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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement™), dated as of September 27, 2000
(the "Effective Date"), is entered into among ACE CASH EXPRESS, INC., a Texas corporation
("Purchaser™; *“Buyer”); National Check Cashers Corporation ("Seller), Doris Ann Rowland
("Shareholders™). Purchaser, Shareholders and Seller are collectively referred 1o hergin as the

WHEREAS, Seller desires to s&ll, and Purchaser desires to purchase, substantially all of the
assets of Seller used or useful in or relating to the check-cashing and related business operations
conducted by Seller at the locations set forth on Schedule 1 (the check-cashing and relared business
operations coaducted by Seller at such locations being referred to herein as the "Business") in
accordance with this Agreement; ‘

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenanis herein,
and other good and valnable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

ARTICLE L.
PLAN OF ACQUISITION

1.1.  Acquisition of Assets.

(&  Upon the terms and conditions stated in this Agreement, Seller hereby sells, and
Purchaser hereby acquires, all of the assets, business, property, goodwill, and rights of Seller of
every kind and character, whether real or personal, tangible or intangible, owned or leased, of or
relating to the Business, excluding only the Excluded Assets (as defined in Section 1.1(b)). The
items being sold and purchased are collectively referred to herein as the "Assets.” Withowt limiting
the foregoing, the Assets include:

i) all of the properties and assets described on Exhibit A;

(i)  all of Seller's copyrights, trademnarks, trade names or other wade designations
used iny or for the Business, and associated goodwill

(iii)  allrights in any data processing sysiems and equipment used in the Business,
mncluding operations manuals, compuier hardware, software, daiabases and related
documentation;

(iv)  all of Seller's data and know-how of any kind relating to the Business;

(v)  all of Seller's lists of customers of the Business;
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(vi)  all rights of Seller in and to the use of all telephone and facsimile numbers
used in or for the Busmess and related goodwill, including the benefit of the existing
telephone listings and advertising;

(vii) all other intangible properties and assets of the Business;

(viii) all accrued, asserted or wnasserted claims of Seller against third parties
relating vo the Business, but excluding the accounts receivable that are part of the Excluded
Assets;

(ix)  all prepaid expenses and deposits of or for the Business; and
(x)  ail books and records of all kinds and forms regarding the foregoing.

(b) The Asscts sold and acquired hereunder shall not include any of the following
(collectively, the "Excluded Asseis”):

® Seller's cash on hand and bank accounts and corresponding checks;

(ii)  Seller's proceeds of all checks cashed and deposited by Seller before the
Effective Date as part of the Business;

(ii1)  Seller's inventory of money orders, lottery tickets, bus passes, telephone
cards, credit cards, and other items for sale (other than pagers and paging equipment);

(iv)  Seller's prepaid postage;

(v)  Seller’s outstanding payroll advances or any accounts receivable for services
performed before the Closing, including final payment from Western Union;

(vi)  Seller’s company car and computers used at home and Seller’s furniture and
fixtures at Seller’s corporate office not associated with the Business
conducted at the Locations

(vi)  Sellet's minute books and other corporate records; and

(vii)  Seller’s contracts, agreements, and leases, including coniracts for armored
wranspart services, for alarm systems at the Locations, for vending and other
equipment, for money transfer services and money orders, and for local
Yellow Pages or other telephone book advertising (though Purchaser shall be
entitled to the benefits of existing advertising thereunder) (collectively, the

"Non-Assumed Contracts").
Initials:
-2-
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(¢)  As full cansideration for the Assets and for the noncompetition and nonsolicitation
agreements of Seller set forth in this Agreement (the "Noncompetition Agreements™), Purchaser shall
pay Seller the following amounts (collectively, the "Purchase Price”):

1.2, Liahilities Not Assummed. Purchaser does not assume, and shall not be responsible
for, the payment, performance, or discharge of any liabilities or obligations of Seller, whether now
existing or hereafier arising. Without limiting the preceding sentence, Seller, and not Purchaser,
shall be responsible for (i) any and all liabilities, responsibilities, éxpenses and obligations relating
1o the Business (or any part thereof) incurred, accrming or arising before the Effective Date, even if
not asserted until on or after the Effective Date, and (it} any and all liahilities, responsibilities and
obligations relating to the Excluded Assets, including the Non-Assumed Contracts and all liahilities
and obligarions thereunder. Seller shall have exclusive Hability and responsibility for the Money
Transfer Coniract and Money Order Contract and all labilities and obligations thereunder. Not
withstanding the ahove, Buyer is willing to assume the Money Transfer Contract for a period not to
exceed December 31, 2000, upon formal approval from Western Union.

1.3.  Puwchaser's Liabilities. Purchaser shall pay, perform and discharge, and Seller and
Shareholders shall not be responsible for, the following Habilities relating 1o the business conducted
by Purchaser on angd after the Effective Date at the Locations;

(a8)  All United States federal and state income tax Habilities based on the jncome of
Purchaser as the result of Purchaser's operations on and afier the Effective Date,

(b)  Alltrade payables first arising or accruing on and after the Effective Date.

{c)  All obligations for salary and benefits due 1o employees of Purchaser first arising or
accruing on and after the Effective Date.

1.4.  Closing. The wansfer of ownership of the Assets from Seller to Purchaser as
deseribed in this Agreement is occurring as of the Effective Date. A closing to document and
evidence the transactions in this Agreement (the "Closing™) is occmring contemporaneously with
the execution of this Agreement. Delivery of the documents at the Closing is being made telecopy
and (to some extent) in person at one or more locations agreed upon by the Parties. The original or
definitive copies of documents delivered by telecopy shall be sent by the delivering Party 10 the other

Initials:
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Party or Parties by courier within three Business Days after the date of the Closing. The Effective
Date is also the date of the Closing, on which this Agreement and the other documents necessary to
consummate the ransactions contemplared hereby are being executad and delivered by the Partes.

1.5.  Execution and Delivery of Cloging Documents, Before the Closing, each Party has
caused 1o be prepared, and at the Closing the Parties are executing or delivering, each document
required by this Agreement to he so executed and delivered and not theretofore accomplished. At
the Closing, in addition to Purchaser's payment of the Closing Amount and delivery of the Note 1o
Seler:

(a) Seller is delivering a Bill of Sale in form acceptable 1o Purchaser, dated and effective
as of the Effective Date.

(b)  Selleris delivering other required consents, approvals or releases from third parties.

(¢)  Seller is delivering a certificate as to (i) the incumbency of the officer of Seller
executing this Agreement and other documents in connection with this Agreement on behalf of
Seller and (ii) the resolutions adopted by the Board of Directors and the sole shareholder of Seller
authorizing and approving the transactions contemplated by this Agreement.

(d)  Each Party is also and delivering such other certificates and documents as the other
Party or Parties may reasonably request to consummate the transactions contémplated by this
Agreement.

All actions taken at the Closing shall be deemed to have been raken simultaneously at the time the
last of any such actions is taken or completed.

1.6.  Further Assurances. After the Closing, the Parties shall execute and deliver such
additional documents and take such additional actions as may reasonably be deemed necessary or
advisable by any Party to consummate the transactions contemplated by this Agreement and to vest
mare fully in Purchaser the ownership of the Business and Assets wansferred and conveyed pursnant
to this Agreement, or intended so to be.

Tnitials:
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ARTICLE 2.
REPRESENTATIONS AND WARRANTIES

OF SELLER AND SHAREHOLDER
Seller and Shareholders jointly and severally represent and warrant to Purchaser as of the
Effective Dats as follows:
2.1 eller. Seller is 3 corporation duly

organized, vahdly ensung, and in good standmg under tha laws of the State of Oklahoma.

2.2, Power and Authority of Seller, Seller has the requisite corporate power and
anthority, and all licenses and permits from governmental authorities, to own, lease and operate its

properties and assets and to carry on its business.

2.3. Ownership of Seller, Shareholders are the sole record and beneficial halder of all of
the issued and owtstanding shares of capital stock of Scller. There are no outstanding options or
commitments to issue, sell, or purchase any shares of capital stock of Seller.

2.4, Authority and Validity, Seller has the corporate power and authority to execute,
deliver and perform its obliganons under this Agreement and the other documents executed by it in
connection with this Agreement; and the execution, delivery and performance by Seller of this
Agreement and the other documents executed by it in connection with this Agreement have been
duly authorized by all necessary corporate action. Shareholders have the legal capacity 1o execute,
deliver and perform his obligations under this Agreement and the other documents executed by him
in copnection with this Agreement.

2,5. Binding Fffect. This Agreement and the other documenis executed by Seller or by
Shareholders in connection with this Agreement have been duly executed and delivered by it or him
and are the legal, valid and binding obligations of it or him, enforceable in accordance with their
terms, except as may be limited by (i) bankruptcy, insolvency or other similar laws affecting
creditors' rights generally, and (ii) equitable principles of general applicability.

2.6, Necessarv Approvals and Consents. Other than the consents, approvals and releases
of third parties described on Schedule 2.6 hereto that are being delivered by Seller at the Closing,

no authorization, consent, permit, license or approval of, or declaration, registration or filing with,
any person (including any governmental authority) is required as a condition to the execution,
delivery or performance by Seller or Shareholders of this Agreement or the other documents
executed by either of them in connection with this Agreement or the consummation by Seller and
Shareholders of the wansactions contemplated hereby and thereby.

2.7. No Conflict with Other Inswuments. Having obtained the consents, approvals and
releases of third parties set forth on Schedule 2.6, neither the execution, delivery or performance by
Initials:
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Seller or Shareholders of this Agreement or the other documents executed by either of them in
commection with this Agreement nor the consummation by Seller and Shareholders of the
wransactions contemplated hereby or thereby will violate, breach, conflict with, or constitute a default
under, or perrnit the termination or the acceleration or manirity of, or result in the imposition of any
lien, claim, or encumbrance upen any property or asset of Seller or Shareholders pursuant 1o, Seller's
Articles or Certificate of Incorporation or Bylaws ar any note, bond, indenture, mortgage, deed of
trust, evidence of indebtedness, loan or lease agreement, other agreement or instrument judgment,
order, injunction or decree by which Seller or Sharcholders are bound or to which its or his assets
are subject.

2.8, itle to Ass

(8)  Seller has good and merchantable ttle to all of the Assets, including those properties
and assets described on Exhibit A.

(b)  The Assets are owned free and clear of any lien, claim, or encumbrance, except as set
forth on Schedule 2.8 hereto and except for:

() liens for taxes, assessments, or other governmental charges not yet
delinquent; and

(i)  stanory liens menrred in the ordinary course of business of the Business that
are not yet delinquent.

(€) Except for the rights of Seller under the Non-Assumed Conrtracts (which are not
included in the Assers), as of the Closing Seller will have conveyed to Purchaser, and
Purchaser will own or lease, all assets of Seller necessary to or used or usefid in the
conduct of the Business as conducted by Seller immediately before the Effective
Date.

(d)  Seller acknowledges that any amounts required to release liens on Assets will be
deducted from the Purchase Price at Closing.

2.9. Condition of Tangible Acsets Except as set forth on Schedule 2.9, the tangible
Assers are in good operating condition and repair (except for ordinary wear and tear), are adequate
for the uses to which they are being put in the ordinary course of business of the Business, and
conform with all applicable laws, regulatons and ordinances.

2.10. Intellectua] Property. Schedule 2.10 contains an acenrate deseription of all of Seller's
copyrights, rademarks, service marks, trade dress, trade names, trade designations, technology,
processes, technical dara, and royalty agreements and assignments (collecrively, "Imellectual
Property™) currently owned in whole or in part by Seller relating to the Business and all agreements
Initials:
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relating to the Intellectal Property that Seller is licensed or authorized to use by other persons
relanng to the Business, Seller owns or is licensed fo use the Intellectual Property relating to the
Business without infringing or violating the nghts of any other person, and no consent of any other
person will be required for the ownership or use thereof by Purchaser upon consummation of the
transactions contemplated hereby. No claim has been asserted by any person to the ownership or
the right 1o use any of the Imellectual Property or challenging or questioning the validity or
effectiveness of any of the Intellectal Property.

2.11. Taxes. All monies required to be withheld by Seller from employees or collected
from customers for income taxes, social security, medicare, and unemployment insurance taxes, and
sales, excise and use taxes; and all such taxes to be paid by Seller to governmental authorities have
been collected or withheld and paid to the respective governmental authorities, or such monies have
been accrued, reserved against and entered upon the books of Seller. All federal, state, county and
local income, gross receipts, excise, property, franchise, license, sales, use, withholding and other
1ax and inforraation remms and declarations required o have been filed before the Effecrive Date
by Seller have been duly and timely filed, and each such retumn correctly reflects the tax liability and
all other information required to be reported therein. Seller has paid in fiall all taxes, penalties,
mterest and related charges and fees to the extent such paymenis were or are required before and as
of the Effective Date, and Seller will pay all income taxes, payroll and employee benefits, social
security, withholding, sales, use, unemployment insurance taxes, and any and all other 1axes and
assessments due and payable by Seller to all city, state, county and federal taxing authorities for
periods up to and through the date immediately preceding the Effective Date. Seller does not have
any deficiency with respect to any 1ax period or any liability with respect 1o taxes or penalties and
interest thereon, or related charges and fees, whether or not assessed. No walvers or extensions of
statutes of limitations or deadbines for assessments or collection of taxes are in effect. There are no
pending or threatened claims, assessments, proposals 1o assess deficiencies or audits with respect
to any taxes owed or allegedly owed hy Seller, nor, to the knowledge of Seller and Shareholders, is
there any basis for any such action. The tax rerurns and reports of Seller have never been andited
by the Intemal Revenue Service or any other taxing authority.

2.12. Litgation and Government Claims. Except as described on Schedule 2.13, there is
no suit, claim, action or litigation, or governmental, administrative, arbitral or other similar
proceeding, investigation or inquiry, pending ot, to the knowledge of Seller or Shareholders,
threatened against or affecting Seller or to which the Business or the Assets are subject. None of
such pending matters will, severally or in the aggregate, have an adverse effect on the business,
results of operations, assets, or condition, financial or otherwise, of Seller, the Business or the
Assets. Except as described on Schedule 2.13, 1o the best of the knowledge of Seller or
Shareholders, there are no such proceedings threatened or contemplated or any unasserted claims
(whether or not the porential claimant may be aware of the claim) of any namre that might be
asserted against Seller regarding the Business or the Asseis. None of such threatened or
contemplated proceedings or unasserted claims would, severally or in the aggregate, have an adverse

Imitials:
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effect on the business, results of operations, assets or condition, financial or otherwise, of Scller, the

Business or the Assets.
2.13. Financial Information.

(3)  Asset forth in Schedule 2,14, Seller has delivered to Purchaser financial information
with respect 1o the Business (the "Financial Statements"):

The Financial Statements have been prepared from the books and records of Seller maintained in
conformity with generally accepted accounting principles applied on a basis consistent with
preceding moaths and throughout the peniods involved. The Financial Statements present accurately
and fairly the financial information purported to be provided to Purchaser,

(b)  Seller's books of account relating to in any manner to the Business have been kept
accurately in the ordinary course of business; the transactions entered therein represent bona fide
transactions; and the revenues, expenses, assets and liabilities of Seller have been properly recorded
in such books in all material respecis.

()  Except as described in Schedule 2.14A, Seller has not changed, or given notice to any
person of any change in, any of its check-~cashing fees within the six months preceding the Effective
Dare.

(d)  Except as described in Schedule 2.14B, Seller has not experienced any thefis during
the last two years preceding the Effective Date.

2.15  Solvency. Selleris not now insolvent, nor will Seller be rendered insolvent by the
oceurrence of the transactions contemplated by this Agreement. In addition, immediately after
giving effect 1o the consummation of the ransactions contemplated by this Agreement, (i) Seller will
be able 1o pay its debts as they become due, (ii) the property of Seller will not constiwute
vareasonably small capital, and Seller will not have insufficient capital with which o conduet its
business, and (iii) taking into account pending and threatened litigation, final judgments against
Seller in actions for money damages are not reasonably anticipated to be rendered at 2 time when,
or in amounts such that, Seller will be unable to satisfy any such judgments promptly in accordance
with their tenms. As used in this Section 2.15, "insolvent" means that the sum of the present fair
salable value of a person's assets does not exceed its debts and other probahle liabilities, and "debis”
ncludes any legal liability, whether mamred or unmatured, hquidated or unliguidated, absolute,
fixed, or contingent, disputed or undisputed, or secured or unsecured.

2.16 Insurance Notices. Seller has not received notice from any insurer of the intention
(wWhether or not subject to conditions) of any insurer to discontinue any insurance coverage relating
to the Business or any of the Assets because of the operation or condition of any of the Assets or any
of the real property leased or subleased by Seller.

Iminals:
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2.17. Licenses and Permits. Seller possesses all the licenses, aythorizations, and permits
listed in Schedule 2.17, accirate and complete copies of which have been delivered to Purchaser (the
"Permits"). The Permits constitute all of the licenses, authorizations, and permits necessary under
law or otherwise for Seller to conduct the Business as now being conducted and to construct, own,
operate, maimtain and use the Assets in the manner in which they are now bemg consmucted,
operated, maintained and used. Each of such Permits and Seller's rights with respeet thereto is valid
and subsisting, in full force and effect, and enforceable by Seller. Seller is in compliance in all
material respects with the terms of such Permits, None of such Permits have been or, to the
knowledge of Seller or Shareholders, are threatened to be revoked, canceled, suspended or modified.

2.18. Compliance with Laws; No Judgments, Decrees, or Orders in Restramt of Business.

As conducted by Seller, the Business is in compliance with all applicable laws and regulations,

including the currency transaction reporting requirements of the Bank Secrecy Act. Sellerisnota

party 10 or subject 1o any judgment, order or decree wntered in any suit or proceeding brought by any

governmental authority ar any other person enjoining or resimictng Seller in respect of any business
practice or the acquisition of any property or the conduct of its business.

2.19. No Violation of Any Instrument. Seller is not in viclation of or m default under, nor
has any event occurred that, with the lapse of time or the giving of notice or both, would constinute
a violation of or default under, or permit the termination or the acceleration of manurity of, or result
in the imposition of 2 lien, claim, or encumbrance upon any property or asset of Seller pursuant to,
its Articles of Incorporation or Bylaws or any note, bond, indentre, mongage, deed of nust,
evidence of indebtedness, loan or lease agreement, judgment, order, injunction or decree to which
it is a party, by which it is bound or to which any of the Assets or the Business is subject.

2.20. Employee Benefit Plans. Except as listed on Schedule 2.20, Seller does not have or
maintain any pension, profit-sharing, thrift or other retirement plan, employee stock ownership plan,
deferred compensation, stock option, stock purchase, performance share, bonus or other incentive
plan, severance plan, health, group insurance or other welfare plan, or other similar plan, agreement,
policy or understanding, mclnding any "gmplovee benefit plan" within the meaning of Section 3(3)
of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), under which
Seller or any other corporation or trade or business under common control with Seller (an "ERISA
Affitiate") as determined under Sections 414(b), (¢) or (m) of the Internal Revenue Code of 1986,
as amended, has any current or future obligation or liability or under which any present or former
employee of the Seller or an ERISA Affiliate has any current or future right to benefits. Full
payment has been made of all amoumis that Seller is required to have paid under the terms of all
employee benefit plans as contributions to such plans, and no accumulated funding deficiencies,
whether or not waived, exist with respect to such plans, No other condition exists that would justify
the attachment of any liens on, or any other recourse to, the Assets as a result of the funding or
administration of any employee benefit plans of Seller.

Imtials:
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2.21. Employee Information. Seller has completed and submined to Purchaser a Human
Resources/Payroll Acquisition Questionnaire (the "HR Questionnaire”) and has afforded Purchaser's
representatives an opportunity to ask questions of Seller's representatives about the information
provided in the HR Questionnaire. Except as set forth in Schedule 2.21, the information set forth
in the HR Questionnaire is accurate and complete as of the Effective Date.

2.22. Labor Relations. With respect to all emplayees of the Business:

(a)  Seller is in compliance with all applicable laws respecting employmem and
employment practices, terms and conditions of employment, and wages and hours;

(®)  there is no collective bargaining agreement or other labor union contract applicable
1o any employee of Seller, and no such agreement or contract has been requested;

(<) neither Seller nor Shareholders are aware of any union organization activities or
proceedings involving any employees of Seller;

(d)  thereis po unfair labor practice complaint against Seller pending before the Nanonal
Labor Relations Board or, to the best of the knowledge of Seller or Shareholders, so threatened, and
Seller is not engaged in any unfair Jabor practice and is not aware of any problems with employees
that could have an adverse effect on the Business; and

(&)  thereis no sirike, labor dispute, slowdown, stoppage, or other material interference
with or impairment by labor of the Business acmally pending, threatened or contemplated.

223, Contracts with Affiliates and Others. Except as set forth on Schedule 2.23, no
director or officer of Seller, nor any person who is a spouse or descendant of such director or officer,

serves as a director, officer, shareholder, parmer or equity owner of any customer or supplier of the
Busmess.

224 Significant Customers, Set forth on Schedule 2.24 is a correct and complete list of
each customer of the Business, if any, from which 10% or more of the gross revenues of each
Location was derived during the last 12 months, together with the amount (in dollars) of gross
revenues of the Business derived during such period from such customer. Neither Seller nor
Shareholders have received any notice from snch customer, or has any other knowledge, that snch
customer (i) has terminated or ceased, or has significantly reduced the volume or amount of, its
business with the Business or has any intent 1o do any of the foregoing after the Closing, whether
because of the Closing or otherwise, or (ii) will refuse to do bhusiness with Purchaser after the
Closing on substantially the same terms and conditions as it did business with Seller before the
Closing.

Inifials:
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2.25. Accuracy of Information Furpished, No representation or wamranty by Seller or

Shareholders in or pursuant to this Agreement coniains any untrue statement of a marerial fact or
omits to siate any material fact necessary to make the statements herein, m Light of the circumstances
under which they were made, not false or misleading. To the best of the knowledge of Seller and
Sharcholders, Seller and Shareholders have disclosed to Purchaser all facts known to it and him that
are material 1o the operations, financial condition or prospects of the Business.

2.26. No Prokerage Fees. Neither Seller or Shareholders nor any officer, director or
employee of Seller has employed any broker or finder or incusred any liability for any brokerage
fees, or commissions or finders' fees in connection with the ransactions contemplated hereby.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represenis and warrants o Seller and Sharcholders as of the Effective Date as
follows:

3.1.  QOrganization and Good Standing. Purchaser is a corporation duly organized, validly
existing and in good standing under the laws of the State of Texas.

3.2,  Authority and Validity. Purchaser has the corporate power and authority to execute,
deliver and perform irs obligations under this Agreement and the other documents executed by it in
connection with this Agreement; and the execution, delivery, and performance by it of this
Agreement and the other documents execuied by it in connection with this Agreement have been
duly authorized by all necessary corporate action,

3.3. Bipding Effect. This Agreement and the other documents executed by Purchaser in
connection with this Agreement have been duly executed and delivered by it and are its legal, valid
and binding obligatons, enforceable against it in accordance with their terms, except as may be
limited by (i) bankruptcy, insolvency, or other similar laws affecting creditors' rights generally, and
(i) equitable principles of general applicability.

34. Necessary Approv Consents, No authorization, consent, permit, license or
approval of, or declaration, registration, or filing with, any person (including any or governmental
authority) is required as a condition to the execution, delivery, or performance by Purchaser of this
Agreement or the other documents executed by Purchaser in connection with this Agreement or the
consummation by it of the transactions contemplated hereby and thereby.

3.5, No Brokerage Fees. Neither Purchaser nor any officer, director or employee of
Purchaser has employed any broker or finder or incurred any lishility for any brokerage fees or
commissions or finders' fees in connection with the transactions contemplated hereby.

Ininals:
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ARTICLE 4.
COVENANTS

4.1. Payment of Obligations Not Assumed. All obligations of Seller not specifically
assumed by Purchaser in this Agreement, including all liability for income taxes, sales taxes and

other taxes accruing prior to the Effective Date or relating to the purchase of the Business and the
Assets, shall be paid by Seller, and Purchaser shall have no responsibility therefor.

42. Noncompetition apd Nonsolicitation Agreements. Seller and Shareholders
acknowledge and agree that (i) Purchaser would not have entered into this Agreement to purchase

the Assets but for the following noncompetition and nonsolicitation covenants of Seller and
Shareholders, (ii) this Section 4.2 is supported by good and sufficient consideration, and (iii) they
possess information concerning the Business and the Assets that would enable them to injure
Purchaser and dimipish the value of the investment by Purchaser in the Business and the Assets if
Seller or Sharcholders should engage in any business that is competitive with the check—cashing and
related business conducted by Purchaser. Therefore, Seller and Shareholders hereby agree to the
following:

(a) Without the prior written consent of Purchaser, as specifically authorized or
approved by its board of directors, or except as otherwise provided in this Section 4.2, neither Seller
nor Shareholders will, directly or indirectly, engage in any business that provides the same or any
similar services or products as those included in the Business or provided by Purchaser:

()  anywhere (i) within a 1.5-mile radius of any location (including any Location)
ownerl and aperated by Purchaser or franchised by Purchaser or any of its subsidiaries (as
franchisor) of the Effective Date, unless Purchaser explicitly approves such a location.

(i)  to any person for which Seller performed work or provided services, in
whatever capacity, through the Business or utilizing the Assets.

(b)  Seller and Shareholders agree not 1o, directly or indirectly, solicit for employment
or employ any employee of Purchaser or its subsidiaries, or any person who was an employee of
Purchaser or its sybsidiaries within 12 months prior to such solicitation or employment, or induce
or atempt 1o induce any employee of Purchaser or its subsidiaries to terminate such employee's
employment,

() The noncompetition agreement set forth in subsection (2) of this Section 4.2 shall
terminate on the tenth anniversary of the Effective Date. The nonsolicitagon agreement set forth in
subsection (b) of this Section 4.2 shall terminate on the first anniversary of the Effective Date.

(d) For purposes of this Section 4.2, the term "ipdirectly” means the performance of
services by any business or entity in which either of Seller or Shareholders either owns or possesses
Initials:
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more than a 1% interest in profits, losses or capital, or is a parmer, or for which Seller or
Shareholders acts as officer, director, agent or representative, or to which Seller or Shareholders
provides consulting or advisory services.

4.3,  Seller's Employees

(a)  Seller shall terminate its employees of the Business at the close of business on the
day before the Effective Date. Seller shall have sole and absoluie responsibility for any financial or
ather comminnents that Seller may have to any of its employees or former employees, mciuding any
and all claims or obligations arising under any and all employment policies and procedures of Seller,
under any employee henefit plan of Seller, or under any local, state, or federal law, rule, or regulation
regarding termination of employment for any employment loss which occurs before the Effective
Date or otherwise in connection with this Agreement. Seller shall be liable to its employees and
former employees for all wages, severance benefits, unpaid vacation pay, unpaid sick and holiday
pay, and other obligations of any kind whatsoever through the day before the Effective Daie. Scller
is responsible for resolving any conflicts, ervors or discrepancies involving its employee policies and
procedures with respect to the period of time before the Effective Date.

(b)  Purchaser shall extend serviee credit to each employee of Seller with respect to the
Business who is hired by Purchaser on the Effective Date (a "Hired Employee") for the full period
of time each Hired Employee worked for Seller before the Effective Date. Nevertheless, although
Purchaser will base paid vacation time due each Hired Employee upon the period of ime the Hired
Employee has worked both for Seller before the Effective Date and for Purchaser on and afier the
Effective Date, each Hired Employee must work for Purchaser for six full months before the Hired
Employee is eligible for any paid vacation (in accordance with Purchaser's normal vaeation policy).

{c) Hired Employees shall be employed by Purchaser solely in accordance with
Purchaser's luring and other employment policies and procedures, which may differ from Seller's
employment policies and procedures.

ARTICLE 5.
INDEMNIFICATION AND CERTAIN REMEDIES

demnificati gholders. Seller and Shareholders shall jointly and
severally mdumufy and 1101d Purchaser, and aach of its of.ﬁcers, directors, affiliates, employees,
agents and shareholders, harmless from and against any and all losses, Liabilities, damages, costs and
expenses (including reasonable attomeys' fees) asserted agamst or inewrred by Purchaser, or any of
its officers, directors, affiliates, employees, agents and sharcholders, resulting from or ansing out
of or in connecton with:
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(@)  any misrepresemation or breach by Seller or Shareholders of any warranty, agreement
or covenant contained in this Agreement or any other document executed, delivered or furnished by
Seller ar Shareholders in connection hevewith;

(b)  the failure to comply with any applicable bulk transfer laws relating to the transfer
of the Assets; ‘

(c)  income, franchise, sales, use and other taxes, including any penalties and interest with
respect thereto, of or relating to the Assets, the Business or any other assets or operations of Seller
conducted before the Effective Date;

(d)  sales, wansfer and other taxes, including any penalties and interest with respect
thereto, resulting from the consummation of the transactions contemplated by this Agreement;

() liabilities and obligations of the Business before the Effective Date, liabilities and
obligations relating to the Excluded Assets (whether before, on or after the Effective Date), and other
Habilities and obligations of Seller or the Business not specifically assumed by Purchaser in this
Agreement;

(fy  any acmal or threatened violation of or noncompliance with, or remedial obligation
arising under, any applicable federal, state, or local laws, rules or regulations, common law or swrict-
liability provisions, and any judicial or administrative interpretations thereof (including any judicial
or administrative orders or judgments), relating to health, safety, induswrial hygiene, pollution or
environmental maters ("Enviropmental T aws") ansing from any event, condition, circumstance,
activity, practice, incident, action or plan existing or occurring before the Effective Date relating in
any way 1o the Assets or the Business (including the ownership, operation or use of the Assets and
the conduct of the Business before the Effective Date), including the presence of any underground
storage tanks or any solid or hazardous waste, hazardous substance, pollutant, contaminant, oil,
petroleum product, commercial produet or other substance (1) which is listed, regulated or designated
as toxic or hazardous, or with respect to which remedial obligations may be imposed, under any
Environmental Laws or (i) exposure to which may pose a heaith or safety hazard ("Environmental
Materials") on, in, under or affecting all or any portion of Seller's properties or any surrounding
areas, and any spilling, leaking, pumping, pouring, emifting, emprying, discharging, injecting,
escaping, leeching, dumping or disposing into the environment (including the abandonment or
discarding of baryels, containers, and other closed receptacles containing any hazardous substance,
pollutant or contaminant) ("Release™) or threatened Release with respect to such inderground storage
tanks or Environmental Materials, and the storage, disposal or treaiment, or transportation for
storage, disposal or irearment, of Environmental Materials; but excluding any violation of or non-
compliance with, or remedial obligation arising under, any Environmental Laws that is auributable
solely to a change by Purchaser in the structure, use or condition of any of the Assets on or after the
Effective Date; and
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(g)  any losses or costs of defending against any claims which may be made against
Purchaser by any person claiming violations of any local, state or federal laws relating 1o
employment, including wages, hours, concerted activity, nondiscrimination, occupational health and
safety and the payment and withholding of taxes, where such claims arise out of circumstances
occurring before the Effective Date.

Any payment by Seller or Shareholders pursuant to the indemnification obligations set forth in this
Section 5.1, including any credit or offset contemplated hy Section 5.6, shall constitute a reduction
of the Purchase Price.

5.2, Indemmificaton by Purchaser. Purchaser shall indemnify and hold Seller and
Shareholders harmless from and against any and all losses, liabilities, damages, cosis and expenses
(including reasonahle atomeys' fees) asserted against or incurred by Seller or Shareholders (1)
resulting from or arising out of or in cormection with any misrepresentation or breach by Purchaser
of any warranty, agreemeny or covenant contained in this Agreement ar any other document
exectited, delivered or furnished by Purchaser in connection herewith, (1) resulting from or arising
out of or in connection with the aperations of Purchaser on and afer the Effective Date, other than
liabilities not assumed by Purchaser herein, or (ii1) in connection with any Liabilities or obligations
of Seller or the Business specifically assumed by Purchaser in this Agreement.

5.3.  Cerain Remedies. Each Party ackmowledges that a refusal without just cause by such
Party 1o comply with the agreements made herein will cause irreparable harm to the other Party or
Parties for which there may be no adequate remedy at law. In such circumstance, a Party or Parties
not in defanit at the time of such refusal shall be entitled, in addition to other remedies at law or in
equity, to specific performance of this Agreement by the Party or Parties that so refused to comply
with or breached this Agreement.

54. Anomeys Fees. Inany action or proceeding to enforce the terms of this Agreement
or the other documents executed in copnection herewith, the prevailing Party or Parties shall be
entitled to recover reasonable attorneys' fees incwrred in connection with such enforcement action
or proceeding.

5.5.  Survival of Representations and Warranties. Each representation or warranty made
by any Party shall survive the Closing.

5.6. Offset. Norwithstanding anything to the conrary set forth or implied herein,
Purchaser shall be entitled to credit or offset against any amount due under the Note or any other
payment obligation of Purchaser arising hereunder, in such manner as Purchaser may determine, an
amount equal 1o any or all amounts due to Purchaser under this Article 5 or any other provision of
this Agreement. If Purchaser has made a good-faith claim for a credit or offset against any amount
due under the Note, then, regardless of the maturity of the Nate:

Tnitials:
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(a) an amowmt of principal and interest on the Note equal 1o the amount of such claim (which
may be a good-faith estimate by Purchaser) shall not be due until such claim has been finally
resolved,

(b) the amount not paid in accordance with subsection (a) of this Section 5.6 shall, to the
extent it is derermined to be due to Seller upon resolution of such claim, bear interest after the stated
maturity of the Note, until paid to Seller, at the rate set forth in the Note applicable before any
default thereunder, and

(¢) Purchaser shall not be deemed in defanlt or breach under the Note for any purpose for
its nonpayment before the resolution of such claim.

5.7 EXPRESS NEGLIGENCE. THE INDEMNIFICATION AGREEMENTS SET
FORTH IN THIS AGREEMENT ARE INTENDED TO, AND SHALL HAVE THE EFFECT
OF, INDEMNIFYING A PERSON AGAINST THE RESULTS OF ITS OWN NEGLIGENCE,
OTHER THAN GROSS NEGLIGENCE.

5.8. Nonexclusive Remedies. Notwithstanding anything to the contrary in this
Agreement, the rights and remedies provided in this Article 5 shall not be exclusive of any other
rights or remedies afforded to any Party, whether by contract, at law or in equity. The rights and
remedies provided in this Agreement are cunulative, and the exercise of any one night or remedy
by any Party shall not preclnde or constitute a waiver of its right (o exercise any or all other rights
or remedies to which it is enritled.

ARTICLE 6.
MISCELLANEOUS

6.1.  Expenses. Each Party shall pay its own expenses incurred in connection with this
Agreement and the other documents in connection herewith and the transactions contemplated
hereby and thereby.

6.2. Reliance, Notwithstanding the investigations condueted, and the opporiunities to
investigate and to verify afforded, by each Party hereunder, each Party agrees that the other Party
or Parties are entitled to rely upon the representations and warvanties of that Party made in this
Agreement and the other documents executed, delivered or fumnished in connection herewith.

6.3. Definitions of Knowledge. References herein to the "knowledse” or "the best of the
knowledge" of Seller or Shareholders with respect to (as a qualification of) their respective
representations and warranties herein (io the extent expressly stated herein) shall have the following
meanngs:

Imitials:

“16-

TRADEMARK
REEL: 003207 FRAME: 0467



10-11-05  16:24 From=-GARDERE +2148994178 T-888 P.18/23 F-058

(a) With respect to Shareholders, his actual present consciousness and recollection of the
facts set forth in or underlying each such representation or warranty, and his investigation of matiers
for the purpose of the transactions contemplated by this Agreement, in each case as a reascnably
prudent person; and

(b) with respect to Seller, its management's actual and present consciousess and recollection
of the facts underlying each such representation and warranty, assuming the performance by each
member of the Seller's management of his managerial obligations in the business and operations of
Seller and his investigation of matters for the purpose of the wansactions contemplated by this
Agreement, in each case as a reasonably prudent person.

64. Entire Agreement. This Agreement, the Exhibits and Schedules hereto, and the other
documnents executed or delivered pursiant hereto contain the complete agreement among the Parties
with respect to the transactions contemplated hereby and supersede all prior agreements and
understandings among the Parries with respect 10 such wansactions. Scction and other headings arc
for reference only and shall not affect the interpretation or construction of this Agreement. The
Parties have not made any representations or wamanties except as expressly set forth in this
Agreement, the Exhibits, the Schedules, or in any other document executed, delivered or firnished

in connection herewith.
6.5. Counterpars. This Agreement may be executed in any number of counterparts, each

of which when so executed and delivered shall be deemed an original, and such counterparts together
shall constiture only one original.

6.6. Notices. Al notices, demands, requests and other communications that may be or
are required to be given, made, sent by any Party to any other Party pursuant to this Agreement shall
be in writing and shall be delivered personally, delivered by courier, or mailed by first class,
registered or certified mail, retum receipt requested, postage prepaid, or ransmitted by telecopy,
addressed as follows:

If to Seller or Shareholders: National Check Cashers
Dori Rowland
9900 Rockwell Terrace
Oklahoma City, OK 73162

If to Purchaser: ACE Cash Express, Inc
Clo Jay Shipowitz
1231 Greenway Drive, Snite 800
Irving, TX 75038
Fax 972-582-1430
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Each Party may designate by notice in writing a new address to which any notice, demand, request
or communication may thereafter be so given, made, or sent. Each notice, demand, request or
communication that is mailed, defivered or transmitted in the manner described above shall be
deemed sufficiently given, made, sent and received for all purposes at such time as it is delivered
to or received by the addressee (with the revum receipt, the delivery receipt, the affidavit of courier,
ar (with respect to a telecopy) the confirmation being deemed conclusive evidence of such delivery
ot receipt) or at such time as delivery or receipt is refused by the addressee upon presentation.

6.7,  Successo Assigns. This Agreement and the rights, interests and obligations
hereunder shall be binding upan and shall inure to the benefits of the Parties and their respective
heirs, personal representatives, successors and permined assigns. No Party may assign its or his
rights or obligations under this Agreement without the prior written consent of the ather Parties; any
purported assignment without that consent shall be void.- No Hired Employee shall be a beneficiary

. of any of the Parties' covenants or obligations under this Agreement.

6.8.  Applicahle Law, Venue and Jurisdiction. The laws of the State of Texas shall govem
this Agreement, its terms and conditions, the interpretation hereof, and the rights and obligations of
the Parties hereunder. Any action at law or in equity brought to mterpret or enforce this Agreement
or any other document executed or delivered in connection herewith shall be brought and prosecuted
to final adjudication in federal or state courts located in Dallas County, Texas, and the Parties
consent to the jurisdiction of such Texas state and federal courts and agree o the validity of service
of process in any such action by registered or certified mail, retun receipt requested.

6.9. Waiver and Other Action. This Agreement may be amended, modified or
supplemented only by a written instrument executed by the Party or Parties against which
epforcement of the amendment, modification or supplement is sought.

6.10. Severability. If any provision of this Agreement is held 1o be illegal, imvalid or
unenforceable, such provision shall be fully severable, and this Agreement shall be construed and
enforced as if such illegal, invalid or unenforceable provision were never a part hereof; the remaining
provisions hereof shall remain in full force and effect and shall not be affected by the illegal, invalid
or unenforceable provision or by its severance; and in lien of such illegal, invalid or unenforceable
provision, there shall be added antomatically as part of this Agrecment, a provision as simular in its
terms to such illegal, invalid or unenforceable provision, may be possible and be legal, valid or
enforceable.

6.11. Certain Defined Terms. When used in this Agreement, (i) "including” shail not
signify any limitation or restriction, (i) "hereof,” "herein," "hereby" and similar terms shall be
deemed references to this Agreement as a whole, (1) "pegson” shall include natural persons, entities
of any kind, and governmenta} authorities, and (iv) "Section," "Exhibit" and "Schedule" shall refer
1o a Section, an Exhibit and a Schedule, respectively, of or to this Agreement, unless otherwise
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stated. Pronouns referring to any gender shall be deemed references to each other gender as
appropriate.

6.12. Confidentiality. At all times after the Effective Date, each of the Parties will hold,
and will cause its officers, yepresentatives, brokers, attormneys, advisers and affiliates and such
affiliates' respective officers, representatives, brokers, atomneys, advisers and affiliates to hold, in
confidence and not disclose 1o other persons for any reason whatsoever this Agreement, the terms
hereof, or the iransactions contemnplated hereby (collectively, the "Information”), except to the extent
(i) necessary for such Party 1o consummate and give full effect 1o the wansactions contemplated
hereby, (ii) such Information is otherwise available from third persons without restriction on its
further disclosure or is required by arder of any court or by law or by any regulatory agency to
which any Party is subject or in connection with any civil or administrative proceeding (each Party
agreeing to give prior notice, 1o the extent practicable, to the other party of any required disclosure
of the Information to or before any court or regulatory agency or in any civil or administrative
proceeding), or (iif) such Information is or becomes publicly known other than through actions,
direct or indirect, of the other party hereto, any of its officers, representatives, brokers, attorneys,
advisers or affiliates, or any of such affiliates, respective officers, representatives, brokers, attorneys,
advisers or affiliates, or any affiliate of any of them.
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IN WITNESS WHEREQF, the Parties have executed this Agreement as of the Effective
Date,

SELLER: PURCHASER:

By: BY'W

Its: Its: M _gwm‘:l T FD

SHAREHOLDERS:
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