is due or payable at such time. For purposes of this definition,
the term "Indebtedness" shall include the Revolving Principal Balance but exclude Indebtedness described in subsections (b), (e), (g), (i) and (j) in
the below definition of Indebtedness.

     "Consolidated Indebtedness" means, at the time in question, the Indebtedness of the Borrower and its Subsidiaries calculated on a
consolidated basis as of such time.

     "Consolidated Interest Expense" means, with reference to any period, the interest expense of the Borrower and its Subsidiaries calculated on a
consolidated basis for such period.

     "Consolidated Net Income" means, with reference to any period, the net income (or loss) of the Borrower and its Subsidiaries calculated on a
consolidated basis for such period.

     "Consolidated Tangible Net Worth" means, at any time in question, the consolidated stockholders' equity of the Borrower and its Subsidiaries
(minus all intangible assets), calculated on a consolidated basis as of such time.

     "Consolidated Rentals" means, with reference to any period, the Rentals of the Borrower and its Subsidiaries calculated on a consolidated basis
for such period.

     "Contingent Obligation" of a Person means any agreement, undertaking or arrangement by which such Person assumes, guarantees,
endorses, contingently agrees to purchase or provide funds for the payment of, or otherwise becomes or is contingently liable upon, the obligation
or liability of any other Person, or agrees to maintain the net worth or working capital or other financial condition of any other Person, or otherwise
assures any creditor of such other Person against loss, including, without limitation, any comfort letter, operating agreement, take-or-pay contract
or the obligations of any such Person as general partner of a partnership with respect to the liabilities of the partnership.

     "Conversion/Continuation Notice" has the meaning assigned to such term in Section 2.9.

     "Controlled Group" means all members of a controlled group of corporations or other business entities and all trades or businesses (whether or
not incorporated) under common control which, together with the Borrower or any of its Subsidiaries, are treated as a single employer under
Section 414 of the Code. C&G is part of the Controlled Group.

     "Current Maturities of Long Term Debt" means that portion of the long term debt of the Borrower and its Subsidiaries, on a consolidated basis,
and that portion of the Capitalized Lease Obligations of the Borrower and its Subsidiaries, on a consolidated basis, which will be due in the twelve
(12) months immediately following any date of computation of Current Maturities of Long Term Debt in accordance with Agreement Accounting
Principles, but excluding balloon payments of long term debt due at maturity, unless it is reasonably contemplated that such balloon payment will
be paid.

     "Default" means an event described in Article VII.

     "Deferred Income Tax Liability" means, as to the Borrower, a liability recognized for temporary differences that will result in net taxable amounts
in future years as further described and reported in Borrower= s periodic financial statements as "Deferred Income Taxes."

     "Change in Deferred Taxes" means an amount equal to Deferred Income Tax Liability on the last day of the subject test period less Deferred
Income Tax Liability as of the first day of the subject test period.

     "Eligible Assignee" means (a) a Lender; (b) an Affiliate of a Lender; (c) an Approved Fund; and (d) any other Person (other than a natural
Person) approved by the Agent, in the case of any increase in the Aggregate Commitment, and, unless a Default or Unmatured Default has



occurred and is continuing, the Borrower (each such approval not to be unreasonably withheld or delayed).

     "Environmental Laws" means any and all federal, state, local and foreign statutes, laws, judicial decisions, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctions, permits, concessions, grants, franchises, licenses, agreements and other governmental restrictions
relating to (a) the protection of the environment, (b) the effect of the environment on human health, (c) emissions, discharges or releases of
pollutants, contaminants, hazardous substances or wastes into surface water, ground water or land, or (d) the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, hazardous substances or wastes or the clean-up
or other remediation thereof.

     "ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to time, and any rule or regulation issued
thereunder.

     "Eurodollar Advance" means an Advance which, except as otherwise provided in Section 2.11, bears interest at the applicable Eurodollar Rate.

     "Eurodollar Base Rate" means, with respect to a Eurodollar Advance for the relevant Interest Period, the offered rate for U.S. Dollar deposits of
not less than $1,000,000.00 for a period of time equal to each Interest Period as of 11:00 A.M. City of London, England time two London Business
Days prior to the first date of each applicable Interest Period as shown on the display designated as "British Bankers Assoc. Interest Settlement
Rates" on the Telerate System ("Telerate"), Page 3750 or Page 3740, or such other page or pages as may replace such pages on Telerate for the
purpose of displaying such rate. Provided, however, that if such rate is not available on Telerate then such offered rate shall be otherwise
independently determined by Agent from an alternate, substantially similar independent source available to Agent or shall be calculated by Agent
by a substantially similar methodology as that theretofore used to det ermine such offered rate in Telerate.

     "Eurodollar Loan" means a Loan which, except as otherwise provided in Section 2.11, bears interest at the applicable Eurodollar Rate.

     "Eurodollar Rate" means, with respect to a Eurodollar Advance for the relevant Interest Period, the sum of the quotient of (a) the Eurodollar
Base Rate applicable to such Interest Period, divided by (b) one minus the Reserve Requirement (expressed as a decimal) applicable to such
Interest Period, plus the Applicable Margin. The Eurodollar Rate shall be rounded to the next higher multiple of 1/16 of 1% if the rate is not such a
multiple.

     "Excluded Taxes" means, in the case of each Lender or applicable Lending Installation and the Agent, taxes imposed on its overall net income,
and franchise taxes imposed on it, by (a) the jurisdiction under the laws of which such Lender or the Agent is incorporated or organized or (b) the
jurisdiction in which the Agent's or such Lender's principal executive office or such Lender's applicable Lending Installation is located.

     "Exhibit" refers to a specific exhibit to this Agreement, unless another document is specifically referenced.

     "Facility Termination Date" means April 30, 2012, or any earlier date on which the Aggregate Commitment is reduced to zero or otherwise
terminated pursuant to the terms hereof.

     "Federal Funds Effective Rate" means, for any day, an interest rate per annum equal to the weighted average of the rates on overnight Federal
funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published for such day (or, if
such day is not a Business Day, for the immediately preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so
published for any day which is a Business Day, the average of the quotations at approximately 10:00 a.m. (Fort Worth time) on such day on such
transactions received by the Agent from three Federal funds brokers of recognized standing selected by the Agent in its sole discretion.

      "Financial Hedge" means, for any Person, any present or future, whether master or single, agreement, document, or instrument providing for,
or constituting an agreement to enter into, (a) commodity hedge (including any and all forward sales), (b) any arrangement for foreign-currency-
exchange protection, and (c) any interest-rate swap, cap, collar, or similar arrangement, including, without limitation, any > swap agreement= (as
defined in 11 U.S.C. ' 101, as in effect from time to time, or any successor statute).

     "Fixed Charge Coverage Ratio" means, for the preceding four (4) fiscal quarters, the ratio of (a) Consolidated Net Income plus Consolidated
Interest Expense plus Change in Deferred Taxes plus Consolidated Rentals less cash dividends to (b) Current Maturities of Long Term Debt plus
Consolidated Interest Expense, plus Consolidated Rentals.

     "Fund" means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in
commercial loans and similar extensions of credit in the ordinary course of its business.

     "GAAP" means generally accepted accounting principles, applied on a consistent basis, set forth in Opinions of the Account Principles Board of
the American Institute of Certificate Public Accountants and/or in statements of the Financial Accounting Standards Board which are applicable in
the circumstances as of the date in question; and the requisite that such principles be applied on a consistent basis means that the accounting
principles observed in a current period are comparable in all material respects to those applied in a preceding period, except to the extent that a
deviation therefrom is expressly permitted by this Agreement.

     "Governmental Authority" means any nation or government, any state or other political subdivision thereof, any agency, authority,
instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government, and any corporation or other entity owned or controlled, through
stock or capital ownership or otherwise, by any of the foregoing.

     "Guarantors" means, collectively, Famous Pawn, Inc., First Cash, Inc., First Cash Corp., First Cash, Ltd., First Cash Management, L.L.C., One
Iron Ventures, Inc., FCFS MO, Inc., FCFS SC, Inc., FCFS OK, Inc., First Cash Credit, Ltd., First Cash Credit Management, L.L.C., CashPlus CSO,
Inc., Cash & Go, Inc., SHAC, LLC, First Cash, S.A. de C.V., American Loan Employee Services, S.A de C.V., Ya Servicios, S.A. de C.V. SOFOM,
E.N.R., and their successors and assigns, and 'Guarantor' means any of the Guarantors.

     "Guaranty" means the Unlimited Guaranties dated as of September 7, 2007 and the Closing Date, executed by the Guarantors in favor of each
Lender, for the ratable benefit of the Lenders, as such may be amended or modified and in effect from time to time.

     "Indebtedness" of a Person means such Person's (a) obligations for borrowed money, (b) obligations representing the deferred purchase price
of Property or services (other than accounts payable and accrued expenses arising in the ordinary course of such Person's business payable on
terms customary in the trade), (c) obligations, whether or not assumed, secured by Liens or payable out of the proceeds or production from
Property now or hereafter owned or acquired by such Person, (d) obligations which are evidenced by notes, acceptances, or other instruments, (e)
obligations of such Person to purchase securities or other Property arising out of or in connection with the sale of the same or substantially similar
securities or Property, (f) Capitalized Lease Obligations, (g) Rate Hedging Obligations, (h) Subordinated Indebtedness; and (i) other financial
accommodations which in accordance with Agreement Accounting Principles would be shown as a liability on [ intentional omission] the
consolidated balance sheet of such Person; provided, however, all Operating Leases, if any, shall not be included in the definition of
"Indebtedness."



     "Interest Period" means, with respect to a Eurodollar Advance, a period of one, two, or three months commencing on a Business Day selected
by the Borrower pursuant to this Agreement. Such Interest Period shall end on the day which corresponds numerically to such date one, two, or
three months thereafter, provided, however, that if there is no such numerically corresponding day in such next, second, or third succeeding month,
such Interest Period shall end on the last Business Day of such next, second or third succeeding month. If an Interest Period would otherwise end
on a day which is not a Business Day, such Interest Period shall end on the next succeeding Business Day; provided, however, that if said next
succeeding Business Day falls in a new calendar month, such Interest Period shall end on the immediately preceding Business Day.

     "Investment" of a Person means any loan, advance (other than commission, travel and similar advances to officers and employees made in the
ordinary course of business), extension of credit (other than accounts receivable arising in the ordinary course of business on terms customary in
the trade) or contribution of capital by such Person; stocks, bonds, mutual funds, partnership interests, notes, debentures or other securities owned
by such Person; any deposit accounts and certificate of deposit owned by such Person; and structured notes, derivative financial instruments and
other similar instruments or contracts owned by such Person.

     "Laws" means all statutes, laws, ordinances, regulations, orders, writs, injunctions, or decrees of the United States, any city or municipality,
state, commonwealth, nation, country, territory, possession, or any Tribunal.

     "L/C Advance" means, with respect to each Lender, such Lender= s participation in any L/C Borrowing in accordance with its Pro Rata Share.

     "L/C Borrowing" means an extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed on the date
when made or refinanced as a CB Floating Rate Advance.

     "L/C Credit Extension" means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or the renewal
or increase of the amount thereof.

     "L/C Issuer" means JPMorgan Chase Bank, N.A. in its capacity as issuer of Letters of Credit hereunder, or any successor issuer of Letters of
Credit hereunder, provided, however, that there shall only be one L/C Issuer at any one time hereunder.

     "L/C Obligations" means, as of any date of determination, the aggregate undrawn face amount of all outstanding Letters of Credit, plus the
aggregate of all Unreimbursed Amounts, including all L/C Borrowings.

     "Lenders" means, collectively, JPMorgan Chase Bank, N.A. (herein a/k/a Agent), and Wells Fargo Bank, National Association.

     "Lending Installation" means, with respect to a Lender or the Agent, the office, branch, subsidiary or affiliate of such Lender or the Agent listed
on the signature pages hereof or otherwise selected by such Lender or the Agent pursuant to Section 2.17.

     "Letter of Credit" means any standby letter of credit issued hereunder.

     "Letter of Credit Application" means an application and agreement for the issuance or amendment of a letter of credit in the form from time to
time in use by the L/C Issuer.

     "Letter of Credit Expiration Date" means the earlier of (a) the day that is on or before the Facility Termination Date (or, if such day is not a
Business Day, the next preceding Business Day), or (b) one year after the date of such Letter of Credit.

     "Letter of Credit Sublimit" means, with regard to the Letters of Credit, the aggregate amount of $15,000,00.00. The Letter of Credit Sublimit is
part of, and not in addition to, the Aggregate Commitment.

     "Leverage Ratio" means the ratio of (a) Consolidated Funded Indebtedness (including Subordinated Indebtedness) to (b) Consolidated EBITDA
(as of the end of each fiscal quarter for the preceding four fiscal quarters).

     "Lien" means any lien (statutory or other), mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance or preference,
priority or other security agreement or preferential arrangement of any kind or nature whatsoever (including, without limitation, the interest of a
vendor or lessor under any conditional sale, Capitalized Lease or other title retention agreement).

     "Loan" means, with respect to a Lender, such Lender's loan made pursuant to Article II (or any conversion or continuation thereof).

     "Loan Documents" means this Agreement, all Notes issued pursuant to Section 2.13, all Letters of Credit issued pursuant to Section 2.20, all
Letter of Credit Applications, the Guaranty, the Rate Hedging Agreement, and such other agreements and documents, any amendments or
supplements thereto or modifications thereof executed or delivered pursuant to the terms of this Agreement including the Leases.

     "London Business Day" means any day other than a Saturday, Sunday or a day on which banking institutions are generally authorized or
obligated by law or executive order to close in the city of London, England.

     "Material Adverse Effect" means a material adverse effect on (a) the business, Property, condition (financial or otherwise), results of operations,
or prospects of the Borrower and its Subsidiaries taken as a whole, (b) the ability of the Borrower to perform its obligations under the Loan
Documents to which it is a party, or (c) the validity or enforceability of any of the Loan Documents or the rights or remedies of the Agent or the
Lenders thereunder.

     "Maximum Rate" means has the meaning assigned to such term in Section 15.4.

     "Notes" means all of the promissory notes issued at the request of Lenders pursuant to Section 2.13 in the form of Exhibit D and "Note" means
any one of the Notes.

     "Notice of Assignment" has the meaning assigned to such term in Section 12.3(a).

     "Obligations" means all unpaid principal of and accrued and unpaid interest on the Loans, all accrued and unpaid fees and all expenses,
reimbursements, indemnities and other obligations (including, but not limited to, Rate Hedging Obligations and Unreimbursed Amounts) of the
Borrower to the Lenders or to any Lender, the Agent or any indemnified party arising under the Loan Documents.

     "Operating Lease" of a Person means any lease of Property (other than a Capitalized Lease) by such Person as lessee which has an original
term (including any required renewals and any renewals effective at the option of the lessor) of one year or more.

     "Other Taxes" has the meaning assigned to such term in Section 3.5(b).

     "Outstanding Amount" means (a) with respect to Advances on any date, the Revolving Principal Balance after giving effect to any borrowings
and prepayments or repayments of Loans occurring on such date; (b) with respect to any L/C Obligations on any date, the amount of such L/C



Obligations on such date after giving effect to any L/C Credit Extension occurring on such date and any other changes in the aggregate amount of
the L/C Obligations as of such date, including as a result of any reimbursements of outstanding unpaid drawings under any Letters of Credit or any
reductions in the maximum amount available for drawing under Letters of Credit taking effect on such date.

     "Participants" has the meaning assigned to such term in Section 12.2(a).

     "Payment Date" means July 1, 2010, and the first day of every third calendar month thereafter.

     "PBGC" means the Pension Benefit Guaranty Corporation, or any successor thereto.

     "Person" means any natural person, corporation, firm, joint venture, partnership, limited liability company, association, enterprise, trust or other
entity or organization, or any government or political subdivision or any agency, department or instrumentality thereof.

     "Plan" means an employee pension benefit plan which is covered by Title IV of ERISA or subject to the minimum funding standards under
Section 412 of the Code as to which the Borrower or any member of the Controlled Group may have any liability.

     "Prime Rate" means the rate of interest announced by Agent from time to time at its Principal Office as its prime commercial lending rate, which
rate may not be the lowest or best rate or favored rate of interest charged by Agent to its borrowers, and any statement, representation or warranty
in that regard is expressly disclaimed by Agent.

     "Principal Office" means Agent's office at JPMorgan Chase Bank, N.A., 420 Throckmorton Street, 4th Floor, Fort Worth, Texas 76102.

     "Prior Agreement" means the Amended and Restated Credit Agreement dated August 9, 2002, among Borrower, Agent and a certain other
Lender, as amended or supplemented to the date hereof.

     "Property" of a Person means any and all property, whether real, personal, tangible, intangible, or mixed, of such Person, or other assets
owned, leased or operated by such Person.

     "Pro Rata Share" means, with respect to each Lender, the percentage (carried out to the ninth decimal place) of the Aggregate Commitment set
forth opposite the name of such Lender on Schedule 3, as such share may be adjusted as contemplated herein.

     "Purchasers" has the meaning assigned to such term in Section 12.3(a).

     "Rate Hedging Agreement" means an agreement, device or arrangement providing for payments which are related to fluctuations of interest
rates, exchange rates or forward rates, including, but not limited to, dollar-denominated or cross-currency interest rate exchange agreements,
forward currency exchange agreements, interest rate cap or collar protection agreements, forward rate currency or interest rate options, puts and
warrants.

     Rate Hedging Obligations" of a Person means any and all obligations of such Person, whether absolute or contingent and however and
whensoever created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof and substitutions therefore),
under (a) any and all Rate Hedging Agreements, and (b) any and all cancellations, buy backs, reversals, terminations or assignments of any Rate
Hedging Agreement.

     "Regulation D" means Regulation D of the Board of Governors of the Federal Reserve System as from time to time in effect and any successor
thereto or other regulation or official interpretation of said Board of Governors relating to reserve requirements applicable to member banks of the
Federal Reserve System.

     "Regulation U" means Regulation U of the Board of Governors of the Federal Reserve System as from time to time in effect and any successor
or other regulation or official interpretation of said Board of Governors relating to the extension of credit by banks for the purpose of purchasing or
carrying margin stocks applicable to member banks of the Federal Reserve System.

     "Rentals" of a Person means the aggregate fixed amounts payable by such Person under any Operating Lease.

     "Reportable Event" means a reportable event as defined in Section 4043 of ERISA and the regulations issued under such section, with respect
to a Plan, excluding, however, such events as to which the PBGC has by regulation waived the requirement of Section 4043(a) of ERISA that it be
notified within 30 days of the occurrence of such event, provided, however, that a failure to meet the minimum funding standard of Section 412 of
the Code and of Section 302 of ERISA shall be a Reportable Event regardless of the issuance of any such waiver of the notice requirement in
accordance with either Section 4043(a) of ERISA or Section 412(d) of the Code.

     "Reports" has the meaning assigned to such term in Section 9.6.

     "Required Lenders" means the Lenders in the aggregate having 100% of the Aggregate Commitment applicable to the Lenders.

     "Reserve Requirement" means, with respect to an Interest Period, the maximum aggregate reserve requirement (including all basic,
supplemental, marginal and other reserves) which is imposed under Regulation D on Eurocurrency liabilities.

     "Revolving Principal Balance" means the aggregate unpaid principal balance of the Notes at the time in question.

     "Schedule" refers to a specific schedule to this Agreement, unless another document is specifically referenced.

     "Section" means a numbered section of this Agreement, unless another document is specifically referenced.

     "Stock Repurchases" means the dollar amount expended by the Borrower to acquire or retire any of its capital stock.

     "Subordinated Indebtedness" of a Person means any Indebtedness of such Person, permitted by all of the Lenders, the payment of which is
subordinated to payment of the Obligations on terms which are satisfactory to of all of the Lenders including, but not limited to, the Subordinated
Indebtedness described in Schedule 2.

     "Subsidiary" of a Person means (a) any corporation, 49% or more of the outstanding securities having ordinary voting power, of which shall at
the time be owned or controlled, directly or indirectly, by such Person or by one or more of its subsidiaries or by such Person and one or more of its
subsidiaries, or (b) any partnership, limited liability company, association, joint venture or similar business organization, 50% or more of the
ownership interests having ordinary voting power, of which shall at the time be so owned or controlled. Unless otherwise expressly provided, all
references herein to a > Subsidiary= shall mean a Subsidiary of the Borrower. As of the Closing Date, there are no Subsidiaries except those listed
on Schedule 1 attached.



     "Substantial Portion" means, with respect to the Property of the Borrower and its Subsidiaries, Property which (a) represents more than 10% of
the consolidated assets of the Borrower and its Subsidiaries as would be shown in the consolidated financial statements of the Borrower and its
Subsidiaries as of the beginning of the twelve-month period ending with the month in which such determination is made, or (b) is responsible for
more than 10% of the Consolidated EBITDA as reflected in the financial statements referred to in clause (a) above.

     "Taxes" means any and all present or future taxes, duties, levies, imposts, deductions, charges or withholdings, and any and all liabilities with
respect to the foregoing, but excluding Excluded Taxes.

     "Transferee" is defined in Section 12.4.

     "Type" means, with respect to any Advance, its nature as a CB Floating Rate Advance or a Eurodollar Advance.

     "Unmatured Default" means an event which but for the lapse of time or the giving of notice, or both, would constitute a Default.

     "Unreimbursed Amount" has the meaning set forth in Section 2.20(c)(i).

1.2.      Other Interpretive Provisions.

(a)     The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(b)     (i)     The words "herein" and "hereunder" and words of similar import when used in any Loan Document shall refer to such Loan
Document as a whole and not to any particular provision thereof.

(ii)     The term "including" is by way of example and not limitation.

(iii)     The term "documents" includes any and all instruments, documents, agreements, certificates, notices, reports, financial
statements and other writings, however evidenced.

(c)     In the computation of periods of time from a specified date to a later specified date, the word "from" means "from and including;" the
words "to" and "until" each mean "to but excluding;" and the word "through" means "to and including."

(d)     Section headings herein and the other Loan Documents are included for convenience of reference only and shall not affect the
interpretation of this Agreement or any other Loan Document.

1.3     Accounting Terms. All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial
data required to be submitted pursuant to this Agreement shall be prepared in conformity with, Agreement Accounting Principles, as in effect from
time to time, applied in a manner consistent with that used in preparing the Financial Statements, except as otherwise specifically prescribed
herein.

1.4     Rounding. Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be calculated by dividing the
appropriate component by the other component, carrying the result to one place more than the number of places by which such ratio is expressed
herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).

1.5.     References to Agreements and Laws. Unless otherwise expressly provided herein, (a) references to agreements (including the Loan
Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions, supplements
and other modifications thereto, but only to the extent that such amendments, restatements, extensions, supplements and other modifications are
not prohibited by any Loan Document; and (b) references to any Law shall include all statutory and regulatory provisions consolidating, amending,
replacing, supplementing or interpreting such Law.

 

ARTICLE II

THE CREDITS

2.1.      Commitment. From and including the Closing Date and prior to the Facility Termination Date, each Lender severally agrees, on the terms
and conditions set forth in this Agreement, to make Loans to the Borrower from time to time in amounts not to exceed in the aggregate at any one
time outstanding the amount of its Commitment. Subject to the terms of this Agreement, the Borrower may borrow, repay and reborrow at any time
prior to the Facility Termination Date. The Commitments to lend hereunder shall expire on the Facility Termination Date.

2.2.     Required Payments; Termination. Any outstanding Advances and all other unpaid Obligations shall be paid in full by the Borrower on the
Facility Termination Date.

2.3.     Ratable Loans. Each Advance hereunder shall consist of Loans made from the several Lenders ratably in proportion to the ratio that their
respective Commitments bear to the Aggregate Commitment (the Pro Rata Shares).

2.4.     Types of Advances. The Advances may be CB Floating Rate Advances or Eurodollar Advances, or a combination thereof, selected by the
Borrower in accordance with Sections 2.8 and 2.9; provided, however, no more than six (6) Eurodollar Loans may be outstanding at any one time.

2.5.     Commitment Fee; Reductions in Aggregate Commitment; Closing Fee .

(a)     The Borrower agrees to pay to the Agent for the account of each Lender in accordance with its Pro Rata Share a commitment
fee equal to the Applicable Margin times the actual daily amount by which the Aggregate Commitment exceeds the sum of (i) the
Outstanding Amount of Advances, and (ii) the Outstanding Amount of L/C Obligations, payable quarterly in arrears on the fifteenth
(15th) day following the last day of each of the Borrower= s fiscal quarters hereafter and on the Facility Termination Date. If there is
any change in the Applicable Margin during any fiscal quarter, the actual daily unused portion shall be computed and multiplied by
the Applicable Margin separately for each period during such fiscal quarter that such Applicable Margin was in effect. The Borrower
may permanently reduce the Aggregate Commitment in whole, or in part ratably among the Lenders in integral multiples of
$5,000,000.00, upon at least five Business Days= written notice to the Agent, which notice shall specify the amount of any such
reduction; provided, however, that the amount of the Aggregate Commitment may not be reduced below the aggregate principal
amount of the outstanding Advances. All accrued commitment fees shall be payable on the effective date of any termination of the
obligations of the Lenders to make Loans hereunder.



(b)     The Borrower agrees to pay to the Agent, on or before the Closing Date, for the account of each Lender in accordance with its
Pro Rata Share a closing fee equal to the Applicable Margin times the Aggregate Commitment.

2.6.     Minimum Amount of Each Advance. Each Eurodollar Advance shall be in the minimum amount of $100,000.00 (and in multiples of
$100,000.00 if in excess thereof), and each CB Floating Rate Advance shall be in the minimum amount of $25,000.00 (and in multiples of
$25,000.00 if in excess thereof); provided, however, that any CB Floating Rate Advance may be in the amount of the unused Aggregate
Commitment.

2.7.     Optional Principal Payments. The Borrower may from time to time pay, without penalty or premium, all outstanding CB Floating Rate
Advances, or, in a minimum aggregate amount of $25,000.00 or any integral multiple of $25,000.00 in excess thereof, any portion of the
outstanding CB Floating Rate Advances upon two Business Days' prior notice to the Agent. The Borrower may from time to time pay, subject to the
payment of any funding indemnification amounts required by Section 3.4, all outstanding Eurodollar Advances, or, in a minimum aggregate amount
of $100,000.00 or any integral multiple of $100,000.00 in excess thereof, any portion of the outstanding Eurodollar Advances upon three Business
Days' prior notice to the Agent.

2.8.     Method of Selecting Types and Interest Periods for New Advances. The Borrower shall select the Type of Advance and, in the case of each
Eurodollar Advance, the Interest Period applicable thereto from time to time. The Borrower shall give the Agent irrevocable notice (a "Borrowing
Notice") not later than 11:00 a.m. (Fort Worth time) at least one Business Day before the Borrowing Date (two Business Days in the case of a
Eurodollar Advance), specifying:

(a)     the Borrowing Date, which shall be a Business Day, of such Advance,

(b)     the aggregate amount of such Advance,

(c)     the Type of Advance selected, and

(d)     in the case of each Eurodollar Advance, the Interest Period applicable thereto.

Not later than 1:00 P.M. (Fort Worth time) on each Borrowing Date, each Lender shall make available its Loan or Loans in funds immediately
available in Fort Worth to the Agent at its address specified pursuant to Article XIII. The Agent will make the funds so received from the Lenders
available to the Borrower at the Principal Office.

2.9.     Conversion and Continuation of Outstanding Advances. CB Floating Rate Advances shall continue as CB Floating Rate Advances unless
and until such CB Floating Rate Advances are converted into Eurodollar Advances pursuant to this Section 2.9 or are repaid in accordance with
Section 2.7. Each Eurodollar Advance shall continue as a Eurodollar Advance until the end of the then applicable Interest Period therefor, at which
time such Eurodollar Advance shall be automatically converted into a CB Floating Rate Advance unless (a) such Eurodollar Advance is or was
repaid in accordance with Section 2.7 or (b) the Borrower shall have given the Agent a Conversion/Continuation Notice (as defined below)
requesting that, at the end of such Interest Period, such Eurodollar Advance continue as a Eurodollar Advance for the same or another Interest
Period. Subject to the terms of Section 2.6, the Borrower may elect from time to time to conv ert all or any part of a CB Floating Rate Advance into
a Eurodollar Advance. The Borrower shall give the Agent irrevocable notice (a "Conversion/Continuation Notice") of each conversion of a CB
Floating Rate Advance into a Eurodollar Advance or continuation of a Eurodollar Advance not later than 11:00 a.m. (Fort Worth time) at least three
Business Days prior to the date of the requested conversion or continuation, specifying:

(a)     the requested date, which shall be a Business Day, of such conversion or continuation,

(b)     the aggregate amount and Type of the Advance which is to be converted or continued, and

(c)     the amount of such Advance which is to be converted into or continued as a Eurodollar Advance and the duration of the Interest
Period applicable thereto.

2.10.     Changes in Interest Rate; Applicable Margin.

(a)     Each CB Floating Rate Advance shall bear interest on the outstanding principal amount thereof, for each day from and including the
date such Advance is made or is automatically converted from a Eurodollar Advance into a CB Floating Rate Advance pursuant to Section
2.9, to but excluding the date it is paid or is converted into a Eurodollar Advance pursuant to Section 2.9 hereof, at a rate per annum equal
to the CB Floating Rate for such day. Changes in the rate of interest on that portion of any Advance maintained as a CB Floating Rate
Advance will take effect simultaneously with each change in the Prime Rate. Each Eurodollar Advance shall bear interest on the outstanding
principal amount thereof from and including the first day of the Interest Period applicable thereto to (but not including) the last day of such
Interest Period at the interest rate determined by the Agent as applicable to such Eurodollar Advance based upon the Borrower's sel ections
under Sections 2.8 and 2.9 and otherwise in accordance with the terms hereof. No Interest Period may end after the Facility Termination
Date.

(b)     The Applicable Margin in effect at any time is determined by reference to Appendix 1 attached to this Agreement.

2.11.     Rates Applicable After Default. Notwithstanding anything to the contrary contained in Section 2.8 or 2.9, during the continuance of a
Default or Unmatured Default the Required Lenders may, at their option, by notice to the Borrower, declare that no Advance may be made as,
converted into, or continued as a Eurodollar Advance. During the continuance of a Default the Required Lenders may, at their option, by notice to
the Borrower, declare that (a) each Eurodollar Advance shall bear interest for the remainder of the applicable Interest Period at the Maximum Rate,
and (b) each CB Floating Rate Advance shall bear interest at the Maximum Rate; provided that, during the continuance of a Default under Section
7.5 or 7.6, the interest rates set forth in clauses (a) and (b) above shall be applicable to all Advances without any election or action on the part of
the Agent or any Lender.

2.12.     Method of Payment. All payments of the Obligations hereunder shall be made, without setoff, deduction, or counterclaim, in immediately
available funds to the Agent at the Agent's address specified pursuant to Article XIII, by 1:00 P.M. (Fort Worth time) on the date when due and shall
be applied ratably by the Agent among the Lenders. Each payment delivered to the Agent for the account of any Lender shall be delivered
promptly by the Agent to such Lender in the same type of funds that the Agent received at its address specified pursuant to Article XIII or at any
Lending Installation specified in a notice received by the Agent from such Lender. The Agent is hereby authorized to charge the account of the
Borrower maintained with Lender for each payment of principal, interest and fees as it becomes due hereunder.

2.13.     Noteless Agreement; Evidence of Indebtedness.

(a)     Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrower
to such Lender resulting from each Loan made by such Lender from time to time, including the amounts of principal and interest payable
and paid to such Lender from time to time hereunder.



(b)      The Agent shall also maintain accounts in which it will record (i) the amount of each Loan made hereunder, the Type thereof and the
Interest Period with respect thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the
Borrower to each Lender hereunder and (iii) the amount of any sum received by the Agent hereunder from the Borrower and each Lender's
share thereof.

(c)     The entries maintained in the accounts maintained pursuant to paragraphs (a) and (b) above shall be prima facie evidence of the
existence and amounts of the Obligations therein recorded; provided, however, that the failure of the Agent or any Lender to maintain such
accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Obligations in accordance with their
terms.

(d)      Any Lender may request that its Loans be evidenced by a promissory note (a "Note"). In such event, the Borrower shall prepare,
execute and deliver to such Lender a Note payable to the order of such Lender in a form supplied by the Agent. Thereafter, the Loans
evidenced by such Note and interest thereon shall at all times (including after any assignment pursuant to Section 12.3) be represented by
one or more Notes payable to the order of the payee named therein or any assignee pursuant to Section 12.3, except to the extent that any
such Lender or assignee subsequently returns any such Note for cancellation and requests that such Loans once again be evidenced as
described in paragraphs (a) and (b) above.

2.14.     Telephonic Notices. The Borrower hereby authorizes the Lenders and the Agent to extend, convert or continue Advances, effect selections
of Types of Advances and to transfer funds based on telephonic notices made by any Person or Persons whom the Agent or any Lender in good
faith believes to be acting on behalf of the Borrower, it being understood that the foregoing authorization is specifically intended to allow Borrowing
Notices and Conversion/Continuation Notices to be given telephonically. The Borrower agrees to deliver promptly to the Agent a written
confirmation, if such confirmation is requested by the Agent or any Lender, of each telephonic notice signed by an Authorized Officer. If the written
confirmation differs in any material respect from the action taken by the Agent and the Lenders, the records of the Agent and the Lenders shall
govern absent manifest error.

2.15.     Interest Payment Dates; Interest and Fee Basis. Interest accrued on each CB Floating Rate Advance shall be payable on each Payment
Date, commencing with the first such date to occur after the date hereof and at maturity. Interest accrued on each Eurodollar Advance shall be
payable on the last day of its applicable Interest Period, on any date on which the Eurodollar Advance is prepaid, whether by acceleration or
otherwise, and at maturity. Interest and commitment fees shall be calculated for actual days elapsed on the basis of a 365 or 366 day year (as
applicable). Interest shall be payable for the day an Advance is made but not for the day of any payment on the amount paid if payment is received
prior to 1:00 P.M. (Fort Worth time) at the place of payment. If any payment of principal of or interest on an Advance shall become due on a day
which is not a Business Day, such payment shall be made on the next succeeding Business Day and, in the ca se of a principal payment, such
extension of time shall be included in computing interest in connection with such payment.

2.16.     Notification of Advances, Interest Rates, Prepayments and Commitment Reductions. Promptly after receipt thereof, the Agent will notify
each Lender of the contents of each Aggregate Commitment reduction notice, Borrowing Notice, Conversion/Continuation Notice, and repayment
notice received by it hereunder. The Agent will notify each Lender of the interest rate applicable to each Eurodollar Advance promptly upon
determination of such interest rate and will give each Lender prompt notice of each change in the Prime Rate.

2.17.     Lending Installations. Each Lender may book its Loans at any Lending Installation selected by such Lender and may change its Lending
Installation from time to time. All terms of this Agreement shall apply to any such Lending Installation and the Loans and any Notes issued
hereunder shall be deemed held by each Lender for the benefit of any such Lending Installation. Each Lender may, by written notice to the Agent
and the Borrower in accordance with Article XIII, designate replacement or additional Lending Installations through which Loans will be made by it
and for whose account Loan payments are to be made.

2.18.     Non-Receipt of Funds by the Agent. Unless the Borrower or a Lender, as the case may be, notifies the Agent prior to the date on which it is
scheduled to make payment to the Agent of (i) in the case of a Lender, the proceeds of a Loan or (ii) in the case of the Borrower, a payment of
principal, interest or fees to the Agent for the account of the Lenders, that it does not intend to make such payment, the Agent may assume that
such payment has been made. The Agent may, but shall not be obligated to, make the amount of such payment available to the intended recipient
in reliance upon such assumption. If such Lender or the Borrower, as the case may be, has not in fact made such payment to the Agent, the
recipient of such payment shall, on demand by the Agent, repay to the Agent the amount so made available together with interest thereon in
respect of each day during the period commencing on the date such amount was so made available by the Agent unt il the date the Agent recovers
such amount at a rate per annum equal to (a) in the case of payment by a Lender, the Federal Funds Effective Rate for such day for the first three
days and, thereafter, the interest rate applicable to the relevant Loan or (b) in the case of payment by the Borrower, the interest rate applicable to
the relevant Loan.

2.19.     Increase in Aggregate Commitment.

(a)     Request for Increase. Provided there exists no Default or Unmatured Default, upon notice to the Agent (which shall promptly notify the
Lenders), the Borrower may from time to time, request an increase in the Aggregate Commitment by an amount (for all such requests) not
exceeding $25,000,000.00, provided that (i) any such request for an increase shall be in a minimum amount of $5,000,000.00, and (ii) the
Borrower may make a maximum of three (3) such requests. At the time of sending such notice, the Borrower (in consultation with the Agent)
shall specify the time period within which each Lender is requested to respond (which shall in no event be less than ten [10] Business Days
from the date of delivery of such notice to the Lenders).

(b)     Lender Elections to Increase. Each Lender shall notify the Agent within such time period whether or not it agrees to increase its
Commitment and, if so, whether by an amount equal to, greater than, or less than its Pro Rata Share of such requested increase. Any
Lender not responding within such time period shall be deemed to have declined to increase its Commitment.

(c)     Notification by Agent; Additional Lenders. The Agent shall notify the Borrower and each Lender of the Lenders' responses to each
request made hereunder. To achieve the full amount of a requested increase and subject to the approval of the Agent and the L/C Issuer
(which approvals shall not be unreasonably withheld), the Borrower may also invite additional Eligible Assignees to become Lenders
pursuant to a joinder agreement in form and substance satisfactory to the Agent and its counsel.

(d)     Effective Date and Allocations. If the Aggregate Commitment is increased in accordance with this Section 2.19, the Agent and the
Borrower shall determine the effective date (the "Increase Effective Date") and the final allocation of such increase. The Agent shall
promptly notify the Borrower and the Lenders of the final allocation of such increase and the Increase Effective Date.

(e)     Conditions to Effectiveness of Increase. As a condition precedent to such increase, the Borrower shall deliver to the Agent a certificate
of the Borrower and each Guarantor dated as of the Increase Effective Date (in sufficient copies for each Lender) signed by an Authorized
Officer of the Borrower and each Guarantor (i) certifying and attaching the resolutions adopted by the Borrower and each Guarantor
approving or consenting to such increase, and (ii) in the case of the Borrower, certifying that, before and after giving effect to such increase,
(A) the representations and warranties contained in Article V and the other Loan Documents are true and correct on and as of the Increase



Effective Date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are true
and correct as of such earlier date, and except that for purposes of this Section 2.19, the representation and wa rranties contained in
Section 5.4 shall be deemed to refer to the most recent statements furnished pursuant to Section 6.1 and (B) no Default or Unmatured
Default exists. The Borrower shall prepay any Loans outstanding on the Increase Effective Date to the extent necessary to keep the
Outstanding Amount ratable with any revised Pro Rata Shares arising from any nonratable increase in the Aggregate Commitment under
this Section 2.19. As an additional condition precedent to such increase, the Borrower agrees to pay to the Agent for the account of each
Lender in accordance with its Pro Rata Share a closing fee equal to the Applicable Margin times the difference between the Aggregate
Commitment prior to such increase and the Aggregate Commitment after such increase.

(f)     Conflicting Provisions. This Section 2.19 shall supersede any contrary provisions in this Agreement.

2.20     Letters of Credit.

(a)     The Letter of Credit Commitment.

(i)     Subject to the terms and conditions set forth herein, (A) the L/C Issuer agrees, in reliance upon the agreements of the other Lenders
set forth in this Section 2.20, from time to time on any Business Day during the period from the Closing Date until the day immediately prior
to the Facility Termination Date, to issue Letters of Credit for the account of the Borrower, and to amend or renew Letters of Credit
previously issued by it, in accordance with subsection (b) below, and to honor drafts under the Letters of Credit; and (B) the Lenders
severally agree to participate in Letters of Credit issued for the account of the Borrower; provided that the L/C Issuer shall not be obligated
to make any L/C Credit Extension with respect to any Letter of Credit, and no Lender shall be obligated to participate in any Letter of Credit
if as of the date of such L/C Credit Extension, (Y) the Outstanding Amount of all L/C Obligations and all Loans would exceed the Aggregate
Commitment, or (Z) the Outstanding Amount of the L/C Obligations would exceed the Letter of Credit Sublimit. Within the foregoing limits,
and subject to the terms and conditions hereof, the Borrower= s ability to obtain Letters of Credit shall be fully revolving, and accordingly the
Borrower may, during the foregoing period, obtain Letters of Credit to replace Letters of Credit that have expired or that have been drawn
upon and reimbursed

(ii)     The L/C Issuer shall be under no obligation to issue any Letter of Credit if:

     (A)     any order, judgment or decree of any Governmental Authority shall by its terms purport to enjoin or restrain the L/C Issuer
from issuing such Letter of Credit, or any law applicable to the L/C Issuer or any request or directive (whether or not having the force
of law) from any Governmental Authority with jurisdiction over the L/C Issuer shall prohibit, or request that the L/C Issuer refrain from,
the issuance of letters of credit generally or such Letter of Credit in particular or shall impose upon the L/C Issuer with respect to
such Letter of Credit any restriction, reserve or capital requirement (for which the L/C Issuer is not otherwise compensated
hereunder) not in effect on the Closing Date, or shall impose upon the L/C Issuer any unreimbursed loss, cost or expense which was
not applicable on the Closing Date and which the L/C Issuer in good faith deems material to it;

     (B)     the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date, unless all the
Lenders have approved such expiry date; or

     (C)     the issuance of such Letter of Credit would violate one or more policies of the L/C Issuer.

(iii)     The L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) the L/C Issuer would have no obligation at such time
to issue such Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of such Letter of Credit does not accept the
proposed amendment to such Letter of Credit.

(iv)     Notwithstanding any provision to the contrary contained in the Loan Documents, the L/C Issuer shall not issue Letters of Credit which,
in the aggregate face amount, exceed the Letter of Credit Sublimit at any one time, or which would cause the Outstanding Amount of all
Loans, plus the Outstanding Amount of L/C Obligations related to Letters of Credit, to exceed the Aggregate Commitment.

(b)     Procedures for Issuance and Amendment of Letters of Credit; Evergreen Letters of Credit.

(i)     Each Letter of Credit shall be issued or amended, as the case may be, upon the written request of the Borrower delivered to the L/C
Issuer (with a copy to the Agent if different than the L/C Issuer) in the form of a Letter of Credit Application, appropriately completed and
signed by an Authorized Officer of the Borrower. Such L/C Application must be received by the L/C Issuer and the Agent not later than 1:00
p.m., Fort Worth, Texas time, at least two (2) Business Days (or such later date and time as the L/C Issuer may agree in a particular
instance in its sole discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a request for
an initial issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to the L/C Issuer: (A) the
proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the expiry dat e
thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be presented by such beneficiary in case of any drawing
thereunder; (F) the full text of any certificate to be presented by such beneficiary in case of any drawing thereunder; and (G) such other
matters as the L/C Issuer may require. In the case of a request for an amendment of any outstanding Letter of Credit, such Letter of Credit
Application shall specify in form and detail satisfactory to the L/C Issuer (W) the Letter of Credit to be amended; (X) the proposed date of
amendment thereof (which shall be a Business Day); (Y) the nature of the proposed amendment; and (Z) such other matters as the L/C
Issuer may require.

(ii)     Promptly after receipt of any Letter of Credit Application, the L/C Issuer (if not the Agent) will confirm with the Agent (by telephone or in
writing) that the Agent has received a copy of such Letter of Credit Application from the Borrower and, if not, the L/C Issuer will provide the
Agent with a copy thereof. Upon receipt by the L/C Issuer of confirmation from the Agent that the requested issuance or amendment is
permitted in accordance with the terms hereof, then, subject to the terms and conditions hereof, the L/C Issuer shall, on the requested date,
issue a Letter of Credit for the account of the Borrower or enter into the applicable amendment, as the case may be, in each case in
accordance with the L/C Issuer's usual and customary business practices. Immediately upon the issuance of each Letter of Credit, each
Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the L/C Issuer a participation in such Lette
r of Credit in an amount equal to the product of such Lender= s Pro Rata Share times the amount of such Letter of Credit.

(iii)     The L/C Issuer will not agree to issue a Letter of Credit that has automatic renewal provisions. Notwithstanding anything to the
contrary contained herein or in the other Loan Documents, the L/C Issuer shall have no obligation to permit the renewal of any Letter of
Credit at any time.

(iv)     Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with respect thereto or to
the beneficiary thereof, the L/C Issuer will also deliver to the Borrower and the Agent (if different from the L/C Issuer) a true and complete
copy of such Letter of Credit or amendment.



(c)     Drawings and Reimbursements; Funding of Participations.

(i)     Upon any drawing under any Letter of Credit, the L/C Issuer shall notify the Borrower and the Agent (if different than the L/C Issuer)
thereof. Not later than 1:00 p.m. , Fort Worth, Texas time, on the date of any payment by the L/C Issuer under a Letter of Credit (each such
date, an "Honor Date"), the Borrower shall reimburse the L/C Issuer through the Agent in an amount equal to the amount of such drawing. If
the Borrower fails to so reimburse the L/C Issuer by such time, the Borrower shall be deemed to have requested a CB Floating Rate
Advance to be disbursed on the Honor Date in an amount equal to the drawing under the Letter of Credit (the "Unreimbursed Amount"),
without regard to the minimum amounts specified elsewhere herein for the principal amount of CB Floating Rate Advances, but subject to
the amount of the unutilized portion of the Aggregate Commitments and the conditions set forth in Section 4.2. Any notice given by the L/C
Issuer pursuant to this Section 2.20(c)(i) may be given by telephone if immediately confirmed in writing; provided that the lack of such an
immediate confirmation shall not affect the conclusiveness or binding effect of such notice.

(ii)     Each Lender (including the L/C Issuer) shall upon any notice pursuant to Section 2.20(c)(i) with regard to a CB Floating Rate Advance
make funds available to the Agent for the account of the L/C Issuer at the Agent= s Office in an amount equal to its Pro Rata Share of the
Unreimbursed Amount not later than 1:00 p.m., Fort Worth, Texas time, on the Business Day specified in such notice by the Agent,
whereupon, subject to the provisions of Section 2.20(c)(iii), each Lender that so makes funds available shall be deemed to have made a CB
Floating Rate Loan to the Borrower in such amount. The Agent shall remit the funds so received to the L/C Issuer.

(iii)     With respect to any Unreimbursed Amount that is not fully refinanced by a CB Floating Rate Loan because the conditions set forth in
Section 4.2 cannot be satisfied or for any other reason, the Borrower shall be deemed to have incurred from the L/C Issuer an L/C
Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be due and payable within ten
(10) days after L/C Issuer's demand (together with interest) and shall bear interest at the Maximum Rate. In such event, each Lender= s
payment to the Agent for the account of the L/C Issuer pursuant to Section 2.20(c)(ii) shall be deemed payment in respect of its participation
in such L/C Borrowing and shall constitute an L/C Advance from such Lender in satisfaction of its participation obligation under Section
2.20.

(iv)     Until each Lender funds its CB Floating Rate Loan or L/C Advance pursuant to this Section 2.20(c) to reimburse the L/C Issuer for
any amount drawn under any Letter of Credit, accrued interest in respect of such Lender= s Pro Rata Share of such amount shall be solely
for the account of the L/C Issuer.

(v)     Each Lender= s obligation to make CB Floating Rate Loans or L/C Advances to reimburse the L/C Issuer for amounts drawn under
Letters of Credit, as contemplated by this Section 2.20(c), shall be absolute and unconditional and shall not be affected by any
circumstance, including (A) any set-off, counterclaim, recoupment, defense or other right which such Lender may have against the L/C
Issuer, the Borrower or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default, or (C) any other
occurrence, event or condition, whether or not similar to any of the foregoing. Any such reimbursement shall not relieve or otherwise impair
the obligation of the Borrower to reimburse the L/C Issuer for the amount of any payment made by the L/C Issuer under any Letter of Credit,
together with interest as provided herein.

(vi)     If any Lender fails to make available to the Agent for the account of the L/C Issuer any amount required to be paid by such Lender
pursuant to the foregoing provisions of this Section 2.20(c) by the time specified in Section 2.20(c)(ii), the L/C Issuer shall be entitled to
recover from such Lender, on demand, such amount with interest thereon for the period from the date such payment is required to the date
on which such payment is immediately available to the L/C Issuer at a rate per annum equal to the Federal Funds Rate from time to time in
effect. A certificate of the L/C Issuer submitted to any Lender (through the Agent) with respect to any amounts owing under this clause (vi)
shall be conclusive absent manifest error.

(d)     Repayment of Participations.

(i)     At any time after the L/C Issuer has made a payment under any Letter of Credit and has received from any Lender such Lender= s L/C
Advance in respect of such payment in accordance with Section 2.20(c), if the Agent receives for the account of the L/C Issuer any payment
related to such Letter of Credit (whether directly from the Borrower or otherwise), or any payment of interest thereon, the Agent will
distribute to such Lender its Pro Rata Share thereof in the same funds as those received by the Agent.

(ii)     If any payment received by the Agent for the account of the L/C Issuer pursuant to Section 2.20(c)(i) is required to be returned, each
Lender shall pay to the Agent for the account of the L/C Issuer its Pro Rata Share thereof on demand of the Agent, plus interest thereon
from the date of such demand to the date such amount is returned by such Lender, at a rate per annum equal to the Federal Funds Rate
from time to time in effect.

(e)     Obligations Absolute. The obligation of the Borrower to reimburse the L/C Issuer for each drawing under each Letter of Credit, and to
repay each L/C Borrowing and each drawing under a Letter of Credit that is refinanced by a CB Floating Rate Loan, shall be absolute,
unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under all circumstances, including
the following, subject, however, to the obligations of the L/C Issuer under Section 2.20(f):

(i)     any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or instrument relating thereto;

(ii)     the existence of any claim, counterclaim, set-off, defense or other right that the Borrower may have at any time against any beneficiary
or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or any such transferee may be acting), the L/C
Issuer or any other Person, whether in connection with this Agreement, the transactions contemplated hereby or by such Letter of Credit or
any agreement or instrument relating thereto, or any unrelated transaction;

(iii)     any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, fraudulent, invalid or
insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss or delay in the transmission or
otherwise of any document required in order to make a drawing under such Letter of Credit;

(iv)     any payment by the L/C Issuer under such Letter of Credit against presentation of a draft or certificate that does not strictly comply
with the terms of such Letter of Credit; or any payment made by the L/C Issuer under such Letter of Credit to any Person purporting to be a
trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or other representative of or successor
to any beneficiary or any transferee of such Letter of Credit, including any arising in connection with any proceeding under any Debtor Relief
Law; or

(v)     any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other circumstance that
might otherwise constitute a defense available to, or a discharge of, the Borrower.



     The Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and, in the event of any
claim of noncompliance with the Borrower= s instructions or other irregularity, the Borrower will immediately notify the L/C Issuer. The Borrower
shall be conclusively deemed to have waived any such claim against the L/C Issuer and its correspondents unless such notice is given as
aforesaid.

(f)     Role of the L/C Issuer. Each Lender and the Borrower agree that, in paying any drawing under a Letter of Credit, the L/C Issuer shall
not have any responsibility to obtain any document (other than any sight draft, certificates and documents expressly required by the Letter
of Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the authority of the Person executing or delivering
any such document. No Agent-Related Person nor any of the respective correspondents, participants or assignees of the L/C Issuer shall
be liable to any Lender for (i) any action taken or omitted in connection herewith at the request or with the approval of the Lenders; (ii) any
action taken or omitted in the absence of gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or
enforceability of any document or instrument related to any Letter of Credit or Letter of Credit Application. The Borrower her eby assumes all
risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this
assumption is not intended to, and shall not, preclude the Borrower= s pursuing such rights and remedies as it may have against the
beneficiary or transferee at law or under any other agreement. No Agent-Related Person, nor any of the respective correspondents,
participants or assignees of the L/C Issuer, shall be liable or responsible for any of the matters described in clauses (i) through (v) of Section
2.20(e); provided, however, that anything in such clauses to the contrary notwithstanding, the Borrower may have a claim against the L/C
Issuer, and the L/C Issuer may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential or
exemplary, damages suffered by the Borrower which the Borrower proves were caused by the L/C Issuer's willful misconduct or gross
negligence or the L/C Issuer's willful failure to pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft and
certificate(s) strictly complying with the terms and conditions of a Letter of Credit. In furtheranc e and not in limitation of the foregoing, the
L/C Issuer may accept documents that appear on their face to be in order, without responsibility for further investigation, regardless of any
notice or information to the contrary, and the L/C Issuer shall not be responsible for the validity or sufficiency of any instrument transferring
or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part,
which may prove to be invalid or ineffective for any reason.

(g)     Letter of Credit Fees. The Borrower shall pay to the Agent for the account of each Lender in accordance with its Pro Rata Share a
Letter of Credit fee for each Letter of Credit equal to the Commitment Fee Applicable Margin (on the basis of 365 or 366 day year, as
applicable) times the actual daily maximum amount available to be drawn under each such Letter of Credit. Such fee for each Letter of
Credit shall be due and payable quarterly in arrears on the fifteenth (15th) day following the last day of each of the Borrower= s fiscal
quarters, commencing with the first such date to occur after the issuance of such Letter of Credit, and on the Facility Termination Date. If
there is any change in the Commitment Fee Applicable Margin during any fiscal quarter, the actual daily amount of each Letter of Credit
shall be computed and multiplied by the Commitment Fee Applicable Margin separately for each period during such quarter that such
Commitment Fee Applicable Margin was in effect.

(h)     Fees and Documentary and Processing Charges Payable to L/C Issuer. The Borrower shall pay directly to the L/C Issuer for its own
account individual customary issuance, presentation, amendment and other processing fees, and other standard costs and charges, of the
L/C Issuer relating to Letters of Credit as from time to time in effect. The amount of such fees shall be negotiated and established from time
to time between the Borrower and the L/C Issuer. Such fees and charges are due and payable on demand, are nonrefundable, and are not
shared with the other Lenders.

(i)     Conflict with Letter of Credit Application. In the event of any conflict between the terms hereof and the terms of any Letter of Credit
Application, the terms hereof shall control.

(j)     Letters of Credit Not Paid On Or Before Facility Termination Date. If any Letter of Credit is not paid or terminated on or prior to the
Facility Termination Date, such L/C Obligation shall be cash collateralized or secured by a letter of credit issued by an institution acceptable
to the Agent.

 

ARTICLE III

YIELD PROTECTION; TAXES

3.1.     Yield Protection. If, on or after the date of this Agreement, the adoption of any law or any governmental or quasi-governmental rule,
regulation, policy, guideline or directive (whether or not having the force of law), or any change in the interpretation or administration thereof by any
governmental or quasi-governmental authority, central bank or comparable agency charged with the interpretation or administration thereof, or
compliance by any Lender or applicable Lending Installation with any request or directive (whether or not having the force of law) of any such
authority, central bank or comparable agency:

(a)     subjects any Lender or any applicable Lending Installation to any Taxes, or changes the basis of taxation of payments (other than with
respect to Excluded Taxes) to any Lender in respect of its Eurodollar Loans, or

(b)     imposes or increases or deems applicable any reserve, assessment, insurance charge, special deposit or similar requirement against
assets of, deposits with or for the account of, or credit extended by, any Lender or any applicable Lending Installation (other than reserves
and assessments taken into account in determining the interest rate applicable to Eurodollar Advances), or

(c)     imposes any other condition the result of which is to increase the cost to any Lender or any applicable Lending Installation of making,
funding or maintaining its Eurodollar Loans or reduces any amount receivable by any Lender or any applicable Lending Installation in
connection with its Eurodollar Loans, or requires any Lender or any applicable Lending Installation to make any payment calculated by
reference to the amount of Eurodollar Loans held or interest received by it, by an amount deemed material by such Lender,

and the result of any of the foregoing is to increase the cost to such Lender or applicable Lending Installation of making or maintaining its
Eurodollar Loans or Commitment or to reduce the return received by such Lender or applicable Lending Installation in connection with such
Eurodollar Loans or Commitment, then, within 15 days of demand by such Lender, the Borrower shall pay such Lender such additional amount or
amounts as will compensate such Lender for such increased cost or reduction in amount received.

3.2.     Changes in Capital Adequacy Regulations. If a Lender determines the amount of capital required or expected to be maintained by such
Lender, any Lending Installation of such Lender or any corporation controlling such Lender is increased as a result of a Change, then, within 15
days of demand by such Lender, the Borrower shall pay such Lender the amount necessary to compensate for any shortfall in the rate of return on
the portion of such increased capital which such Lender determines is attributable to this Agreement, its Loans or its Commitment to make Loans
hereunder (after taking into account such Lender's policies as to capital adequacy). "Change" means (a) any change after the date of this
Agreement in the Risk-Based Capital Guidelines, or (b) any adoption of or change in any other law, governmental or quasi-governmental rule,



regulation, policy, guideline, interpretation, or directive (whether or not having the force of law) after the date of this Agreement which affects the
amount of capital required or expected to be maintained by any Lender or any Lending Installation or any corporation controlling any Lender. "Risk-
Based Capital Guidelines" means (y) the risk-based capital guidelines in effect in the United States on the date of this Agreement, including
transition rules, and (z) the corresponding capital regulations promulgated by regulatory authorities outside the United States implementing the July
1988 report of the Basle Committee on Banking Regulation and Supervisory Practices Entitled "International Convergence of Capital
Measurements and Capital Standards," including transition rules, and any amendments to such regulations adopted prior to the date of this
Agreement.

3.3.     Availability of Types of Advances. If any Lender determines that maintenance of its Eurodollar Loans at a suitable Lending Installation would
violate any applicable law, rule, regulation, or directive, whether or not having the force of law, or if the Required Lenders determine that (a)
deposits of a type and maturity appropriate to match fund Eurodollar Advances are not available or (b) the interest rate applicable to Eurodollar
Advances does not accurately reflect the cost of making or maintaining Eurodollar Advances, then the Agent shall suspend the availability of
Eurodollar Advances and require any affected Eurodollar Advances to be repaid or converted to CB Floating Rate Advances, subject to the
payment of any funding indemnification amounts required by Section 3.4.

3.4.     Funding Indemnification. If any payment of a Eurodollar Advance occurs on a date which is not the last day of the applicable Interest Period,
whether because of acceleration, prepayment or otherwise, or a Eurodollar Advance is not made on the date specified by the Borrower for any
reason other than default by the Lenders, the Borrower will indemnify each Lender for any loss or cost incurred by it resulting therefrom, including,
without limitation, any loss or cost in liquidating or employing deposits acquired to fund or maintain such Eurodollar Advance.

3.5.     Taxes.

(a)     All payments by the Borrower to or for the account of any Lender or the Agent hereunder or under any Note shall be made free and
clear of and without deduction for any and all Taxes. If the Borrower shall be required by law to deduct any Taxes from or in respect of any
sum payable hereunder to any Lender or the Agent, (i) the sum payable shall be increased as necessary so that after making all required
deductions (including deductions applicable to additional sums payable under this Section 3.5) such Lender or the Agent (as the case may
be) receives an amount equal to the sum it would have received had no such deductions been made, (ii) the Borrower shall make such
deductions, (iii) the Borrower shall pay the full amount deducted to the relevant authority in accordance with applicable law and (iv) the
Borrower shall furnish to the Agent the original copy of a receipt evidencing payment thereof within 30 days after such payment is made.

(b)     In addition, the Borrower hereby agrees to pay any present or future stamp or documentary taxes and any other excise or property
taxes, charges or similar levies which arise from any payment made hereunder or under any Note or from the execution or delivery of, or
otherwise with respect to, this Agreement or any Note ("Other Taxes").

(c)      The Borrower hereby agrees to indemnify the Agent and each Lender for the full amount of Taxes or Other Taxes (including, without
limitation, any Taxes or Other Taxes imposed on amounts payable under this Section 3.5) paid by the Agent or such Lender and any liability
(including penalties, interest and expenses) arising therefrom or with respect thereto. Payments due under this indemnification shall be
made within 30 days of the date the Agent or such Lender makes demand therefor.

3.6     Inability to Determine Interest Rate. If the Agent determines that (a) quotations of interest rates for the relevant deposits referred to in the
definition of Eurodollar Base Rate are not being provided in the relevant amounts or for the relevant maturities for purposes of determining the
interest rate on a Eurodollar Advance as provided in this Agreement, or (b) the relevant interest rates referred to in the definition of Eurodollar Base
Rate do not accurately cover the cost to the Bank of making, funding or maintaining Eurodollar Advances, then the Agent shall, at the Agent's
option, give notice of such circumstances to the Borrower, whereupon (i) the obligation of the Lenders to make Eurodollar Advances shall be
suspended until the Agent notifies the Borrower that the circumstances giving rise to the suspension no longer exist, and (ii) the Borrower shall
repay in full the then outstanding principal amount of each Eurodollar Rate Advance, togethe r with accrued interest, on the last day of the then
current Interest Period applicable to the Eurodollar Advance, provided, however, that, subject to the terms and conditions of this Agreement and
the other Loan Documents, the Borrower shall be entitled to simultaneously replace the entire outstanding balance of any Eurodollar Advance
repaid in accordance with this section with an Advance bearing interest at the CB Floating Rate minus the Applicable Margin for CB Floating Rate
Advances in the same amount. If the Agent determines on any day that quotations of interest rates for the relevant deposits referred to in the
definition of Adjusted One Month Eurodollar Rate are not being provided for purposes of determining the interest rate on any CB Floating Rate
Advance on any day, then each CB Floating Rate Advance shall bear interest at the Prime Rate minus the Applicable Margin for CB Floating Rate
Advances until the Agent determines that quotations of interest rates for the relevant deposits referred to in t he definition of Adjusted One Month
Eurodollar Rate are being provided.

 

ARTICLE IV

CONDITIONS PRECEDENT

4.1.     Initial Advance. The Lenders shall not be required to make the initial Advance hereunder unless the Borrower has furnished to the Agent
with sufficient copies for the Lenders:

(a)     Copies of the articles or certificate of incorporation of the Borrower, together with all amendments, and a certificate of good
standing, each certified by the appropriate governmental officer in its jurisdiction of incorporation.

(b)     Copies of its by-laws and of its Board of Directors' resolutions and of resolutions or actions of any other body authorizing the
execution of the Loan Documents to which the Borrower is a party.

(c)     An incumbency certificate, executed by the Secretary or Assistant Secretary of the Borrower, which shall identify by name and
title and bear the signatures of the Authorized Officers and any other officers of the Borrower authorized to sign the Loan Documents
to which the Borrower is a party, upon which certificate the Agent and the Lenders shall be entitled to rely until informed of any
change in writing by the Borrower.

(d)     Any Notes requested by a Lender pursuant to Section 2.13 payable to the order of each such requesting Lender.

(e)     If applicable and requested by the Agent, written money transfer instructions, in substantially the form of Exhibit C, addressed
to the Agent and signed by an Authorized Officer.

(f)     Such other documents as any Lender or its counsel may have reasonably requested.

4.2.     Each Advance. The Lenders shall not be required to make any Advance unless on the applicable Borrowing Date:



(a)     There exists no Default or Unmatured Default.

(b)     The representations and warranties contained in Article V are true and correct as of such Borrowing Date except to the extent
any such representation or warranty is stated to relate solely to an earlier date, in which case such representation or warranty shall
have been true and correct on and as of such earlier date.

(c)     All legal matters incident to the making of such Advance shall be satisfactory to the Lenders and their counsel.

     Each Borrowing Notice with respect to each such Advance shall constitute a representation and warranty by the Borrower that the conditions
contained in Sections 4.2(a) and (b) have been satisfied. Any Lender may require a duly completed compliance certificate in substantially the form
of Exhibit A as a condition to making an Advance.

 

ARTICLE V

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lenders that:

5.1.     Existence and Standing. Each of the Borrower and its Subsidiaries is a corporation, partnership (in the case of Subsidiaries only) or limited
liability company duly and properly incorporated or organized, as the case may be, validly existing and (to the extent such concept applies to such
entity) in good standing under the laws of its jurisdiction of incorporation or organization and has all requisite authority to conduct its business in
each jurisdiction in which its business is conducted.

5.2.     Authorization and Validity. The Borrower has the power and authority and legal right to execute and deliver the Loan Documents and to
perform its obligations thereunder. The execution and delivery by the Borrower of the Loan Documents to which it is a party and the performance of
its obligations thereunder have been duly authorized by proper corporate proceedings, and the Loan Documents to which the Borrower is a party
constitute legal, valid and binding obligations of the Borrower enforceable against the Borrower in accordance with their terms, except as
enforceability may be limited by bankruptcy, insolvency or similar laws affecting the enforcement of creditors' rights generally.

5.3.     No Conflict; Government Consent. Neither the execution and delivery by the Borrower of the Loan Documents to which it is a party, nor the
consummation of the transactions therein contemplated, nor compliance with the provisions thereof will violate (a) any law, rule, regulation, order,
writ, judgment, injunction, decree or award binding on the Borrower or any of its Subsidiaries or (b) the Borrower's or any Subsidiary's articles or
certificate of incorporation, partnership agreement, certificate of partnership, articles or certificate of organization, by-laws, or operating or other
management agreement, as the case may be, or (c) the provisions of any indenture, instrument or agreement to which the Borrower or any of its
Subsidiaries is a party or is subject, or by which it, or its Property, is bound, or conflict with or constitute a default thereunder, or result in, or require,
the creation or imposition of any Lien in, of or on the Property of th e Borrower or a Subsidiary pursuant to the terms of any such indenture,
instrument or agreement. No order, consent, adjudication, approval, license, authorization, or validation of, or filing, recording or registration with,
or exemption by, or other action in respect of any governmental or public body or authority, or any subdivision thereof, which has not been obtained
by the Borrower or any of its Subsidiaries, is required to be obtained by the Borrower or any of its Subsidiaries in connection with the execution and
delivery of the Loan Documents, the borrowings under this Agreement, the payment and performance by the Borrower of the Obligations or the
legality, validity, binding effect or enforceability of any of the Loan Documents.

5.4.     Financial Statements. The December 31, 2009 consolidated financial statements of the Borrower and its Subsidiaries heretofore delivered
to the Lenders were prepared in accordance with Agreement Accounting Principles in effect on the date such statements were prepared and fairly
present the consolidated financial condition and operations of the Borrower and its Subsidiaries at such date and the consolidated results of their
operations for the period then ended.

5.5.     Material Adverse Change. Since December 31, 2009, there has been no change in the business, Property, condition (financial or otherwise)
or results of operations of the Borrower and its Subsidiaries which could reasonably be expected to have a Material Adverse Effect.

5.6.     Taxes. The Borrower and its Subsidiaries have filed all United States federal tax returns and all other material tax returns which are required
to be filed and have paid all material taxes due pursuant to said returns or pursuant to any assessment received by the Borrower or any of its
Subsidiaries, except such taxes, if any, as are being contested in good faith and as to which adequate reserves have been provided in accordance
with Agreement Accounting Principles and as to which no Lien exists. The United States income tax returns of the Borrower and its Subsidiaries
have been audited by the Internal Revenue Service through the fiscal year ended July 31, 1996. No tax liens have been filed and no claims are
being asserted with respect to any such taxes. The charges, accruals and reserves on the books of the Borrower and its Subsidiaries in respect of
any taxes or other governmental charges are adequate.

5.7.     Litigation and Contingent Obligations. There is no litigation, arbitration, governmental investigation, proceeding or inquiry pending or, to the
knowledge of any of their officers, threatened against or affecting the Borrower or any of its Subsidiaries which could reasonably be expected to
have a Material Adverse Effect or which seeks to prevent, enjoin or delay the making of any Loans. The Borrower has no material Contingent
Obligations not provided for or disclosed in the financial statements referred to in Section 5.4.

5.8.     Subsidiaries. Schedule 1 contains an accurate list of all Subsidiaries of the Borrower as of the date of this Agreement, setting forth their
respective jurisdictions of organization and the percentage of their respective capital stock or other ownership interests owned by the Borrower or
other Subsidiaries. All of the issued and outstanding shares of capital stock or other ownership interests of such Subsidiaries have been (to the
extent such concepts are relevant with respect to such ownership interests) duly authorized and issued and are fully paid and non-assessable.

5.9.     ERISA. Each Plan complies in all material respects with all applicable requirements of law and regulations, no Reportable Event has
occurred with respect to any Plan, neither the Borrower nor any other member of the Controlled Group has withdrawn from any Plan or initiated
steps to do so, and no steps have been taken to reorganize or terminate any Plan.

5.10.     Accuracy of Information. No information, exhibit or report furnished by the Borrower or any of its Subsidiaries to the Agent or to any Lender
in connection with the negotiation of, or compliance with, the Loan Documents contained any material misstatement of fact or omitted to state a
material fact or any fact necessary to make the statements contained therein not misleading.

5.11.     Regulation U. Margin stock (as defined in Regulation U) constitutes less than 25% of the value of those assets of the Borrower and its
Subsidiaries which are subject to any limitation on sale, pledge, or other restriction hereunder.

5.12.     Material Agreements. Neither the Borrower nor any Subsidiary is a party to any agreement or instrument or subject to any charter or other
corporate restriction which could reasonably be expected to have a Material Adverse Effect. Neither the Borrower nor any Subsidiary is in default in
the performance, observance or fulfillment of any of the obligations, covenants or conditions contained in (i) any agreement to which it is a party,



which default could reasonably be expected to have a Material Adverse Effect or (ii) any agreement or instrument evidencing or governing
Indebtedness.

5.13.     Compliance With Laws. The Borrower and its Subsidiaries have complied with all applicable statutes, rules, regulations, orders and
restrictions of any domestic or foreign government or any instrumentality or agency thereof having jurisdiction over the conduct of their respective
businesses or the ownership of their respective Property.

5.14.     Ownership of Properties. Except as set forth on Schedule 2, on the date of this Agreement, the Borrower and its Subsidiaries will have
good title, free of all Liens other than those permitted by Section 6.15, to all of the Property and assets reflected in the Borrower's most recent
consolidated financial statements provided to the Agent as owned by the Borrower and its Subsidiaries.

5.15.     Plan Assets; Prohibited Transactions. The Borrower is not an entity deemed to hold "plan assets" within the meaning of 29 C.F.R. ' 2510.3-
101 of an employee benefit plan (as defined in Section 3(3) of ERISA) which is subject to Title I of ERISA or any plan (within the meaning of
Section 4975 of the Code), and neither the execution of this Agreement nor the making of Loans hereunder gives rise to a prohibited transaction
within the meaning of Section 406 of ERISA or Section 4975 of the Code.

5.16.     Environmental Matters. In the ordinary course of its business, the officers of the Borrower consider the effect of Environmental Laws on the
business of the Borrower and its Subsidiaries, in the course of which they identify and evaluate potential risks and liabilities accruing to the
Borrower due to Environmental Laws. On the basis of this consideration, the Borrower has concluded that Environmental Laws cannot reasonably
be expected to have a Material Adverse Effect. Neither the Borrower nor any Subsidiary has received any notice to the effect that its operations are
not in material compliance with any of the requirements of applicable Environmental Laws or are the subject of any federal or state investigation
evaluating whether any remedial action is needed to respond to a release of any toxic or hazardous waste or substance into the environment,
which non-compliance or remedial action could reasonably be expected to have a Material Adverse Ef fect.

5.17.      Subordinated Indebtedness. The Obligations constitute senior indebtedness which is entitled to the benefits of the subordination
provisions of all outstanding Subordinated Indebtedness.

5.18.     Insurance. The certificate signed by the President or Chief Financial Officer of the Borrower that attests to the existence and adequacy of,
and summarizes, the property and casualty insurance program carried by the Borrower with respect to itself and its Subsidiaries and that has been
furnished by the Borrower to the Agent and the Lenders, is complete and accurate. This summary includes the insurer's or insurers' name(s),
policy number(s), expiration date(s), amount(s) of coverage, type(s) of coverage, exclusion(s), and deductibles. This summary also includes similar
information, and describes any reserves, relating to any self-insurance program that is in effect.

 

ARTICLE VI

COVENANTS

During the term of this Agreement, unless the Required Lenders shall otherwise consent in writing:

6.1.     Financial Reporting. The Borrower will maintain, for itself and each Subsidiary, a system of accounting established and administered in
accordance with generally accepted accounting principles, and furnish to the Lenders:

(a)     Within ninety (90) days after the close of each of its fiscal years, an unqualified audit report certified by Hein & Associates, LLP
or an independent registered accounting firm acceptable to the Lenders, prepared in accordance with Agreement Accounting
Principles on a consolidated basis for itself and its Subsidiaries, including balance sheets as of the end of such period, related
consolidated statements of income, changes in stockholder equity, comprehensive income and cash flows, accompanied by any
report on internal controls prepared by said accountants, in each case setting forth in comparative form the figures for the preceding
fiscal year.

(b)     Within forty-five (45) days after the close of the first three quarterly periods of each of its fiscal years, for itself and its
Subsidiaries, consolidated unaudited balance sheets as at the close of each such period and consolidated statement of income and
a statement of cash flows for the period from the beginning of such fiscal year to the end of such quarter, all certified by its chief
financial officer.

(c)     Together with the financial statements required under Sections 6.1(a) and (b), a Compliance Certificate in substantially the form
of Exhibit A signed by its chief financial officer showing the calculations necessary to determine compliance with this Agreement and
stating that no Default or Unmatured Default exists, or if any Default or Unmatured Default exists, stating the nature and status
thereof.

(d)     As soon as possible and in any event within ten (10) days after the Borrower knows that any Reportable Event has occurred
with respect to any Plan, a statement, signed by the chief financial officer of the Borrower, describing said Reportable Event and the
action which the Borrower proposes to take with respect thereto.

(e)     Promptly upon the furnishing thereof to the shareholders of the Borrower, copies of all financial statements, reports and proxy
statements so furnished.

(f)     Promptly upon the filing thereof, copies of all registration statements and annual, quarterly or other regular reports which the
Borrower or any of its Subsidiaries files with the Securities and Exchange Commission.

(g)     Such other information (including non-financial information) as the Agent or any Lender may from time to time reasonably
request.

6.2.     Use of Proceeds. The Borrower will, and will cause each Subsidiary to, use the proceeds of the Advances for general corporate purposes
and acquisition financing. The Borrower will not, nor will it permit any Subsidiary to, use any of the proceeds of the Advances to purchase or carry
any "margin stock" (as defined in Regulation U).

6.3.     Notice of Default. The Borrower will, and will cause each Subsidiary to, give prompt notice in writing to the Lenders of the occurrence of any
Default or Unmatured Default and of any other development, financial or otherwise, which could reasonably be expected to have a Material
Adverse Effect.

6.4.     Conduct of Business. The Borrower will, and will cause each Subsidiary to, carry on and conduct its business in substantially the same
manner and in substantially the same fields of enterprise as it is presently conducted and do all things necessary to remain duly incorporated or



organized, validly existing and (to the extent such concept applies to such entity) in good standing as a domestic corporation, partnership or limited
liability company in its jurisdiction of incorporation or organization, as the case may be, and maintain all requisite authority to conduct its business
in each jurisdiction in which its business is conducted.

6.5.     Taxes. The Borrower will, and will cause each Subsidiary to, timely file complete and correct United States federal and applicable foreign,
state and local tax returns required by law and pay when due all taxes, assessments and governmental charges and levies upon it or its income,
profits or Property, except those which are being contested in good faith by appropriate proceedings and with respect to which adequate reserves
have been set aside in accordance with Agreement Accounting Principles.

6.6.     Insurance. The Borrower will, and will cause each Subsidiary to, maintain with financially sound and reputable insurance companies
insurance on all their Property in such amounts and covering such risks as is consistent with sound business practice, and the Borrower will furnish
to any Lender upon request full information as to the insurance carried.

6.7.     Compliance with Laws. The Borrower will, and will cause each Subsidiary to, comply with all laws, rules, regulations, orders, writs,
judgments, injunctions, decrees or awards to which it may be subject including, without limitation, all Environmental Laws.

6.8.     Maintenance of Properties. The Borrower will, and will cause each Subsidiary to, do all things necessary to maintain, preserve, protect and
keep its Property in good repair, working order and condition, and make all necessary and proper repairs, renewals and replacements so that its
business carried on in connection therewith may be properly conducted at all times.

6.9.     Inspection. The Borrower will, and will cause each Subsidiary to, permit the Agent and the Lenders, by their respective representatives and
agents, to inspect any of the Property, books and financial records of the Borrower and each Subsidiary, to examine and make copies of the books
of accounts and other financial records of the Borrower and each Subsidiary, and to discuss the affairs, finances and accounts of the Borrower and
each Subsidiary with, and to be advised as to the same by, their respective officers at such reasonable times and intervals as the Agent or any
Lender may designate.

6.10.     Depository. To the extent permitted by applicable law, the Borrower and its Subsidiaries shall maintain their primary domestic deposit
account relationships with Lender when reasonably convenient, and when not reasonably convenient with the other Lenders.

6.11.     Indebtedness. The Borrower will not, nor will it permit any Subsidiary to, create, incur or suffer to exist any Indebtedness, except for (a) the
Loans, (b) trade debt incurred in the ordinary course of business, (c) intercompany Indebtedness, (d) endorsements of negotiable instruments in
the ordinary course of business, (e) Indebtedness described in Schedule 2, (f) Subordinated Indebtedness permitted by all of the Lenders, (g)
Subordinated Indebtedness which in the aggregate does not exceed the Consolidated EBITDA for the trailing twelve (12) month period, (h)
contingent liabilities and indebtedness to third Persons of up to $2,000,000.00 in the aggregate during any twelve (12) month period; provided,
however, the Borrower shall notify Agent of any contingent liability which exceeds $1,000,000.00, (i) any obligation of the Borrower to a Person
which is generated by a permitted Financial Hedge, and (j) letters of credit (a s such instruments are called in the Borrower= s credit services
product) issued by the Borrower for the benefit of an independent lender.

6.12.     Merger. The Borrower will not, nor will it permit any Subsidiary to, merge or consolidate with or into any other Person, except that a
Subsidiary may merge into the Borrower or a Subsidiary.

6.13.     Sale of Assets. The Borrower will not, nor will it permit any Subsidiary to, lease, sell or otherwise dispose of its Property to any other
Person, except for (a) sales of inventory in the ordinary course of business, and (b) leases, sales or other dispositions of its Property that, together
with all other Property of the Borrower and its Subsidiaries previously leased, sold or disposed of (other than inventory in the ordinary course of
business) as permitted by this Section during the twelve (12) month period ending with the month in which any such lease, sale or other disposition
is scheduled to occur would reduce Consolidated EBITDA for the trailing twelve (12) month period by more than ten percent (10%).

6.14.     Investments and Acquisitions. The Borrower will not, nor will it permit any Subsidiary to, make or suffer to exist any Investments (including,
without limitation, loans and advances to Subsidiaries), or commitments therefore, or to become or remain a partner in any partnership or joint
venture, or to make any Acquisition of any Person, except for (a) Cash Equivalent Investments, (b) existing investments in Subsidiaries and other
Investments in existence on the Closing Date, or (c) Acquisition Investment(s) during the preceding twelve (12) month period as long as the
aggregate purchase price of such Acquisition Investment(s) do not exceed ten percent (10%) of the Consolidated Tangible Net Worth as reflected
on the Borrower's most recently submitted Compliance Certificate. For purposes of this Section 6.14, the term "Acquisition Investment" shall
include, but not be limited to, investment in a newly created company with limited or no o perating history and/or with limited or no tangible assets.

6.15.     Liens. The Borrower will not, nor will it permit any Subsidiary to, create, incur, or suffer to exist any Lien in, of or on the Property of the
Borrower or any of its Subsidiaries, except:

(a)     Liens for taxes, assessments or governmental charges or levies on its Property if the same shall not at the time be delinquent
or thereafter can be paid without penalty, or are being contested in good faith and by appropriate proceedings and for which
adequate reserves in accordance with Agreement Accounting Principles shall have been set aside on its books.

(b)     Liens imposed by law, such as carriers', warehousemen's and mechanics' liens and other similar liens arising in the ordinary
course of business which secure payment of obligations not more than 60 days past due.

(c)     Liens arising out of pledges or deposits under worker's compensation laws, unemployment insurance, old age pensions, or
other social security or retirement benefits, or similar legislation.

(d)     Utility easements, building restrictions and such other encumbrances or charges against real property as are of a nature
generally existing with respect to properties of a similar character and which do not in any material way affect the marketability of the
same or interfere with the use thereof in the business of the Borrower or its Subsidiaries.

(e)     Liens existing on the date hereof and described in Schedule 2.

(f)     Liens in favor of the Agent, for the benefit of the Lenders.

In addition, the Borrower shall not enter into an agreement with any Person whereby the Borrower agrees not to create or suffer to exist any Lien
upon any of its property or assets now owned or hereafter acquired.

6.16.     Loans. The Borrower will not, nor will it permit any Subsidiary to, directly or indirectly, make any loans or advances to any Person except
(a) in the ordinary course of the Borrower= s and Subsidiaries= businesses, and (b) in an amount up to $10,000,000.00 in the aggregate
outstanding at any one time.



6.17.     Affiliates. The Borrower will not, and will not permit any Subsidiary to, enter into any transaction (including, without limitation, the purchase
or sale of any Property or service) with, or make any payment or transfer to, any Affiliate except in the ordinary course of business and pursuant to
the reasonable requirements of the Borrower's or such Subsidiary's business and upon fair and reasonable terms no less favorable to the Borrower
or such Subsidiary than the Borrower or such Subsidiary would obtain in a comparable arms-length transaction.

6.18.     Judgments. The Borrower will not and will not permit any Subsidiary to allow any Judgment for the payment of money in excess of
$1,000,000.00 rendered against Borrower or any Subsidiary to remain undischarged or unsuperseded for a period of 30 days during which
execution shall not be effectively stayed.

6.19.     Financial Covenants. For purposes of the following financial covenants, if an Acquisition Investment has been completed during the
preceding four fiscal quarters, the computations of Consolidated EBITDA, Consolidated Net Income, and Consolidated Rentals shall be calculated
for the preceding four quarter period as if such Acquisition Investment had been acquired, in each case, on the first day of such four quarter period.
Any cost savings expected to be achieved by the Borrower as a result of the Acquisition Investment(s) may be factored into the calculations of
Consolidated EBITDA, Consolidated Net Income, and Consolidated Rentals if authorized by the Lenders

(a)     Fixed Charge Coverage Ratio. The Borrower will not permit the Fixed Charge Coverage Ratio, determined as of the end of
each of its fiscal quarters, to be less than 1.25 to 1.0.

(b)     Leverage Ratio. The Borrower will not permit the Leverage Ratio, determined as of the end of each of its fiscal quarters, to be
greater than 2.50 to 1.00.

(c)     Minimum Tangible Net Worth. The Borrower will at all times maintain Consolidated Tangible Net Worth of not less than
$115,000,000.00, increased, but not decreased, on a cumulative basis as of the last day of each fiscal year end commencing with
the fiscal year that ends December 31, 2010, by an amount equal to 100% of Consolidated Net Income less the aggregate amount of
Stock Repurchases accomplished and dividends paid, during the subject fiscal year. For purposes of this Subsection 6.19(c),
Consolidated Tangible Net Worth shall not include accumulated other comprehensive income.

6.20.     Subsidiaries as Guarantors. All present and future Subsidiaries shall be guarantors of the Obligations pursuant to the Guaranty and/or a
similar Loan Document which is in form and substance satisfactory to the Lenders.

 

ARTICLE VII

DEFAULTS

The occurrence of any one or more of the following events shall constitute a Default:

7.1.     Misrepresentations. Any representation or warranty made or deemed made by or on behalf of the Borrower or any of its Subsidiaries to the
Lenders or the Agent under or in connection with this Agreement, any Loan, or any certificate or information delivered in connection with this
Agreement or any other Loan Document shall be materially false on the date as of which made.

7.2.     Nonpayment of Obligations.

(a)     Nonpayment of principal of any Loan when due, or nonpayment of interest upon any Loan or of any commitment fee or other
obligations (except L/C Obligations) under any of the Loan Documents within 10 days after the same becomes due.

(b)     Nonpayment of any L/C Obligation within ten (10) days after L/C Issuer's demand.

7.3.     Breach of Article VI Covenants. The breach by the Borrower of any of the terms or provisions of Article VI; provided, however, the Borrower
shall be provided by Agent or any Lender written notice of, and a 30-day opportunity to cure, an Unmatured Default under Section 6.19 (including
all Subsections).

7.4.     Breach of Other Covenants. The breach by the Borrower (other than a breach which constitutes a Default under another Section of this
Article VII) of any of the terms or provisions of this Agreement.

7.5.     Voluntary Debtor Relief. The Borrower or any of its Subsidiaries shall (a) have an order for relief entered with respect to it under the Federal
bankruptcy laws as now or hereafter in effect, (b) make an assignment for the benefit of creditors, (c) apply for, seek, consent to, or acquiesce in,
the appointment of a receiver, custodian, trustee, examiner, liquidator or similar official for it or any Substantial Portion of its Property, (d) institute
any proceeding seeking an order for relief under the Federal bankruptcy laws as now or hereafter in effect or seeking to adjudicate it a bankrupt or
insolvent, or seeking dissolution, winding up, liquidation, reorganization, arrangement, adjustment or composition of it or its debts under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors or fail to file an answer or other pleading denying the material allegations of
any such proceeding filed against it, (e) take any corpora te or partnership action to authorize or effect any of the foregoing actions set forth in this
Section 7.5 or (f) fail to contest in good faith any appointment or proceeding described in Section 7.6.

7.6.     Involuntary Debtor Relief. Without the application, approval or consent of the Borrower, a receiver, trustee, examiner, liquidator or similar
official shall be appointed for the Borrower or any of its Subsidiaries or any Substantial Portion of its Property, or a proceeding described in Section
7.5(d) shall be instituted against the Borrower or any of its Subsidiaries and such appointment continues undischarged or such proceeding
continues undismissed or unstayed for a period of 30 consecutive days.

7.7.     Other Promissory Notes and Agreements. The Borrower, or any of its Subsidiaries, shall be in default under any other Promissory Note,
collateral document or other written agreement between Agent or any Lender, or any other Person (involving an amount in excess of
$1,000,000.00 when applicable to "any other Person"), and the Borrower and/or a Subsidiary, taking into account all applicable requirements of
notice, grace and cure.

7.8.     Environmental Problems. The Borrower or any of its Subsidiaries shall (a) be the subject of any proceeding or investigation pertaining to the
release by the Borrower, any of its Subsidiaries or any other Person of any toxic or hazardous waste or substance into the environment, or (b)
violate any Environmental Law, which, in the case of an event described in clause (a) or clause (b), could reasonably be expected to have a
Material Adverse Effect.

7.9.      Default Under Other Loan Documents. The occurrence of any "default", as defined in any Loan Document (other than this Agreement) or
the breach of any of the terms or provisions of any Loan Document (other than this Agreement), which default or breach continues beyond any
period of grace therein provided.



7.10.      Invalidity of Guaranty. Any Guaranty shall fail to remain in full force or effect or any action shall be taken to discontinue or to assert the
invalidity or unenforceability of any Guaranty, or any Guarantor shall fail to comply with any of the terms or provisions of any Guaranty to which it is
a party, or any Guarantor shall deny that it has any further liability under any Guaranty to which it is a party, or shall give notice to such effect.

7.11     Change in Control. A Change in Control occurs.

 

ARTICLE VIII

ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1.     Acceleration. If any Default described in Section 7.5 or 7.6 occurs with respect to the Borrower, the obligations of the Lenders to make
Loans hereunder shall automatically terminate and the Obligations shall immediately become due and payable without any election or action in the
part of the Agent or any Lender. If any other Default occurs, the Required Lenders (or the Agent with the consent of the Required Lenders) may
terminate or suspend the obligations of the Lenders to make Loans hereunder, or declare the Obligations to be due and payable, or both,
whereupon the Obligations shall become immediately due and payable, without presentment, demand, protest or notice of any kind, all of which
the Borrower hereby expressly waives. In addition, if any Default occurs, the L/C Issuer may declare the obligation to make L/C Credit Extensions
to be suspended and/or terminated and, further, require the Borrower to secure the L/C Obligations with c ash collateral, in an amount equal to the
Outstanding Amount of the L/C Obligations.

8.2.     Amendments. Subject to the provisions of this Article VIII, the Required Lenders (or the Agent with the consent in writing of the Required
Lenders) and the Borrower may enter into agreements supplemental hereto for the purpose of adding or modifying any provisions to the Loan
Documents or changing in any manner the rights of the Lenders or the Borrower hereunder or waiving any Default hereunder; provided, however,
that no such supplemental agreement shall, without the consent of all of the Lenders:

(a)     Extend the final maturity of any Loan or forgive all or any portion of the principal amount thereof, or reduce the rate or extend
the time of payment of interest or fees thereon.

(b)     Extend any Letter of Credit Expiration Date or reduce the Letter of Credit Fee.

(c)     Increase the Letter of Credit Sublimit.

(d)     Reduce the percentage specified in the definition of Required Lenders.

(e)     Extend the Facility Termination Date, or reduce the amount or extend the payment date for, the mandatory payments required
under Section 2.2, or increase the amount of the Commitment of any Lender hereunder, or permit the Borrower to assign its rights
under this Agreement.

(f)     Amend this Section 8.2.

(g)     Release any Guarantor of any Advance unless Guarantor is sold or liquidated.

(h)     Amend any of the following Sections of this Agreement: 6.1, 6.10, 6.11, 6.16, or 6.19.

No amendment of any provision of this Agreement relating to the Agent shall be effective without the written consent of the Agent. The Agent may
waive payment of the fee required under Section 12.3(b) without obtaining the consent of any other party to this Agreement.

8.3.     Preservation of Rights. No delay or omission of the Lenders or the Agent or the L/C Issuer to exercise any right under the Loan Documents
shall impair such right or be construed to be a waiver of any Default or an acquiescence therein, and the making of a Loan notwithstanding the
existence of a Default or the inability of the Borrower to satisfy the conditions precedent to such Loan shall not constitute any waiver or
acquiescence. Any single or partial exercise of any such right shall not preclude other or further exercise thereof or the exercise of any other right,
and no waiver, amendment or other variation of the terms, conditions or provisions of the Loan Documents whatsoever shall be valid unless in
writing signed by the Lenders required pursuant to Section 8.2, and then only to the extent in such writing specifically set forth. All remedies
contained in the Loan Documents or by law afforded shall be cumulative and all shall be availa ble to the Agent and the Lenders until the
Obligations (including the L/C Obligations) have been paid or otherwise satisfied in full.

 

ARTICLE IX

GENERAL PROVISIONS

9.1.     Survival of Representations. All representations and warranties of the Borrower contained in this Agreement shall survive the making of the
Loans herein contemplated.

9.2.     Governmental Regulation. Anything contained in this Agreement to the contrary notwithstanding, no Lender shall be obligated to extend
credit to the Borrower in violation of any limitation or prohibition provided by any applicable statute or regulation.

9.3.     Headings. Section headings in the Loan Documents are for convenience of reference only, and shall not govern the interpretation of any of
the provisions of the Loan Documents.

9.4.     Entire Agreement. The Loan Documents embody the entire agreement and understanding among the Borrower, the Agent and the Lenders
and supersede all prior agreements and understandings among the Borrower, the Agent and the Lenders relating to the subject matter thereof.

9.5.     Several Obligations; Benefits of this Agreement. The respective obligations of the Lenders hereunder are several and not joint and no
Lender shall be the partner or agent of any other (except to the extent to which the Agent is authorized to act as such). The failure of any Lender to
perform any of its obligations hereunder shall not relieve any other Lender from any of its obligations hereunder. This Agreement shall not be
construed so as to confer any right or benefit upon any Person other than the parties to this Agreement and their respective successors and
assigns.

9.6.     Expenses; Indemnification.

(a)     The Borrower shall reimburse the Agent for any costs, internal charges and out-of-pocket expenses (including attorneys' fees
and time charges of attorneys for the Agent, which attorneys may be employees of the Agent) paid or incurred by the Agent in



connection with the preparation, negotiation, execution, delivery, syndication, review, amendment, modification, and administration of
the Loan Documents. The Borrower also agrees to reimburse the Agent and the Lenders for any costs, internal charges and out-of-
pocket expenses (including attorneys' fees and time charges of attorneys for the Agent and the Lenders, which attorneys may be
employees of the Agent or the Lenders) paid or incurred by the Agent or any Lender in connection with the collection and
enforcement of the Loan Documents. The Borrower acknowledges that from time to time Agent may prepare and may distribute to
the Lenders (but shall have no obligation or duty to prepare or to distribute to the Lenders) certain audit reports (the "Reports")
pertaining to the Borrower's assets for internal use by Agent from information furnished to it by or on behalf of the Borrower, after
Agent has exercised its rights of inspection pursuant to this Agreement.

(b)     The Borrower hereby further agrees to indemnify the Agent and each Lender, its directors, officers and employees against all
losses, claims, damages, penalties, judgments, liabilities and expenses (including, without limitation, all expenses of litigation or
preparation therefor whether or not the Agent or any Lender is a party thereto) which any of them may pay or incur arising out of or
relating to this Agreement, the other Loan Documents, the transactions contemplated hereby or the direct or indirect application or
proposed application of the proceeds of any Loan hereunder except to the extent that they are determined in a final non-appealable
judgment by a court of competent jurisdiction to have resulted from the gross negligence or willful misconduct of the party seeking
indemnification. The obligations of the Borrower under this Section 9.6 shall survive the termination of this Agreement.

9.7.     Numbers of Documents. All statements, notices, closing documents, and requests hereunder shall be furnished to the Agent with sufficient
counterparts so that the Agent may furnish one to each of the Lenders.

9.8.     Accounting. Except as provided to the contrary herein, all accounting terms used herein shall be interpreted and all accounting
determinations hereunder shall be made in accordance with Agreement Accounting Principles, except that any calculation or determination which
is to be made on a consolidated basis shall be made for the Borrower and all its Subsidiaries.

9.9.     Severability of Provisions. Any provision in any Loan Document that is held to be inoperative, unenforceable, or invalid in any jurisdiction
shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in that jurisdiction or the operation,
enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of all Loan Documents are declared to be
severable.

9.10.     Nonliability of Lenders. The relationship between the Borrower on the one hand and the Lenders and the Agent on the other hand shall be
solely that of borrower and lender. Neither the Agent nor any Lender shall have any fiduciary responsibilities to the Borrower. Neither the Agent nor
any Lender undertakes any responsibility to the Borrower to review or inform the Borrower of any matter in connection with any phase of the
Borrower's business or operations. The Borrower agrees that neither the Agent nor any Lender shall have liability to the Borrower (whether
sounding in tort, contract or otherwise) for losses suffered by the Borrower in connection with, arising out of, or in any way related to, the
transactions contemplated and the relationship established by the Loan Documents, or any act, omission or event occurring in connection
therewith, unless it is determined in a final non-appealable judgment by a court of competent jurisdiction that su ch losses resulted from the gross
negligence or willful misconduct of the party from which recovery is sought. Neither the Agent nor any Lender shall have any liability with respect
to, and the Borrower hereby waives, releases and agrees not to sue for, any special, indirect or consequential damages suffered by the Borrower
in connection with, arising out of, or in any way related to the Loan Documents or the transactions contemplated thereby.

9.11.     Confidentiality. Each Lender agrees to hold any confidential information which it may receive from the Borrower pursuant to this
Agreement in confidence, except for disclosure (a) to its Affiliates and to other Lenders and their respective Affiliates, (b) to legal counsel,
accountants, and other professional advisors to such Lender or to a Transferee, (c) to regulatory officials, (d) to any Person as requested pursuant
to or as required by law, regulation, or legal process, (e) to any Person in connection with any legal proceeding to which such Lender is a party, (f)
to such Lender's direct or indirect contractual counterparties in swap agreements or to legal counsel, accountants and other professional advisors
to such counterparties, and (g) permitted by Section 12.4.

9.12.     Nonreliance. Each Lender hereby represents that it is not relying on or looking to any margin stock (as defined in Regulation U of the
Board of Governors of the Federal Reserve System) for the repayment of the Loans provided for herein.

9.13     Prior Agreement, Security Interests, and Liens. The Prior Agreement (and all modifications, renewals and extensions thereof) is hereby
renewed, extended, restated and replaced by this Agreement; provided, however, the security interests and liens created by such Prior Agreement
and the Loan Documents (as defined in the Prior Agreement), except for the Lenders' right of setoff as set forth in Section 11.1, are hereby
expressly released by the Agent.

9.14     USA PATRIOT ACT NOTIFICATION. The following notification is provided to Borrower pursuant to Section 326 of the USA Patriot Act of
2001, 31, U.S.C. Section 5318:

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT. To help the government fight the funding of
terrorism and money laundering activities, Federal law requires all financial institutions to obtain, verify, and record information that identifies
each person or entity that opens an account, including any deposit account, treasury management account, loan, other extension of credit,
or other financial services product. What this means for Borrower: When Borrower opens an account, if Borrower is an individual Bank will
ask for Borrower= s name, taxpayer identification number, residential address, date of birth, and other information that will allow Bank to
identify Borrower, and if Borrower is not an individual Bank will ask for Borrower= s name, taxpayer identification number, business address,
and other information that will allow Bank to identify Borrower. Bank may also ask, if Borrower is an individual to see Borrower= s driver= s
license or other identifying documents, and if Borrower is not an individual to see Borrower= s legal organizational documents or other
identifying documents.

 

ARTICLE X

THE AGENT

10.1.     Appointment; Nature of Relationship. JPMorgan Chase Bank, N.A. is hereby appointed by each of the Lenders as its contractual
representative (herein referred to as the "Agent") hereunder and under each other Loan Document, and each of the Lenders irrevocably authorizes
the Agent to act as the contractual representative of such Lender with the rights and duties expressly set forth herein and in the other Loan
Documents. The Agent agrees to act as such contractual representative upon the express conditions contained in this Article X. Notwithstanding
the use of the defined term "Agent," it is expressly understood and agreed that the Agent shall not have any fiduciary responsibilities to any Lender
by reason of this Agreement or any other Loan Document and that the Agent is merely acting as the contractual representative of the Lenders with
only those duties as are expressly set forth in this Agreement and the other Loan Documents. In its ca pacity as the Lenders' contractual
representative, the Agent (a) does not hereby assume any fiduciary duties to any of the Lenders, (b) is a "representative" of the Lenders within the
meaning of Section 1.201 of the Uniform Commercial Code and (c) is acting as an independent contractor, the rights and duties of which are



limited to those expressly set forth in this Agreement and the other Loan Documents. Each of the Lenders hereby agrees to assert no claim against
the Agent on any agency theory or any other theory of liability for breach of fiduciary duty, all of which claims each Lender hereby waives. In
addition to the preceding, the L/C Issuer shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents
associated therewith until such time (and except for so long) as the Agent may agree at the request of the Required Lenders to act for the L/C
Issuer with respect thereto; provided, however, that the L/C Issuer shall have all of the benefits and im munities (i) provided to the Agent in this
Article X with respect to any acts taken or omissions suffered by the L/C Issuer in connection with the Letters of Credit issued by it or proposed to
be issued by it and the application and agreements for letters of credit pertaining to the Letters of Credit as fully as if the term "Agent" as used in
this Article X included the L/C Issuer with respect to such acts or omissions, and (ii) as additionally provided herein with respect to the L/C Issuer.

10.2.     Powers. The Agent shall have and may exercise such powers under the Loan Documents as are specifically delegated to the Agent by the
terms of each thereof, together with such powers as are reasonably incidental thereto. The Agent shall have no implied duties to the Lenders, or
any obligation to the Lenders to take any action thereunder except any action specifically provided by the Loan Documents to be taken by the
Agent.

10.3.     General Immunity. Neither the Agent nor any of its directors, officers, agents or employees shall be liable to the Borrower, the Lenders or
any Lender for any action taken or omitted to be taken by it or them hereunder or under any other Loan Document or in connection herewith or
therewith except to the extent such action or inaction is determined in a final non-appealable judgment by a court of competent jurisdiction to have
arisen from the gross negligence or willful misconduct of such Person.

10.4.     No Responsibility for Loans, Recitals, etc. Neither the Agent nor any of its directors, officers, agents or employees shall be responsible for
or have any duty to ascertain, inquire into, or verify (a) any statement, warranty or representation made in connection with any Loan Document or
any borrowing hereunder; (b) the performance or observance of any of the covenants or agreements of any obligor under any Loan Document,
including, without limitation, any agreement by an obligor to furnish information directly to each Lender; (c) the satisfaction of any condition
specified in Article IV, except receipt of items required to be delivered solely to the Agent; (d) the existence or possible existence of any Default or
Unmatured Default; (e) the validity, enforceability, effectiveness, sufficiency or genuineness of any Loan Document or any other instrument or
writing furnished in connection therewith; (f) the value, sufficiency, creation, perfection or priority of any Lien in any collateral security; or (g) the
financial condition of the Borrower or any Guarantor of any of the Obligations or of any of the Borrower's or any such Guarantor's respective
Subsidiaries. The Agent shall have no duty to disclose to the Lenders information that is not required to be furnished by the Borrower to the Agent
at such time, but is voluntarily furnished by the Borrower to the Agent (either in its capacity as Agent or in its individual capacity).

10.5.     Action on Instructions of Lenders. The Agent shall in all cases be fully protected in acting, or in refraining from acting, hereunder and under
any other Loan Document in accordance with written instructions signed by the Required Lenders, and such instructions and any action taken or
failure to act pursuant thereto shall be binding on all of the Lenders. The Lenders hereby acknowledge that the Agent shall be under no duty to
take any discretionary action permitted to be taken by it pursuant to the provisions of this Agreement or any other Loan Document unless it shall be
requested in writing to do so by the Required Lenders. The Agent shall be fully justified in failing or refusing to take any action hereunder and
under any other Loan Document unless it shall first be indemnified to its satisfaction by the Lenders pro rata against any and all liability, cost and
expense that it may incur by reason of taking or continuing to take any such action .

10.6.     Employment of Agents and Counsel. The Agent may execute any of its duties as Agent hereunder and under any other Loan Document by
or through employees, agents, and attorneys-in-fact and shall not be answerable to the Lenders, except as to money or securities received by it or
its authorized agents, for the default or misconduct of any such agents or attorneys-in-fact selected by it with reasonable care. The Agent shall be
entitled to advice of counsel concerning the contractual arrangement between the Agent and the Lenders and all matters pertaining to the Agent's
duties hereunder and under any other Loan Document.

10.7.     Reliance on Documents; Counsel. The Agent shall be entitled to rely upon any Note, notice, consent, certificate, affidavit, letter, telegram,
statement, paper or document believed by it to be genuine and correct and to have been signed or sent by the proper person or persons, and, in
respect to legal matters, upon the opinion of counsel selected by the Agent, which counsel may be employees of the Agent.

10.8.     Agent's Reimbursement and Indemnification. The Lenders agree to reimburse and indemnify the Agent ratably in proportion to their
respective Commitments (or, if the Commitments have been terminated, in proportion to their Commitments immediately prior to such termination)
(a) for any amounts not reimbursed by the Borrower for which the Agent is entitled to reimbursement by the Borrower under the Loan Documents,
(b) for any other expenses incurred by the Agent on behalf of the Lenders, in connection with the preparation, execution, delivery, administration
and enforcement of the Loan Documents (including, without limitation, for any expenses incurred by the Agent in connection with any dispute
between the Agent and any Lender or between two or more of the Lenders) and (c) for any liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements of any kind and nature whatsoever which may be imposed on, incurred by or asserted
against the Agent in any way relating to or arising out of the Loan Documents or any other document delivered in connection therewith or the
transactions contemplated thereby (including, without limitation, for any such amounts incurred by or asserted against the Agent in connection with
any dispute between the Agent and any Lender or between two or more of the Lenders), or the enforcement of any of the terms of the Loan
Documents or of any such other documents, provided that no Lender shall be liable for any of the foregoing to the extent any of the foregoing is
found in a final non-appealable judgment by a court of competent jurisdiction to have resulted from the gross negligence or willful misconduct of the
Agent. The obligations of the Lenders under this Section 10.8 shall survive payment of the Obligations and termination of this Agreement.

10.9.     Notice of Default. The Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Unmatured Default
hereunder unless the Agent has received written notice from a Lender or the Borrower referring to this Agreement describing such Default or
Unmatured Default and stating that such notice is a "notice of default". In the event that the Agent receives such a notice, the Agent shall give
prompt notice thereof to the Lenders.

10.10.     Rights as a Lender. In the event the Agent is a Lender, the Agent shall have the same rights and powers hereunder and under any other
Loan Document with respect to its Commitment and its Loans as any Lender and may exercise the same as though it were not the Agent, and the
term "Lender" or "Lenders" shall, at any time when the Agent is a Lender, unless the context otherwise indicates, include the Agent in its individual
capacity. The Agent and its Affiliates may accept deposits from, lend money to, and generally engage in any kind of trust, debt, equity or other
transaction, in addition to those contemplated by this Agreement or any other Loan Document, with the Borrower or any of its Subsidiaries in which
the Borrower or such Subsidiary is not restricted hereby from engaging with any other Person.

10.11.     Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon the Agent or any other Lender
and based on the financial statements prepared by the Borrower and such other documents and information as it has deemed appropriate, made
its own credit analysis and decision to enter into this Agreement and the other Loan Documents. Each Lender also acknowledges that it will,
independently and without reliance upon the Agent or any other Lender and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement and the other Loan
Documents.

10.12.     Successor Agent. The Agent may resign at any time by giving written notice thereof to the Lenders and the Borrower, such resignation to
be effective upon the appointment of a successor Agent or, if no successor Agent has been appointed, forty-five days after the retiring Agent gives



notice of its intention to resign. The Agent may be removed at any time with or without cause by written notice received by the Agent from the
Required Lenders, such removal to be effective on the date specified by the Required Lenders. Upon any such resignation or removal, the
Required Lenders shall have the right to appoint, on behalf of the Borrower and the Lenders, a successor Agent. If no successor Agent shall have
been so appointed by the Required Lenders within thirty (30) days after the resigning Agent's giving notice of its intention to resign, then the
resigning Agent may appoint, on behalf of the Borrower and the Lenders, a successor Agent. Notwithstand ing the previous sentence, the Agent
may at any time without the consent of the Borrower or any Lender, appoint any of its Affiliates which is a commercial bank as a successor Agent
hereunder. If the Agent has resigned or been removed and no successor Agent has been appointed, the Lenders may perform all the duties of the
Agent hereunder and the Borrower shall make all payments in respect of the Obligations to the applicable Lender and for all other purposes shall
deal directly with the Lenders. No successor Agent shall be deemed to be appointed hereunder until such successor Agent has accepted the
appointment. Any such successor Agent shall be a commercial bank having capital and retained earnings of at least $100,000,000. Upon the
acceptance of any appointment as Agent hereunder by a successor Agent, such successor Agent shall thereupon succeed to and become vested
with all the rights, powers, privileges and duties of the resigning or removed Agent. Upon the effectiveness of the resignation or removal of the
Agent, the resigning or removed Agent shall be discharged from its duties and obligations hereunder and under the Loan Documents. After the
effectiveness of the resignation or removal of an Agent, the provisions of this Article X shall continue in effect for the benefit of such Agent in
respect of any actions taken or omitted to be taken by it while it was acting as the Agent hereunder and under the other Loan Documents. In the
event that there is a successor to the Agent by merger, or the Agent assigns its duties and obligations to an Affiliate pursuant to this Section 10.12,
then the term "Prime Rate" as used in this Agreement shall mean the prime rate, base rate or other analogous rate of the new Agent. If the Agent
is also the L/C Issuer at the time of removal, the Borrower and/or other Lenders shall (a) provide to the L/C Issuer appropriate assurances and
indemnities as such Person may reasonably require with report to any continuing obligation to perform under any existing Letter of C redit or to
purchase participation interest in any L/C Obligations then outstanding, or (b) release the L/C Issuer from its obligations under the Loan
Documents.

10.13.     Agent's Fee. The Borrower agrees to pay to the Agent, for its own account, the fees agreed to by the Borrower and the Agent from time
to time.

10.14.     Delegation to Affiliates. The Borrower and the Lenders agree that the Agent may delegate any of its duties under this Agreement to any
of its Affiliates. Any such Affiliate (and such Affiliate's directors, officers, agents and employees) which performs duties in connection with this
Agreement shall be entitled to the same benefits of the indemnification, waiver and other protective provisions to which the Agent is entitled under
Articles IX and X.

10.15.     Collateral Releases. The Lenders hereby empower and authorize the Agent to execute and deliver to the Borrower on their behalf any
agreements, documents or instruments as shall be necessary or appropriate to effect any releases of collateral which shall be permitted by the
terms hereof or of any other Loan Document or which shall otherwise have been approved by the Required Lenders (or, if required by the terms of
Section 8.2, all of the Lenders) in writing.

 

ARTICLE XI

SETOFF; RATABLE PAYMENTS

11.1.     Setoff. In addition to, and without limitation of, any rights of the Lenders under applicable law, if the Borrower becomes insolvent, however
evidenced, or any Default occurs, any and all deposits (including all account balances, whether provisional or final and whether or not collected or
available) and any other Indebtedness at any time held or owing by any Lender or any Affiliate of any Lender to or for the credit or account of the
Borrower may be offset and applied toward the payment of the Obligations owing to such Lender, whether or not the Obligations, or any part
hereof, shall then be due.

11.2.     Ratable Payments. If any Lender, whether by setoff or otherwise, has payment made to it upon its Loans (other than payments received
pursuant to Sections 3.1, 3.2, 3.4 or 3.5) in a greater proportion than that received by any other Lender, such Lender agrees, promptly upon
demand, to purchase a portion of the Loans held by the other Lenders so that after such purchase each Lender will hold its ratable proportion of
Loans. If any Lender, whether in connection with setoff or amounts which might be subject to setoff or otherwise, receives collateral or other
protection for its Obligations or such amounts which may be subject to setoff, such Lender agrees, promptly upon demand, to take such action
necessary such that all Lenders share in the benefits of such collateral ratably in proportion to their Loans. In case any such payment is disturbed
by legal process, or otherwise, appropriate further adjustments shall be made.

 

ARTICLE XII

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1.     Successors and Assigns. The terms and provisions of the Loan Documents shall be binding upon and inure to the benefit of the Borrower
and the Lenders and their respective successors and assigns, except that (a) the Borrower shall not have the right to assign its rights or obligations
under the Loan Documents and (b) any assignment by any Lender must be made in compliance with Section 12.3. Notwithstanding clause (b) of
this Section, any Lender may at any time, without the consent of the Borrower or the Agent, assign all or any portion of its rights under this
Agreement and any Note to a Federal Reserve Bank; provided, however, that no such assignment to a Federal Reserve Bank shall release the
transferor Lender from its obligations hereunder. The Agent may treat the Person which made any Loan or which holds any Note as the owner
thereof for all purposes hereof unless and until such Person complies with Section 12.3 in the case of an assignment thereof or, in the case of any
other transfer, a written notice of the transfer is filed with the Agent. Any assignee or transferee of the rights to any Loan or any Note agrees by
acceptance of such transfer or assignment to be bound by all the terms and provisions of the Loan Documents. Any request, authority or consent
of any Person, who at the time of making such request or giving such authority or consent is the owner of the rights to any Loan (whether or not a
Note has been issued in evidence thereof), shall be conclusive and binding on any subsequent holder, transferee or assignee of the rights to such
Loan.

12.2.     Participations.

(a)     Permitted Participants; Effect. Any Lender may, in the ordinary course of its business and in accordance with applicable law, at
any time sell to one or more banks or other entities ("Participants") participating interests in any Loan owing to such Lender, any Note
held by such Lender, any Commitment of such Lender or any other interest of such Lender under the Loan Documents. In the event
of any such sale by a Lender of participating interests to a Participant, such Lender's obligations under the Loan Documents shall
remain unchanged, such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations,
such Lender shall remain the owner of its Loans and the holder of any Note issued to it in evidence thereof for all purposes under the
Loan Documents, all amounts payable by the Borrower under this Agreement shall be determined as if such Lender had not sold



such participating interests, and the Bor rower and the Agent shall continue to deal solely and directly with such Lender in connection
with such Lender's rights and obligations under the Loan Documents.

(b)     Voting Rights. Each Lender shall retain the sole right to approve, without the consent of any Participant, any amendment,
modification or waiver of any provision of the Loan Documents other than any amendment, modification or waiver with respect to any
Loan or Commitment in which such Participant has an interest which forgives principal, interest or fees or reduces the interest rate or
fees payable with respect to any such Loan or Commitment, extends the Facility Termination Date, postpones any date fixed for any
regularly-scheduled payment of principal of, or interest or fees on, any such Loan or Commitment, releases any guarantor of any
such Loan or releases all or substantially all of the collateral, if any, securing any such Loan.

(c)     Benefit of Setoff. The Borrower agrees that each Participant shall be deemed to have the right of setoff provided in Section
11.1 in respect of its participating interest in amounts owing under the Loan Documents to the same extent as if the amount of its
participating interest were owing directly to it as a Lender under the Loan Documents, provided that each Lender shall retain the right
of setoff provided in Section 11.1 with respect to the amount of participating interests sold to each Participant. The Lenders agree to
share with each Participant, and each Participant, by exercising the right of setoff provided in Section 11.1, agrees to share with each
Lender, any amount received pursuant to the exercise of its right of setoff, such amounts to be shared in accordance with Section
11.2 as if each Participant were a Lender.

12.3.     Assignments.

(a)      Permitted Assignments. Any Lender may, in the ordinary course of its business and in accordance with applicable law, at any
time assign to one or more banks or other entities ("Purchasers") all or any part of its rights and obligations under the Loan
Documents. Such assignment shall be substantially in the form of Exhibit B or in such other form as may be agreed to by the parties
thereto. The consent of the Borrower and the Agent shall be required prior to an assignment becoming effective with respect to a
Purchaser which is not a Lender or an Affiliate thereof; provided, however, that if a Default has occurred and is continuing, the
consent of the Borrower shall not be required. Such consent shall not be unreasonably withheld or delayed. Each such assignment
with respect to a Purchaser which is not a Lender or an Affiliate thereof shall (unless each of the Borrower and the Agent otherwise
consents) be in an amount not less than the lesser of (i) $5,000,000.00 or (ii) the remaining amount of the assigning Lender's
Commitment (calculated as at the date of such assignment) or outstanding Loans (if the applicable Commitment has been
terminated).

(b)     Effect; Effective Date. Upon (i) delivery to the Agent of an assignment, together with any consents required by Section 12.3(a),
and (ii) payment of a reasonable fee to the Agent for processing such assignment (unless such fee is waived by the Agent), such
assignment shall become effective on the effective date specified in such assignment. The assignment shall contain a representation
by the Purchaser to the effect that none of the consideration used to make the purchase of the Commitment and Loans under the
applicable assignment agreement constitutes "plan assets" as defined under ERISA and that the rights and interests of the
Purchaser in and under the Loan Documents will not be "plan assets" under ERISA. On and after the effective date of such
assignment, such Purchaser shall for all purposes be a Lender party to this Agreement and any other Loan Document executed by
or on behalf of the Lenders and shall have all the rights and obligati ons of a Lender under the Loan Documents, to the same extent
as if it were an original party hereto, and no further consent or action by the Borrower, the Lenders or the Agent shall be required to
release the transferor Lender with respect to the percentage of the Aggregate Commitment and Loans assigned to such Purchaser.
Upon the consummation of any assignment to a Purchaser pursuant to this Section 12.3(b), the transferor Lender, the Agent and the
Borrower shall, if the transferor Lender or the Purchaser desires that its Loans be evidenced by Notes, make appropriate
arrangements so that new Notes or, as appropriate, replacement Notes are issued to such transferor Lender and new Notes or, as
appropriate, replacement Notes, are issued to such Purchaser, in each case in principal amounts reflecting their respective
Commitments, as adjusted pursuant to such assignment.

12.4.     Dissemination of Information. The Borrower authorizes each Lender to disclose to any Participant or Purchaser or any other Person
acquiring an interest in the Loan Documents by operation of law (each a "Transferee") and any prospective Transferee any and all information in
such Lender's possession concerning the creditworthiness of the Borrower and its Subsidiaries, including without limitation any information
contained in any Reports; provided that each Transferee and prospective Transferee agrees to be bound by Section 9.11 of this Agreement.

 

ARTICLE XIII

NOTICES

13.1.     Notices. Except as otherwise permitted by Section 2.14 with respect to borrowing notices, all notices, requests and other communications
to any party hereunder shall be in writing (including electronic transmission, facsimile transmission or similar writing) and shall be given to such
party: (a) in the case of the Borrower or the Agent, at its address or facsimile number set forth on the signature pages hereof, (b) in the case of any
Lender, at its address or facsimile number set forth below its signature hereto or (c) in the case of any party, at such other address or facsimile
number as such party may hereafter specify for the purpose by notice to the Agent and the Borrower in accordance with the provisions of this
Section 13.1. Each such notice, request or other communication shall be effective (i) if given by facsimile transmission, when transmitted to the
facsimile number specified in this Section and confirmation of receipt is received, (ii) if given by mail, 72 hours after such communication is
deposited in the mails with first class postage prepaid, addressed as aforesaid, or (iii) if given by any other means, when delivered (or, in the case
of electronic transmission, received) at the address specified in this Section; provided that notices to the Agent under Article II shall not be effective
until received.

13.2.     Change of Address. The Borrower, the Agent and any Lender may each change the address for service of notice upon it by a notice in
writing to the other parties hereto.

 

ARTICLE XIV

COUNTERPARTS

This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one agreement, and any of the parties
hereto may execute this Agreement by signing any such counterpart. This Agreement shall be effective when it has been executed by the
Borrower, the Agent and the Lenders and each party has notified the Agent by facsimile transmission or telephone that it has taken such action.

 



ARTICLE XV

CHOICE OF LAW; CONSENT TO JURISDICTION;
WAIVER OF JURY TRIAL; MAXIMUM RATE

15.1.     CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A CONTRARY EXPRESS CHOICE OF LAW
PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS WITHOUT REGARD TO THE CONFLICT OF LAWS
PROVISIONS) OF THE STATE OF TEXAS, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

15.2.     CONSENT TO JURISDICTION. THE BORROWER HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
ANY UNITED STATES FEDERAL OR TEXAS STATE COURT SITTING IN FORT WORTH, TEXAS IN ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS AND THE BORROWER HEREBY IRREVOCABLY AGREES THAT ALL
CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT
THE RIGHT OF THE AGENT OR ANY LENDER TO BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF ANY OTHER
JURISDICTION. ANY JUDICIAL PROCEEDING BY THE BORROWER AGAINST THE AGENT OR ANY LENDER OR ANY AFFILIATE OF THE
AGENT OR ANY LENDER INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH ANY LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN FORT WORTH, TARRANT COUNTY, TEXAS.

15.3.     WAIVER OF JURY TRIAL. THE BORROWER, THE AGENT AND EACH LENDER HEREBY WAIVE TRIAL BY JURY IN ANY JUDICIAL
PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN
ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

15.4     MAXIMUM RATE. THIS AGREEMENT AND ALL OF THE OTHER LOAN DOCUMENTS ARE INTENDED TO BE PERFORMED IN
ACCORDANCE WITH, AND ONLY TO THE EXTENT PERMITTED BY, ALL APPLICABLE USURY LAWS. IF ANY PROVISION HEREOF OR
OF ANY OF THE OTHER LOAN DOCUMENTS OR THE APPLICATION THEREOF TO ANY PERSON OR CIRCUMSTANCE SHALL, FOR ANY
REASON AND TO ANY EXTENT, BE INVALID OR UNENFORCEABLE, NEITHER THE APPLICATION OF SUCH PROVISION TO ANY OTHER
PERSON OR CIRCUMSTANCE NOR THE REMAINDER OF THE INSTRUMENT IN WHICH SUCH PROVISION IS CONTAINED SHALL BE
AFFECTED THEREBY AND SHALL BE ENFORCED TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAWS. IT IS EXPRESSLY
STIPULATED AND AGREED TO BE THE INTENT OF THE BORROWER AND THE AGENT AND THE LENDERS TO AT ALL TIMES COMPLY
WITH THE USURY AND OTHER APPLICABLE LAWS NOW OR HEREAFTER GOVERNING THE INTEREST PAYABLE ON THE
OBLIGATIONS. IF THE APPLICABLE LAW IS EVER REVISED, REPEALED OR JUDICIALLY INTERPRETED SO AS TO RENDER USURIOUS
ANY AMOU NT CALLED FOR UNDER THIS AGREEMENT OR UNDER ANY OF THE OTHER LOAN DOCUMENTS, OR CONTRACTED FOR,
CHARGED, TAKEN, RESERVED OR RECEIVED WITH RESPECT TO THE OBLIGATIONS, OR IF THE AGENT= S OR THE LENDERS=
EXERCISE OF THE OPTION TO ACCELERATE THE MATURITY OF ANY NOTE, OR IF ANY PREPAYMENT OF ANY NOTE RESULTS IN THE
PAYMENT OF ANY INTEREST IN EXCESS OF THAT PERMITTED BY LAW, THEN IT IS THE EXPRESS INTENT OF THE BORROWER AND
THE APPLICABLE LENDER THAT ALL EXCESS AMOUNTS THERETOFORE COLLECTED BY THE LENDER BE CREDITED ON THE
PRINCIPAL BALANCE OF THE NOTE (OR, IF THE NOTES AND ALL OF THE OBLIGATIONS HAVE BEEN PAID IN FULL, REFUNDED), AND
THE PROVISIONS OF THE NOTES AND THE OTHER LOAN DOCUMENTS IMMEDIATELY BE DEEMED REFORMED AND THE AMOUNTS
THEREAFTER COLLECTABLE HEREUNDER AND THEREUNDER REDUCED, WITHOUT THE NECESSITY OF THE EXECUTION OF ANY
NEW DOCUMENT, SO AS TO COMPLY WITH THE THEN APPLICABLE LAWS, BUT SO AS TO PERMIT THE RECOVERY OF THE FULLEST
AMOUNT OTHERWISE CALLED FOR HEREUNDER OR THEREUNDER. ALL SUMS PAID, OR AGREED TO BE PAID, FOR THE USE,
FORBEARANCE, DETENTION, TAKING, CHARGING, RECEIVING OR RESERVING ON THE OBLIGATIONS SHALL, TO THE EXTENT
PERMITTED BY APPLICABLE LAWS, BE AMORTIZED, PRORATED, ALLOCA TED AND SPREAD THROUGHOUT THE FULL TERM OF
SUCH OBLIGATIONS UNTIL PAYMENT IN FULL SO THAT THE RATE OR AMOUNT OF INTEREST ON ACCOUNT OF SUCH OBLIGATIONS
DOES NOT EXCEED THE USURY CEILING FROM TIME TO TIME IN EFFECT AND APPLICABLE THERETO FOR SO LONG AS DEBT IS
OUTSTANDING UNDER THE NOTES. TO THE EXTENT THAT THE AGENT AND THE LENDERS ARE RELYING ON CHAPTER 303 OF THE
TEXAS FINANCE CODE TO DETERMINE THE MAXIMUM RATE ("MAXIMUM RATE") PAYABLE ON THE NOTES, THE AGENT AND THE
LENDERS WILL UTILIZE THE WEEKLY CEILING FROM TIME TO TIME IN EFFECT AS PROVIDED IN SUCH CHAPTER 303. TO THE
EXTENT FEDERAL LAW PERMITS THE AGENT AND THE LENDERS TO CONTRACT FOR, CHARGE OR RECEIVE A GREATER AMOUNT
OF INTEREST, BANK WILL RELY ON FEDERAL LAW INSTEAD OF SUCH ARTICLE, AS AMENDED, FOR THE PURPOSE OF
DETERMINING THE MAXIMUM RATE. ADDITIONALLY, TO THE EXTENT PERMITTED BY APPLICABLE LAW NOW IN EFFECT, BANK MAY,
AT ITS OPTION AND FROM TIME TO TIME, IMPLEMENT ANY OTHER METHOD OF COMPUTING THE MAXIMUM RATE UNDER SUCH
ARTICLE, AS AMENDED, OR UNDER OTHER APPLICABLE LAW BY GIVING NOTICE, IF REQUIRED, TO THE BORROWER AS PROVIDED
BY APPLICABLE LAW NOW OR HEREAFTER IN EFFECT. IN NO EVENT SHALL THE PROVISIONS OF CHAPTER 346 OF THE TEXAS
FINANCE CODE (WHICH REGULATES CERTAIN REVOLVING LOAN ACCOUNTS AND REVOLVING TRIPARTY ACCOUNTS) APPLY TO
THE OBLIGATIONS. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR IN ANY OF THE OTHER LOAN
DOCUMENTS, IT IS NOT THE INTENTION OF THE AGENT OR ANY LENDER TO ACCELERATE THE MATURITY OF ANY INTEREST THAT
HAS NOT ACCRUED AT THE TIME OF SUCH ACCELERATION OR TO COLLECT UNEARNED INTEREST AT THE TIME OF SUCH
ACCELERATION.

 

ARTICLE XVI

STATUTE OF FRAUDS NOTICE

16.1     STATUTE OF FRAUDS NOTICE. THIS WRITTEN LOAN AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS.

 

     IN WITNESS WHEREOF, the Borrower, the Lenders and the Agent have executed this Agreement as of the date first above written.

LENDER:          JPMORGAN CHASE BANK, N.A.
  
 By:                                  

 Name:                             

 Title:                               



  
  
 WELLS FARGO BANK, N.A.
  
 By:                                  

 Name:                             

 Title:                                

  
  
  
BORROWER:          FIRST CASH FINANCIAL SERVICES, INC.
  
  
 By:                                        

 Name:        Rick Wessel          

 Title:          President                

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947             

 Fax:        (817)461-7019             

  
  
GUARANTORS:     CASH & GO, INC.
  
 By:                                        

 Name:        Rick Wessel           

 Title:          President                  

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947              

 Fax:     (817)461-7019                  

  
  
 FAMOUS PAWN, INC.
  
 By:                                           

 Name:        Rick Wessel             

 Title:          President                    

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947               

 Fax:         (817)461-7019               

  
  
 FCFS MO, INC.
  
 By:                                              

 Name:        Rick Wessel               

 Title:          President                     

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                 

 Fax:        (817)461-7019                  

  
  
 FCFS OK, INC.
  
 By:                                              

 Name:        Rick Wessel               

 Title:          President                      



  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                   

 Fax:        (817)461-7019                    

  
  
 FCFS SC, INC.
  
 By:                                               

 Name:        Rick Wessel                 

 Title:          President                      

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                     

 Fax:        (817)461-7019                     

  
 FIRST CASH, INC.
  
 By:                                                 

 Name:          Rick Wessel                 

 Title:            President                       

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                     

 Fax:        (817)461-7019                      

  
  
 FIRST CASH CORP.
  
 By:                                                  

 Name:        Rick Wessel                     

 Title:          President                           

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                       

 Fax:        (817)461-7019                        

  
  
 FIRST CASH, LTD.
  
 By:     FIRST CASH MANAGEMENT, L.L.C.,

 its General Partner

  
 By:                                                   

 Name:     Rick Wessel                        

 Title:       Manager                               

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                       

 Fax:        (817)461-7019                        

  
  
 FIRST CASH CREDIT, LTD.
  
 By:     FIRST CASH CREDIT MANAGEMENT, L.L.C., its

General Partner
  
 By:                                                    

Name: R Douglas Orr



 
Name:     R. Douglas Orr                      

 Title:       Manager                                

  
  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                        

 Fax:        (817)461-7019                         

  
  
 FIRST CASH CREDIT MANAGEMENT, L.L.C.
  
 By:                                                     

 Name:          R. Douglas Orr                  

 Title:            Manager                            

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: R. Douglas Orr

 Phone:     (817)460-3947                         

 Fax:        (817)461-7019                          

  
  
 FIRST CASH MANAGEMENT, L.L.C.
  
 By:                                                      

 Name:          Rick Wessel                       

 Title:            Manager                              

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                           

 Fax:        (817)461-7019                           

  
  
 ONE IRON VENTURES, INC.
  
 By:                                                       

 Name:          Rick Wessel                        

 Title:            President                              

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                            

 Fax:        (817)461-7019                             

  
  
 CASH PLUS CSO, INC.
  
  
 By:                                                         

 Name:          Rick Wessel                          

 Title:            President                                

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                              

 Fax:        (817)461-7019                               

  
  
 SHAC, LLC
  
 By:                                                             

 Name:         Rick Wessel                              



 Title:            President                                  

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: Rick Wessel

 Phone:     (817)460-3947                                

 Fax:        (817)461-7019                                 

  
  
 FIRST CASH, S.A. de C.V.
  
 By:                                                                

 Name:          R. Douglas Orr                             

 Title:            Legal Representative                      

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: R. Douglas Orr

 Phone:     (817)460-3947                                   

 Fax:        (817)461-7019                                    

  
  
 AMERICAN LOAN EMPLOYEE SERVICES S.A. de C.V.
  
 By:                                                                  

 Name:          R. Douglas Orr                               

 Title:            Legal Representative                        

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: R. Douglas Orr

 Phone:     (817)460-3947                                    

 Fax:        (817)461-7019                                    

  
  
 YA SERVICIOS, S.A. de C.V. SOFOM, E.N.R.
  
 By:                                                                  

 Name:          R. Douglas Orr                               

 Title:            Legal Representative                        

  
 690 East Lamar Boulevard, Suite 400

 Arlington, TX 76011

 Attention: R. Douglas Orr

 Phone:     (817)460-3947                                     

 Fax:        (817)461-7019                                      

 

 

EXHIBIT A

COMPLIANCE CERTIFICATE

To:     The Lenders Parties To The
          Credit Agreement Described Below

     This Compliance Certificate is furnished pursuant to that certain Amended and Restated Credit Agreement dated as of April 30, 2010 (as
amended, modified, renewed or extended from time to time, the "Agreement") among First Cash Financial Services, Inc. (the "Borrower"), the
Lenders party thereto and JPMorgan Chase Bank, N.A., as Agent for the Lenders. Unless otherwise defined herein, capitalized terms used in this
Compliance Certificate have the meanings ascribed thereto in the Agreement.

     THE UNDERSIGNED HEREBY CERTIFIES THAT:

     1.   I am the duly elected of the Borrower;

     2.   I have reviewed the terms of the Agreement and I have made, or have caused to be made under my supervision, a detailed review of the
transactions and conditions of the Borrower and its Subsidiaries during the accounting period covered by the attached financial statements;

     3.   The examinations described in paragraph 2 did not disclose, and I have no knowledge of, the existence of any condition or event which
constitutes a Default or Unmatured Default during or at the end of the accounting period covered by the attached financial statements or as of the



date of this Certificate, except as set forth below; and

     4.   Schedule I attached hereto sets forth financial data and computations evidencing the Borrower's compliance with certain covenants of the
Agreement, all of which data and computations are true, complete and correct.

     Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the nature of the condition or event, the period during which it has
existed and the action which the Borrower has taken, is taking, or proposes to take with respect to each such condition or event:

 

P ALIGN="JUSTIFY"> 

     The foregoing certifications, together with the computations set forth in Schedule I hereto and the financial statements delivered with this
Certificate in support hereof, are made and delivered this        day of            ,          .

  
 FIRST CASH FINANCIAL SERVICES, INC.

  
 By:                                                 

 Name:                                             

 Title:                                               

SCHEDULE 1 TO COMPLIANCE CERTIFICATE
 
 

Compliance as of _________, ____ with
Provisions of Section 6.19

of the Agreement
  
Description of Covenant Calculation as of            20    
(i)     Fixed Charge Coverage Ratio  
 of not less than 1.25 to 1.00                              to 1.00                     

 (Section 6.19(a) of the Agreement)                     
   
(ii)     Leverage Ratio of not greater  
 than 2.50 to 1.00                                   to 1.00                     

 (Section 6.19(b) of the Agreement)  
   
(iii)     Consolidated Tangible Net Worth                         $                            
 of not less than $115,000,000.00,  
 increased, but not decreased, on a  
 cumulative basis as of the last day  
 of each fiscal year end, by an amount  
 equal to 100% of Consolidated Net  
 Income      less the aggregate amount  
 of Stock Repurchases accomplished  
 and dividends paid during preceding  
 fiscal year. Consolidated Tangible  
 Net Worth does not include accumu-  
 lated other comprehensive income.  
 (Section 6.19(c) of the Agreement)      

 FIRST CASH FINANCIAL SERVICES,

 INC.

  
 By:                                                    

 Name:     R. Douglas Orr                         

 Title:       Chief Financial Officer                

EXHIBIT B

ASSIGNMENT AGREEMENT

     This Assignment Agreement (this "Assignment Agreement") between _________________ (the "Assignor") and ____________________ (the
"Assignee") is dated as of                , 20___. The parties hereto agree as follows:

     1. PRELIMINARY STATEMENT. The Assignor is a party to a Credit Agreement (which, as it may be amended, modified, renewed or extended
from time to time is herein called the "Credit Agreement") described in Item 1 of Schedule 1 attached hereto ("Schedule 1"). Capitalized terms used
herein and not otherwise defined herein shall have the meanings attributed to them in the Credit Agreement.

     2. ASSIGNMENT AND ASSUMPTION. The Assignor hereby sells and assigns to the Assignee, and the Assignee hereby purchases and
assumes from the Assignor, an interest in and to the Assignor's rights and obligations under the Credit Agreement and the other Loan Documents,
such that after giving effect to such assignment the Assignee shall have purchased pursuant to this Assignment Agreement the percentage interest
specified in Item 3 of Schedule 1 of all outstanding rights and obligations under the Credit Agreement and the other Loan Documents relating to the



facilities listed in Item 3 of Schedule 1. The aggregate Commitment (or Loans, if the applicable Commitment has been terminated) purchased by
the Assignee hereunder is set forth in Item 4 of Schedule 1.

     3. EFFECTIVE DATE. The effective date of this Assignment Agreement (the "Effective Date") shall be the later of the date specified in Item 5 of
Schedule 1 or two Business Days (or such shorter period agreed to by the Agent) after this Assignment Agreement, together with any consents
required under the Credit Agreement, are delivered to the Agent. In no event will the Effective Date occur if the payments required to be made by
the Assignee to the Assignor on the Effective Date are not made on the proposed Effective Date.

     4. PAYMENT OBLIGATIONS. In consideration for the sale and assignment of Loans hereunder, the Assignee shall pay the Assignor, on the
Effective Date, the amount agreed to by the Assignor and the Assignee. On and after the Effective Date, the Assignee shall be entitled to receive
from the Agent all payments of principal, interest and fees with respect to the interest assigned hereby. The Assignee will promptly remit to the
Assignor any interest on Loans and fees received from the Agent which relate to the portion of the Commitment or Loans assigned to the Assignee
hereunder for periods prior to the Effective Date and not previously paid by the Assignee to the Assignor. In the event that either party hereto
receives any payment to which the other party hereto is entitled under this Assignment Agreement, then the party receiving such amount shall
promptly remit it to the other party hereto.

     5. RECORDATION FEE. The Assignor and Assignee each agree to pay one-half of the recordation fee required to be paid to the Agent in
connection with this Assignment Agreement unless otherwise specified in Item 6 of Schedule 1.

     6. REPRESENTATIONS OF THE ASSIGNOR; LIMITATIONS ON THE ASSIGNOR'S LIABILITY. The Assignor represents and warrants that (i)
it is the legal and beneficial owner of the interest being assigned by it hereunder, (ii) such interest is free and clear of any adverse claim created by
the Assignor and (iii) the execution and delivery of this Assignment Agreement by the Assignor is duly authorized. It is understood and agreed that
the assignment and assumption hereunder are made without recourse to the Assignor and that the Assignor makes no other representation or
warranty of any kind to the Assignee. Neither the Assignor nor any of its officers, directors, employees, agents or attorneys shall be responsible for
(i) the due execution, legality, validity, enforceability, genuineness, sufficiency or collectability of any Loan Document, including without limitation,
documents granting the Assignor and the other Lenders a security interest in assets of the Borr ower or any guarantor, (ii) any representation,
warranty or statement made in or in connection with any of the Loan Documents, (iii) the financial condition or creditworthiness of the Borrower or
any guarantor, (iv) the performance of or compliance with any of the terms or provisions of any of the Loan Documents, (v) inspecting any of the
property, books or records of the Borrower, (vi) the validity, enforceability, perfection, priority, condition, value or sufficiency of any collateral
securing or purporting to secure the Loans or (vii) any mistake, error of judgment, or action taken or omitted to be taken in connection with the
Loans or the Loan Documents.

     7. REPRESENTATIONS AND UNDERTAKINGS OF THE ASSIGNEE. The Assignee (i) confirms that it has received a copy of the Credit
Agreement, together with copies of the financial statements requested by the Assignee and such other documents and information as it has
deemed appropriate to make its own credit analysis and decision to enter into this Assignment Agreement, (ii) agrees that it will, independently and
without reliance upon the Agent, the Assignor or any other Lender and based on such documents and information at it shall deem appropriate at
the time, continue to make its own credit decisions in taking or not taking action under the Loan Documents, (iii) appoints and authorizes the Agent
to take such action as agent on its behalf and to exercise such powers under the Loan Documents as are delegated to the Agent by the terms
thereof, together with such powers as are reasonably incidental thereto, (iv) confirms that the execution and delivery of this A ssignment
Agreement by the Assignee is duly authorized, (v) agrees that it will perform in accordance with their terms all of the obligations which by the terms
of the Loan Documents are required to be performed by it as a Lender, (vi) agrees that its payment instructions and notice instructions are as set
forth in the attachment to Schedule 1, (vii) confirms that none of the funds, monies, assets or other consideration being used to make the purchase
and assumption hereunder are "plan assets" as defined under ERISA and that its rights, benefits and interests in and under the Loan Documents
will not be "plan assets" under ERISA, (viii) agrees to indemnify and hold the Assignor harmless against all losses, costs and expenses (including,
without limitation, reasonable attorneys' fees) and liabilities incurred by the Assignor in connection with or arising in any manner from the
Assignee's non-performance of the obligations assumed under this Assignment Agreement, and (ix) if applicable, attaches the forms presc ribed
by the Internal Revenue Service of the United States certifying that the Assignee is entitled to receive payments under the Loan Documents
without deduction or withholding of any United States federal income taxes.

     8. GOVERNING LAW. This Assignment Agreement shall be governed by the internal law, and not the law of conflicts, of the State of Texas.

     9. NOTICES. Notices shall be given under this Assignment Agreement in the manner set forth in the Credit Agreement. For the purpose hereof,
the addresses of the parties hereto (until notice of a change is delivered) shall be the address set forth in the attachment to Schedule 1.

     10. COUNTERPARTS; DELIVERY BY FACSIMILE. This Assignment Agreement may be executed in counterparts. Transmission by facsimile of
an executed counterpart of this Assignment Agreement shall be deemed to constitute due and sufficient delivery of such counterpart and such
facsimile shall be deemed to be an original counterpart of this Assignment Agreement.

     IN WITNESS WHEREOF, the duly authorized officers of the parties hereto have executed this Assignment Agreement by executing Schedule 1
hereto as of the date first above written.

 

 

SCHEDULE 1
to Assignment Agreement

  
  
1.     Description and Date of Credit Agreement: Amended and Restated Credit Agreement dated April 30, 2010,

among First Cash Financial Services, Inc. as Borrower, and JPMorgan Chase Bank, N.A. as Agent and
certain Lenders.

  
2.     Date of Assignment Agreement: , 20___
    
3.     Amounts (As of Date of Item 2 above):   
    
 a.     Assignee's percentage   
        of the Facility purchased   
        Under the Assignment   

Agreement* %



        Agreement*                          %     

    
 b.     Amount of   
        the Facility   
        purchased   
        under the Assignment   
        Agreement                     $                

    
4.     Assignee's Commitment (or Loans   
 with respect to terminated   
 Commitments) purchased   
 hereunder:                         $               

    
5.     Proposed Effective Date:                              
    
6.     Non-standard Recordation Fee   
 Arrangement:                                         N/A**

   [Assignor/Assignee

  to pay 100% of fee]

   [Fee waived by Agent]

    
Accepted and Agreed:   
   
[NAME OF ASSIGNOR]  [NAME OF ASSIGNEE]

   
By:                                     By:                                         
Name:                                Name:                                    
Title:                                  Title:                                       

   
   
ACCEPTED AND CONSENTED TO BY           ACCEPTED AND CONSENTED TO BY
FIRST CASH FINANCIAL SERVICES, INC.      JPMORGAN CHASE BANK, N.A.

   
By:                                    By:                                         
Name:                               Name:                                     
Title:                                 Title:                                       

   
*     Percentage taken to 9 decimal places  
**    If fee is split 50-50, pick N/A as option  

 

Attachment to SCHEDULE 1 to ASSIGNMENT AGREEMENT
 

ADMINISTRATIVE INFORMATION SHEET
 

Attach Assignor's Administrative Information Sheet, which must
include notice addresses for the Assignor and the Assignee

(Sample form shown below)
 

ASSIGNOR INFORMATION
Contact:
 
   
Name:                             Telephone No.:                         
Fax No.:                           Telex No.:                                

  Answerback:                             

 
Payment Information:
 
Name & ABA # of Destination Bank:                                                                             
 
Account Name & Number for Wire Transfer:                                                                   
 
 
Other Instructions:                                                                                                  
 
 
Address for Notices for Assignor:                                                                             
 



 

 

ASSIGNEE INFORMATION
 
Credit Contact:
   
Name:                                      Telephone No.:                                  
Fax No.:                                    Telex No.:                                        

  Answerback:                                     
Key Operations Contacts:   
   
Booking Installation:                      Booking Installation:                            
Name:                                      Name:                                            
Telephone No.:                           Telephone No.:                                  
Fax No.:                                    Fax No.:                                           
Telex No.:                                  Telex No.:                                        
Answerback:                              Answerback:                                     

   

 

Payment Information:

Name & ABA # of Destination Bank:                                                  

Account Name & Number for Wire Transfer:                                        

Other Instructions:                                                                            

Address for Notices for Assignee:                                                  

 

JPMORGAN CHASE BANK, N.A. INFORMATION

     Assignee will be called promptly upon receipt of the signed agreement.

Initial Funding Contact:

Name:                                

Telephone No.:                     

Fax No.:                              

 

Initial Funding Standards:

Libor - Fund ____ days after rates are set.

JPMORGAN CHASE BANK, N.A. Wire Instructions

JPMorgan Chase Bank, N.A.

ABA #__________________

Credit A/C #_____________

Ref: First Cash

 

EXHIBIT C

LOAN/CREDIT RELATED MONEY TRANSFER INSTRUCTION

To JPMorgan Chase Bank, N.A.
as Agent (the "Agent") under the Credit Agreement
Described Below.

Re:     Amended and Restated Credit Agreement, dated April 30, 2010 (as the same may be amended or modified, the "Credit Agreement"),
among First Cash Financial Services, Inc. (the "Borrower"), the Lenders named therein and the Agent. Capitalized terms used herein
and not otherwise defined herein shall have the meanings assigned thereto in the Credit Agreement.

     The Agent is specifically authorized and directed to act upon the following standing money transfer instructions with respect to the proceeds of
Advances or other extensions of credit from time to time until receipt by the Agent of a specific written revocation of such instructions by the
Borrower, provided, however, that the Agent may otherwise transfer funds as hereafter directed in writing by the Borrower in accordance with
Section 13.1 of the Credit Agreement or based on any telephonic notice made in accordance with Section 2.14 of the Credit Agreement.



Facility Identification Number(s)                                             

Customer/Account Name                                                      

Transfer Funds To                                                               

                                                                                         

For Account No.                                                                  

Reference/Attention To                                                          

Authorized Officer (Customer Representative)    Date               

(Please Print)                                                 Signature

Bank Officer Name                                          Date              

(Please Print)                                                  Signature

 

 

EXHIBIT D

PROMISSORY NOTE

$_____________________

[Date]                 

 

     First Cash Financial Services, Inc., a Delaware corporation (the "Borrower"), promises to pay to the order of
____________________________________ (the "Lender") the aggregate unpaid principal amount of all Loans made by the Lender to the
Borrower pursuant to Article II of the Agreement (as hereinafter defined), in immediately available funds at the _______________________ office
of JPMorgan Chase Bank, N.A., as Agent, together with interest on the unpaid principal amount hereof at the rates and on the dates set forth in the
Agreement. The Borrower shall pay the principal of and accrued and unpaid interest on the Loans in full on the Facility Termination Date and shall
make such mandatory payments as are required to be made under the terms of Article II of the Agreement.

     This Promissory Note ("Note") is one of the Notes issued pursuant to, and is entitled to the benefits of, the Amended and Restated Credit
Agreement dated as of April 30, 2010 (which, as it may be amended or modified and in effect from time to time, is herein called the "Agreement"),
among the Borrower, the lenders party thereto, including the Lender, and JPMorgan Chase Bank, N.A. as Agent, to which Agreement reference is
hereby made for a statement of the terms and conditions governing this Note, including the terms and conditions under which this Note may be
prepaid or its maturity date accelerated. This Note is guaranteed pursuant to the Guaranty as more specifically described in the Agreement, and
reference is made thereto for a statement of the terms and provisions thereof. Capitalized terms used herein and not otherwise defined herein are
used with the meanings attributed to them in the Agreement.

     Upon the occurrence of one or more of the Defaults specified in the Agreement, all amounts then remaining unpaid on this Note shall become,
or may be declared to be, immediately due and payable all as provided in this Agreement.

     The Borrower, for itself, its successors and assigns, and except as otherwise set forth in the Agreement, hereby waives all notices of
nonpayment, demands for payment, presentments for payment, notices of intention to accelerate maturity, notices of actual acceleration of
maturity, grace, protests, notices of protest, and any other demands or notices of any kind as to this Note, diligence in collection hereof and in
bringing suit hereon.

     THIS NOTE SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.

     This Note is given in modification, renewal, and extension (but not in novation or extinguishment) of all amounts left owing and unpaid on that
certain Promissory Note dated __________, _____ in the original principal amount of $______________, executed by Borrower and payable to the
order of Lender.

 FIRST CASH FINANCIAL SERVICES, INC.

  
 By:                              

 Name:                          

 Title:                            

 

 

SCHEDULE 1

SUBSIDIARIES AND OTHER INVESTMENTS

(See Sections 5.8 and 6.14)

Investment
In

Jurisdiction of
Organization

Owned
By

Percent     
Ownership

 
American Loan Employee Mexico First Cash Financial Services, Inc. 100%



p y
Services, S.A. de D.V.

,

First Cash, S.A. de C.V. Mexico First Cash Financial Services, Inc. 100%
Famous Pawn, Inc. Maryland First Cash Financial Services, Inc.      100%
One Iron Ventures, Inc. Illinois First Cash Financial Services, Inc.      100%
 

Cash & Go, Ltd.

Texas First Cash Financial Services, 
Inc./Cash & Go Management, 
L.L.C.

     49.5%

Cash & Go Management, L.L.C. Texas First Cash Financial Services, Inc.      50%
Cash & Go, Inc. California First Cash Financial Services, Inc.      100%
First Cash, Inc. Nevada First Cash Financial Services, Inc.      100%
First Cash Corp. Delaware First Cash Financial Services, Inc.      100%
First Cash Management, L.L.C. Delaware First Cash Financial Services, Inc.      100%
First Cash, Ltd. Texas First Cash Corp./First Cash 

Management, L.L.C.
     100%

Ya Servicios S.A. de C.V., 
SOFOM, E.N.R.

Mexico First Cash Financial Services, Inc. 100%

CashPlus CSO, Inc. Maryland First Cash Financial Services, Inc. 100%
First Cash Credit, Ltd. Texas First Cash Financial Services, Inc. 100%
First Cash Credit Management, 
LLC

Texas First Cash Financial Services, Inc. 100%

FCFS MO, Inc. Missouri First Cash Financial Services, Inc. 100%
FCFS OK, Inc. Oklahoma First Cash Financial Services, Inc. 100%
FCFS SC, Inc. South Carolina First Cash Financial Services, Inc. 100%
SHAC, LLC Arkansas First Cash Financial Services, Inc. 100%

 

 

SCHEDULE 2
INDEBTEDNESS (INCLUDING SUBORDINATED INDEBTEDNESS) AND LIENS

(See Sections 5.14, 6.11 and 6.15)
 
    
Auto Master $   562,500.00 7% interest per annum Quarterly payments
related loans   scheduled through

   July 2010

    
Presta Max $6,907,364.00 5.5% interest per annum Monthly payments
related loans   scheduled through

   December 2012

 

SCHEDULE 3
 

COMMITMENTS
AND PRO RATA SHARES

   
 

Lender

 

Commitments

Pro Rata 
Share

JPMorgan Chase Bank, N.A. $15,000,000.00 60%
Wells Fargo Bank, N.A. $10,000,000.00

______________
40%

_____________
Total $25,000,000.00 100.00%

 

 

APPENDIX I

PRICING GRID

 

Applicable Margin

"Applicable Margin" means the following percentages (converted to basis points) per annum:

 

Applicable Margin



 

Closing
Fee

Commitment
Fee

Eurodollar
Rate Loans

Floating 
Rate 
Loans

25.0 bps 25.0 bps 200.0 bps (50.0 bps)



Exhibit 31.1

CERTIFICATION PURSUANT TO 
SECTION 302 OF THE SARBANES-OXLEY ACT

I, Rick L. Wessel, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of First Cash Financial Services, Inc. (the "Registrant");
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;
  
4. The Registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the Registrant and have:

  
  a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

    
  b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

    
  c. Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
    
  d. Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's most

recent fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the Registrant's internal control over financial reporting; and

    
5. The Registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):
  
  a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and
    
  b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal

control over financial reporting.

Date:   May 5, 2010

/s/ Rick L. Wessel
Rick L. Wessel
Chief Executive Officer



Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, R. Douglas Orr, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of First Cash Financial Services, Inc. (the "Registrant");
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;
  
4. The Registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the Registrant and have:

  
  a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

    
  b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

    
  c. Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
    
  d. Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's most

recent fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the Registrant's internal control over financial reporting; and

5. The Registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):

  
  a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and
    
  b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal

control over financial reporting.

Date: May 5, 2010

/s/ R. Douglas Orr
R. Douglas Orr
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO SECTION 906 

OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of First Cash Financial Services, Inc. (the "Company") on Form 10-Q for the quarterly period ended March 31, 2010, as
filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Rick L. Wessel, Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
  
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 

Date: May 5, 2010

/s/ Rick L. Wessel
Rick L. Wessel
Chief Executive Officer

 



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO SECTION 906 

OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of First Cash Financial Services, Inc. (the "Company") on Form 10-Q for the quarterly period ended March 31, 2010, as
filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, R. Douglas Orr, Chief Financial Officer of the Company, certify, pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
  
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date:  May 5, 2010

/s/ R. Douglas Orr
R. Douglas Orr
Chief Financial Officer




