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provisions:

[  ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
[  ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
  
[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
  
[  ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01.  Entry into a Material Definitive Agreement.

On December 3, 2008, First Cash Financial Services,  Inc. and its subsidiaries (the "Company") executed and closed on a definitive
Asset Purchase Agreement (the "Purchase Agreement") and a definitive Collection Services Agreement (the "Collections
Agreement") with Interstate Auto Group, Inc. (the "Buyer") in connection with the disposal of the Company's Auto Master buy-
here/pay-here automotive operation. The Purchase Agreement is filed as Exhibit 10.1 to this Current Report on Form 8-K and is
incorporated herein by reference. The significant terms of the disposition are reported in Item 2.01.

The information provided in this Item 1.01 shall not be deemed "filed" for purposes of the Securities Act of 1934, as amended, or
otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, except as shall be expressly set forth by the specific reference in such filing.

Item 2.01.  Completion of Acquisition or Disposition of Assets

On December 3, 2008, the Company completed the disposition of certain assets of Auto Master through a Purchase Agreement
with Interstate Auto Group, Inc. The Purchase Agreement provides for the sale of certain assets of Auto Master, primarily
consisting of inventory, fixed assets and other assets, for an aggregate purchase price of $4.7 million. In addition, under the terms of
the Purchase Agreement, the Company has assigned the leases of the dealership lots to the Buyer. The Buyer is also hiring a
significant number of the Company's sales and collection employees. The Company will continue to own certain real estate utilized
in the discontinued business operations that had a value of approximately $5 million as of September 30, 2008.

The Collections Agreement provides that the Buyer will manage all collections and loan servicing activities of Auto Master's
outstanding customer receivable portfolio as of December 3, 2008. All principal amounts, finance charges and related fees collected
by the Buyer, as well as any proceeds from sales of repossessed vehicles, will be remitted to the Company as collected, net of a
collection management fee, based on a calculation as described in the Collections Agreement.

The Company does not currently project that it will incur net additional losses related to the disposal of Auto Master. Included in
this projection is an estimate for aggregate future cash expenditures of up to $1.2 million related to the disposition.



The information provided in this Item 2.01 shall not be deemed "filed" for purposes of the Securities Act of 1934, as amended, or
otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, except as shall be expressly set forth by the specific reference in such filing.

Item 2.05.  Costs Associated with Exit or Disposal Activities

The information required to be disclosed under this item is included in Item 2.01 above.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:  
   
 10.1 Asset Purchase Agreement dated December 3, 2008 between Interstate Auto Group, Inc. and First Cash

Financial Services, Inc.
 10.2 Collection Services Agreement dated December 3, 2008 between Interstate Auto Group, Inc. and First Cash

Financial Services, Inc.
 99.1 Press Release dated December 8, 2008 announcing the Company's disposition of the automotive business.

 

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:  December 9, 2008 FIRST CASH FINANCIAL SERVICES, INC.
 (Registrant)
  
 /s/ R. DOUGLAS ORR

 R. Douglas Orr
 Chief Accounting Officer
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EXHIBIT 10.1

ASSET PURCHASE AGREEMENT

     THIS ASSET PURCHASE AGREEMENT ("Agreement") is made and entered into as of the 3rd day of December, 2008, by
and among: Interstate Auto Group, Inc., a Minnesota corporation ("IAG-MN"), Interstate Auto Group, Inc. (MO), a Missouri
corporation ("IAG-MO"), Interstate Auto Group, Inc. (OK), an Oklahoma corporation ("IAG-OK"), Interstate Auto Group, Inc.
(AR), an Arkansas corporation ("IAG-AR") and Texas IAG, Inc., a Texas corporation ("IAG-TX") (IAG-MN, IAG-MO, IAG-OK,
IAG-AR and IAG-TX are hereinafter sometimes collectively referred to as the "Purchasers"); Guaranteed Auto Finance, Inc., an
Arkansas corporation ("Seller"); and First Cash Financial Services, Inc., a Delaware corporation (the "Shareholder").

R E C I T A L S

 A. The Shareholder is the owner of 100% of the issued and outstanding voting common stock of the Seller.
 
 B. Seller is engaged in the business of providing for the sale to consumers of used trucks and automobiles (the

"Business") at various retail locations in the States of Missouri (the "Missouri Locations"), Oklahoma (the
"Oklahoma Locations"), Arkansas (the "Arkansas Locations") and Texas (the "Texas Locations"), as more
specifically described herein (the Missouri Locations, Oklahoma Locations, Arkansas Locations and Texas
Locations are hereinafter connections collectively referred to as the "Locations").

 
 C. Seller desires to sell and assign and each of the Purchasers desire to purchase certain of the assets of the Seller used

in the operation of the Business.
 
 D. Specifically, IAG-MO shall purchase certain of the assets of Seller used in the operation of the Business at the

Missouri Locations, IAG-OK shall purchase certain of the assets of Seller used in the operation of the Business at
the Oklahoma Locations, IAG-AR shall purchase certain of the assets of Seller used in the operation of the
Business at the Arkansas Locations, IAG-TX shall purchase certain of the assets of Seller used in the operation of
the Business at the Texas Locations and IAG-MN shall purchase only those assets specifically set forth herein, all
on the terms and conditions set forth herein.

A G R E E M E N T

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1: PURCHASE OF ASSETS

     1.1     Agreement to Purchase and Sell Assets. Each of the Purchasers hereby purchases from Seller and Seller hereby sells,
assigns, transfers, conveys and delivers to each of the Purchasers on the terms and subject to the conditions set forth in this
Agreement, the assets specifically described as follows (the "Assets") (IAG-MN, IAG-MO, IAG-OK, IAG-AR and IAG-TX shall
each separately purchase those Assets set forth below specifically assigned to them below or as set forth on any applicable
Schedule attached hereto):

     a.     Seller hereby sells and each of IAG-MO, IAG-OK, IAG-AR and IAG-TX hereby purchase all of Seller's automobile
inventory including inventory in transit or on order and not yet delivered and all rights with respect to the processing and
completion of any work in process of Seller as allocated and set forth on the attached Schedule 1.1(a) (the "Inventory");

     b.     Except as excluded below, Seller hereby sells and each of IAG-MO, IAG-OK, IAG-AR and IAG-TX hereby
purchase all of Seller's owned equipment and machinery used in connection with the Business as allocated and described in
Schedule 1.1(b), along with any spare parts and accessories with respect thereto and together with any assignable
manufacturer, vendor or installer warranties thereon (the "Equipment"). Seller makes no representations concerning the
assignability of any warranty;

     c.     Seller hereby sells and each of IAG-MO, IAG-OK, IAG-AR and IAG-TX hereby purchase all of Seller's business
records relating to the Assets and the Business, including, but not limited to, customer lists, lists of suppliers,
correspondence, maintenance and service records, files, research data, advertising data, operating manuals and contracts in
each case with respect to and located at each of the Missouri Locations, the Oklahoma Locations, the Arkansas Locations and
the Texas Locations, to each of IAG-MO, IAG-OK, IAG- AR and IAG-TX, respectively. Seller shall be entitled to
reasonable access to such documents following the Closing for reasonable business purposes associated with winding up the
Business;

     d.     Seller hereby sells and each of IAG-MO, IAG-OK, IAG-AR and IAG-TX hereby purchase Seller's licenses,
certificates, registrations, concessions, permits, consents and approvals used in the operation of the Business, to the extent
assignable, as specifically set forth on the attached Schedule 1.1(d) (the "Licenses"). Seller makes no representation
regarding the transferability of these items;

     e.     Intentionally Omitted.



     f.     Except as excluded below, Seller hereby sells and each of IAG-MO, IAG-OK, IAG-AR and IAG-TX hereby purchase
all of Seller's furniture, fixtures, furnishings, personal property, shelving, office supplies, computer hardware, trade fixtures,
trade signage, leasehold improvements and other tangible personal property owned or leased by Seller together with any
assignable manufacturer, vendor or installer warranties thereon, in each case with respect to and located at each of the
Missouri Locations, the Oklahoma Locations, the Arkansas Locations and the Texas Locations, respectively"). Seller makes
no representations concerning the assignability of any warranty relating these items;

     g.     Except for any security deposits associated therewith, Seller hereby sells and assigns and each of IAG-MO, IAG-OK,
IAG-AR and IAG-TX hereby purchase and assume as of the Closing Date all of Seller's rights in and to the real property
leases as set forth on the attached Schedule 1.1(g) (the "Location Leases");

     h.     Seller hereby sells and each of IAG-MO, IAG-OK, IAG-AR and IAG-TX hereby purchase all of Seller's rights in
and to all of the telephone and facsimile numbers and telephone directory advertisements used by Seller in the operation of
the Business at the Locations as described on Schedule 1.1(h) hereto (the "Telephone Numbers and Directory
Advertisements");

     i.     Seller hereby sells and IAG-MN hereby purchase all of Seller's rights of Seller in and to all tradenames, trademarks
and slogans used or useful in the operation of the Business, all variants thereof and all goodwill associated therewith,
including, without limitation, the right to use the name "Auto Master" and all web sites and domain names owned or licensed
by Seller and used in the conduct of the Business (the "Intellectual Property").

     1.2     Excluded Assets. Seller shall retain all safes, routers, "thin clients," alarm equipment and video surveillance equipment,
wherever located and all security deposits for the Location Leases to be assumed by Purchasers pursuant to Section 1.1(g). In
addition, Seller shall retain all computer and phone equipment at the non-sales facility used by Seller's legal and warranty
department at the Springdale Arkansas location. In addition, notwithstanding anything contained in this Agreement to the contrary,
Purchasers will not purchase, and Seller will not sell, any of the assets of the Seller not specifically included in the definition of
Assets hereunder.

ARTICLE 2: PURCHASE PRICE AND PRORATION OF EXPENSES AND REVENUES

     2.1     Purchase Price. The Purchase Price for the Assets shall be Four Million Seven Hundred Twenty Thousand Eight Hundred
Eighty-Six and No/100ths Dollars ($4,720,886.00) (the "Purchase Price") allocated among the Purchasers and Locations as set
forth on the attached Schedule 2.1.

     2.2     Allocation of Purchase Price. The Purchase Price shall be allocated among the Assets as set forth in Schedule 2.2 hereto.
The Purchasers and Seller shall each file, in accordance with Section 1060 of the Internal Revenue Code, as amended (the "Code"),
an Asset Allocation Statement on Form 8594 (which conforms with such allocation) with its federal income tax return for the tax
year in which the Closing Date occurs and shall contemporaneously provide the other party with a copy of the Form 8594 being
filed. Each party agrees not to assert, in connection with any tax return, audit or other similar proceeding, any allocation of the
Purchase Price that differs from the allocation to which the parties have agreed to herein.

     2.3     Payment of Purchase Price. The Purchase Price shall be paid by each of the Purchasers by wire transfer simultaneous
with the execution and delivery of this Agreement by the parties in the amounts set forth on the attached Schedule 2.1.
Notwithstanding any other provision of this Agreement or any document contemplated thereby, title to the assets made subject to
this Agreement, shall not transfer until such time as the Purchase Price is received by Seller.

ARTICLE 3: ASSUMPTION OF LIABILITIES

     3.1     Limitation on Assumption of Liabilities. Seller shall transfer the Assets to Purchasers on the Closing Date free and clear
of all liens, security interests and encumbrances, and Purchasers shall not, by virtue of its purchase of the Assets, assume or become
responsible for any liabilities of Seller whatsoever, including, without limitation, any product or customer warranties with respect
to vehicles sold by Seller prior to the effective date hereof, any consumer credit claim with respect thereto, or any other claims,
obligations or liabilities of Seller or the Business.

     3.2     Assumption of Certain Liabilities. Notwithstanding the provisions of Section 3.1 hereof to the contrary, each of IAG-MO,
IAG-OK, IAG-AR and IAG-TX covenant and agree to execute and deliver to Seller separate Assignment and Assumption
Agreements in substantially the form of Exhibit A hereto (the "Assumption Agreements") pursuant to which they will each
respectively assume and agree to perform and discharge all liabilities of Seller arising under the applicable Location Leases as set
forth and as allocated on Schedule 1.1(g) that accrue and become performable on and after the Closing Date. Purchasers shall pay
to Seller upon receipt from any landlord of a Leased Location any sum representing refunded security deposits advanced thereof by
Seller to the applicable landlords for the Leased Locations as disclosed on Schedule 1.1(g). All 2008 property taxes shall be pro-
rated betwe en Seller and Purchasers. Purchasers hereby also assume all liabilities arising post-Closing on any other contracts
transferred by Seller and specifically assumed by Purchasers hereunder as listed on Schedule 3.2 hereof. Purchasers shall
indemnify and hold harmless Seller for all loss, cost and expense arising out of contracts or liabilities assumed by
Purchasers, including without limitation, all post-Closing obligations under the Location Leases.

ARTICLE 4: REPRESENTATIONS AND WARRANTIES OF SELLER
AND SHAREHOLDER



     Subject to the limitations below, Seller and the Shareholder hereby warrant and represent to Purchasers that each and all of the
following are true and correct in all material respects as of the date of this Agreement and will be true and correct in all material
respects at and as of the Closing:

     4.1     Due Incorporation; Good Standing. Seller is a corporation duly organized, validly existing and in good standing under
the laws of the State of Arkansas, and has all requisite corporate power and authority, to own, operate and lease its properties and
assets, including the Assets, and to conduct the Business as it is now being conducted. Seller is duly qualified to transact business
as a foreign corporation and is in good standing under the laws of every state or jurisdiction in which the nature of its activities or
of its properties owned, leased or operated makes such qualification necessary and in which the failure to be so qualified could
reasonably be expected to have a material adverse effect on Seller, the Assets or the Business.

     4.2     Due Authorization. The execution, delivery and performance of this Agreement, including the documents, instruments
and agreements to be executed and/or delivered by Seller pursuant to this Agreement, and the consummation of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary action on the part of Seller and the
Shareholder. Seller and the Shareholder have full power and authority, to sell, assign, transfer, convey and deliver to Purchasers the
Assets to be sold hereunder and to otherwise perform their respective obligations under this Agreement and the documents,
instruments and agreements to be executed and/or delivered by the Seller and/or the Shareholder pursuant hereto.

     4.3     No Breach. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby
will not: (i) violate any provision of the governing documents or instruments of Seller or Shareholder; (ii) to the best of Seller's or
Shareholder's knowledge, violate any applicable laws or injunction; (iii) result in a violation or breach of, or constitute (with or
without due notice or lapse of time or both) a default, or give another party any rights of termination, cancellation or acceleration
under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, license, franchise, permit, lease or other
contract to which Seller and/or the Shareholder is a party, or by which it/they or any of its/their properties or assets may be bound;
or (iv) result in the creation or imposition of any encumbrance on any of the Assets. Seller is not in breach of, nor has it received
any claim or threat that it has breached, any of the terms and conditions of any material agreement to which it is bound.

     4.4     Clear Title. Seller has, or will have on the Closing Date, good, valid and marketable title to, or a valid leasehold interest
in, all of the Assets free and clear of any and all liens, claims or encumbrances of any kind, nature or description whatsoever.

     4.5     Condition of Assets. PURCHASERS ARE PURCHASING THE ASSETS "AS IS." SELLER MAKES
NO REPRESENTATIONS CONCERNING THEIR CONDITION, AND SELLER DISCLAIMS ALL SUCH
WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

     4.6     Litigation. Neither Seller nor Shareholder have been served with papers for proceeding that has been commenced by or
against Seller or Shareholder or that otherwise relates to or may affect the Business, the Seller, the Shareholder, or any of the
Assets, or that challenges, or that would or may have the effect of delaying, making illegal, or otherwise interfering with any of the
transactions contemplated hereby. Neither Seller and nor Shareholder is aware of any such proceeding being filed or threatened.

     4.7     Taxes. With respect to the Seller, (a) all tax returns and all similar filings required to be filed on or before the Closing Date
by the Seller with respect to any state, federal or local taxes have been timely filed in all jurisdictions in which such tax returns are
required to be filed; (b) all taxes payable with respect to such tax returns, and all taxes accruable with respect to events occurring
through the Closing Date, whether disputed or not, and whether or not shown on any tax return, will have been paid in full prior to
the Closing Date, or an adequate accrual provided with respect thereto. All 2008 property taxes shall be pro-rated between Seller
and Purchasers.

     4.8     Employee Benefits. To the best of Seller's and Shareholder's knowledge, Seller does not and will not have any unfunded
liability for services rendered prior to the date hereof under any employee benefit plans and To the best of Seller's and Shareholder's
knowledge, none of the Purchasers will incur any liability under any such plans as a result of the consummation of the transactions
contemplated hereby.

     4.9     Employment Matters. To the best of Seller's and Shareholder's knowledge, Seller has complied in all respects with all
laws relating to employment, including without limitation all laws concerning equal employment opportunity, nondiscrimination,
leaves and absences, immigration, wages, hours, benefits, collective bargaining, the payment of social security and similar taxes,
occupational safety and health, and plant closing. However, Seller and Shareholder disclose that the Department of Labor is
investigating compliance issues arising out of two stores in Ft. Smith, Arkansas.

     4.10     Financial Statements. All of the financial data furnished to the Purchasers by the Seller relating to the Seller and/or the
Business has been consistently prepared, and is true and correct in all material respects. Seller does not have any material liabilities
in connection with the conduct of the Business or the ownership of the Assets (whether absolute, accrued, contingent or otherwise),
except such liabilities which are accrued or reserved against in the financial information furnished to the Purchasers.

     4.11     Compliance with Laws. To the best of Seller's and Shareholder's knowledge, the Business has been operated and Seller
is in substantial compliance with all requirements of insurance carriers, any Licenses and all applicable laws, including laws
relating to workers health and safety, public health and any environmental matters, and except as noted elsewhere in this
Agreement, neither Seller nor Shareholder have received any notice of any potential or actual violation of any such requirements or
applicable laws.



     4.12     Location Leases and Customer Contracts. The Location Leases and the Customer Contracts were made in the ordinary
course of business, are valid, binding and currently in full force and effect and to the best of Seller's and Shareholder's knowledge,
no Seller default exists under any such Location Lease or Customer Contract and to the best of Seller's and Shareholder's
knowledge, no event has occurred that through the passage of time or the giving of notice or both would constitute such a default.

     4.13     Hazardous Materials. Neither Seller nor Shareholder has ever generated, released, transported, stored, handled, disposed
of or contracted for the disposal of any hazardous materials other than minimal amounts used, stored or generated in the ordinary
course of the Business and in accordance with applicable laws. To the best of Seller's and Shareholder's knowledge, no employee,
contractor or agent of Seller has been exposed to any hazardous materials in such a manner as to be harmed thereby (which such
harm is now known to exist or will be discovered in the future). Neither Seller nor Shareholder is aware of and neither the Seller
nor Shareholder has received any notice from any governmental or administrative agency that any of the Business Locations is not
in compliance with any applicable environmental law(s).

     4.14     Intellectual Property. Seller and Shareholder have no knowledge of any asserted claim and have no reason to believe
that the operation of the Business or the possession or use in the Business of any of the Assets, including the Intellectual Property,
infringes the intellectual property rights of any other person. Seller is not obligated under any contract or otherwise to pay royalties,
fees or other payments with respect to any of the Intellectual Property.

     4.15     Transactions with Related Parties. To the best of Seller's and Shareholder's knowledge, no affiliate of the Seller or
Shareholder, or any present or former officer, governor or key employee of the Seller or Shareholder or any of their respective
affiliates, is a party to any transaction with the Seller, including, without limitation, any contract, agreement or other arrangement
providing for the employment of, furnishing of services by, rental of real or personal property from or otherwise requiring
payments to or a loan by the Seller, any affiliate of the Seller or any such officer, governor, key employee or other affiliate.

     4.16     Absence Of Certain Business Practice To the best of Seller's and Shareholder's knowledge, neither the Shareholder, the
Seller nor any affiliate or agent of the Seller, or any other person acting on behalf of or associated with the Seller, acting alone or
together, has since January 1, 2005 (a) received, directly or indirectly, any material rebates, payments, commissions, promotional
allowances or any other economic benefits from any customer, supplier, employee or agent of any customer or supplier; or (b)
directly or indirectly given or agreed to give any money, gift or similar benefit to any customer, supplier, employee or agent of any
customer or supplier, any official or employee of any governmental authority, or any political party or candidate for office, or other
person who was, is or may be in a position to help or hinder the Business (or assist the Seller in connection with any actual or
proposed transaction), in each case which (i) would subject Seller to any damage or penalty in any civil, criminal or governmental
litigation or proceeding that would likely result in a material adverse effect on the Seller, the Business or the Assets, (ii) if not given
in the past, may have had a material adverse effect on the Seller, the Business or the Assets, or (iii) if not continued in the future,
would likely have a material adverse effect on the Seller, the Business or the Assets.

     4.17     Salaries. Schedule 4.17 is a true, complete and correct list setting forth with respect to the Business the names and total
compensation of each individual presently employed by the Seller, on a salaried basis, for the periods for 2007, as applicable, and
2008 (year to date). There has been to the best of Seller's and Shareholder's knowledge, no "general increase" in the compensation
or rate of compensation payable to any employees of the Seller of the Business since December 31, 2007, nor since that date has
there been any promise to the employees listed on Schedule 4.17 orally or in writing of any bonus or increase in compensation,
whether or not legally binding, except as set forth on Schedule 4.17. Seller will provide Purchasers with a copy of its compensation
policies before Closing.

     4.18     Customer Warranties. Seller shall fully honor and comply with all existing customer warranties issued before the
Closing Date.

     4.19     Full Disclosure. No representation or warranty made by Seller and/or the Shareholder in this Agreement, including the
documents, instruments and agreements to be executed and/or delivered by Seller and/or the Shareholder pursuant to this
Agreement, and no statement, certificate or other document or instrument furnished or to be furnished by or on behalf of Seller
and/or Shareholder pursuant to this Agreement or in connection with the consummation of the transactions contemplated hereby,
contains or will contain any untrue statement of a material fact or omits or will omit, to state a material fact necessary to make the
statements contained herein and therein not misleading.

ARTICLE 5: REPRESENTATIONS AND WARRANTIES OF PURCHASERS

     Each of the Purchasers hereby warrants and represents to Seller that each and all of the following are true and correct in all
material respects as of the date of this Agreement and will be true and correct in all material respects at and as of the Closing:

     5.1     Due Incorporation; Good Standing. Each of the Purchasers is a corporation duly organized, validly existing and in good
standing under the applicable laws of the State of their incorporation, and has all requisite power and authority, corporate and
otherwise, to own, operate and lease its properties and assets and to conduct its business as it is now being conducted.

     5.2     Due Authorization. The execution, delivery and performance of this Agreement, including the documents, instruments
and agreements to be executed and/or delivered by Purchasers pursuant to this Agreement, and the consummation of the
transactions contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action on the part of
Purchasers. Purchasers has full power and authority, corporate and otherwise, to purchase the Assets being purchased hereunder
and to otherwise perform its obligations under this Agreement and the documents, instruments and agreements to be executed by
the Purchasers pursuant hereto.



     5.3     Full Disclosure. No representation or warranty made by Purchasers in this Agreement, including the documents,
instruments and agreements to be executed and/or delivered by Purchasers pursuant to this Agreement, and no statement, certificate
or other document or instrument furnished or to be furnished to Seller pursuant to this Agreement or in connection with the
consummation of the transactions contemplated hereby, contains or will contain any untrue statement of a material fact or omits or
will omit to state a material fact necessary to make the statements contained herein and therein not misleading.

ARTICLE 6: PERFORMANCE BY SELLER AND THE SHAREHOLDER PENDING CLOSING

     Seller and the Shareholder covenant and agree that from and after the date of this Agreement and until the earlier of the Closing
Date or the termination of this Agreement in accordance with Article 12 hereof:

     6.1     Access to Information. At the request of Purchasers, Seller shall, from time to time, give or cause to be given to
Purchasers, its officers, employees, counsel, accountants and other representatives, upon reasonable advance notice to Seller full
access during normal business hours to the Locations and the Assets and all of the books, minute books, title papers, records, files,
contracts, insurance policies, licenses and documents of every character of Seller relating to the Business or the Assets and Seller
shall furnish or cause to be furnished to Purchasers, its officers, employees, counsel, accountants and other representatives all of the
information with respect to the Seller, the Business and/or Assets as any of them may reasonably request.

     6.2     Business as Usual. Seller shall carry on the Business diligently, only in the ordinary course of business and substantially
in the same manner as heretofore conducted and will keep and maintain the Assets in good and safe repair and condition consistent
with past practices.

     6.3     Encumbrances. Seller shall not, directly or indirectly, perform or fail to perform any act that might reasonably be
expected to result in the creation or imposition of any lien, claim or encumbrance on any of the Assets.

     6.4     Restrictions on Sale of Assets. Seller shall not sell, assign, transfer, lease, sublease, pledge or otherwise encumber or
dispose of any of the Assets except for the sale of inventory in the ordinary course of business and at regular prices.

     6.5     Consents. As soon as reasonably practicable and in any event on or before the Closing Date, Seller will obtain or cause to
be obtained all of the consents and approvals of all persons or entities necessary, if any, to assign and transfer to the Purchasers all
of the Assets.

ARTICLE 7: CONDITIONS PRECEDENT TO PURCHASERS' OBLIGATIONS

     Unless waived by Purchasers in writing, each and every obligation of Purchasers to be performed at the Closing shall be subject
to the satisfaction at or prior thereto of each and all of the following conditions precedent:

     7.1     Accuracy of Representations and Warranties. The representations and warranties made by Seller and/or the Shareholder
in this Agreement, including the documents, instruments and agreements to be executed and/or delivered by Seller and/or the
Shareholder pursuant to this Agreement, shall be true and correct in all material respects at and as of the Closing with the same
force and effect as though such representations and warranties had been made or given at and as of the Closing.

     7.2     Good and Marketable Title. Seller shall have at Closing good and marketable title to the Assets free of any and all liens
and encumbrances satisfactory to Purchasers and its counsel.

     7.3     Location Leases. The Purchasers shall have negotiated the terms of a Lease between Seller and IAG-OK for the location
at 2837 NW 36th Street, Oklahoma City, OK 73112 (the "Oklahoma City Location Lease"), and the terms of a Lease between Seller
and IAG-AR for the location at 1640 E. Oak, Conway, AR 72032 (the "Conway Location Lease"), each on terms satisfactory to
IAG-OK and IAG-AR in their sole discretion. In addition to the foregoing, Purchasers shall have received assignments of the
remaining Locations on terms satisfactory to Purchasers pursuant to separate Assumption Agreements in substantially the form of
the attached Exhibit A (the "Location Lease Assignments").

     7.4     Compliance with Covenants and Agreements. Seller and/or the Shareholder shall have performed and complied with all
of the covenants, agreements and obligations under this Agreement which are to be performed or complied with by them at or prior
to the Closing, including the execution and/or delivery of the documents, instruments and agreement specified in Section 10.2
hereof.

     7.5     No Adverse Change. As of the Closing Date, nothing shall have occurred which, in the reasonable judgment of
Purchasers could, individually or in the aggregate, reasonably be expected to have a material adverse effect on the Assets or the
Business, or the ability of Purchasers to conduct the Business on the same basis as conducted by Seller in the past.

     7.6     Consents and Approvals. Purchasers shall have received evidence, in form and substance reasonably satisfactory to
counsel for Purchasers, that all consents, waivers, releases, authorizations, approvals, licenses, certificates, permits and franchises
of all persons as may be necessary to consummate the transactions contemplated by this Agreement and for the Purchasers to carry
on and continue the Business as it is now conducted by Seller have been obtained.

     7.7     Purchasers Financing. Purchasers shall have obtained approval of its lender for the purchase of the Assets on terms
satisfactory to Purchasers in Purchasers' sole discretion.



     7.8     Favorable Due Diligence Investigation. Purchasers shall have determined to Purchasers' satisfaction, that the Assets are
in all material respects in sound condition, suitable for their intended purpose and that the Assets are in compliance in all material
respects with the requirements of insurance carriers and applicable laws. In addition, Purchasers shall not have discovered during
the course of its due diligence investigation any material liability relating to the Seller or the Business which was not previously
disclosed to Purchasers in writing.

     7.9     Letter of Intent. The agreements, documents and other transactions contemplated by that certain Letter of Intent
addressed to Shareholder and executed and delivered by IAG-MN, Universal Acceptance Corp., Seller and SHAC, Inc. dated
October 31, 2008, shall have been executed and delivered and/or consummated to the satisfaction of Purchasers simultaneous with
the closing of the transactions contemplated by this Agreement.

ARTICLE 8: CONDITIONS PRECEDENT TO THE SELLER'S AND THE SHAREHOLDER'S OBLIGATIONS

     Unless waived by Seller and the Shareholder in writing, each and every obligation of Seller and the Shareholder to be performed
at the Closing shall be subject to the satisfaction at or prior thereto of each and all of the following conditions precedent:

     8.1     Accuracy of Representations and Warranties. The representations and warranties made by Purchasers in this Agreement,
including the documents, instruments and agreements to be executed and/or delivered by Purchasers pursuant to this Agreement,
shall be true and correct in all material respects at and as of the Closing with the same force and effect as though such
representations and warranties had been made or given at and as of the Closing.

     8.2     Compliance with Covenants and Agreements. Purchasers shall have performed and complied with all of its covenants,
agreements and obligations under this Agreement which are to be performed or complied with by it at or prior to the Closing,
including the execution and/or delivery of the documents, instruments and agreements specified in Section 10.3 hereof.

     8.3     Required Governmental Approvals. All consents and approvals of each and every governmental body necessary for the
consummation of the transactions contemplated hereby, if any, shall have been obtained.

     8.4     Letter of Intent. The agreements, documents and other transactions contemplated by that certain Letter of Intent
addressed to Shareholder and executed and delivered by IAG-MN, Universal Acceptance Corp., Seller and SHAC, Inc. dated
October 31, 2008, shall have been executed and delivered and/or consummated to the satisfaction of Seller and Shareholder
simultaneous with the closing of the transactions contemplated by this Agreement.

ARTICLE 9: INDEMNIFICATION AND INSURANCE

     9.1     Indemnification by Seller and Shareholder. Seller and Shareholder, jointly and severally, covenant and agree to pay and
perform and indemnify and hold Purchasers, its officers, directors, employees, affiliates, shareholders and agents, harmless from,
against and in respect of any and all losses, costs, expenses (including without limitation, reasonable attorneys' fees and
disbursements of counsel), liabilities, damages, fines, penalties, charges, assessments, judgments, settlements, claims, causes of
action and other obligations of any nature whatsoever (collectively "Losses") that any of them may at any time, directly or
indirectly, suffer, sustain, incur or become subject to, arising out of, based upon or resulting from or on account of each and all of
the following:

     a.     The breach or falsity of any representation or warranty made by Seller and/or Shareholder in this Agreement,
including the documents, instruments and agreements to be executed and/or delivered by Seller and/or Shareholder pursuant
hereto and thereto.

     b.     The breach of any covenant or agreement made by Seller and/or Shareholder in this Agreement, including the
documents, instruments and agreements to be executed and/or delivered by Seller and/or Shareholder pursuant hereto and
thereto.

     c.     Any claims arising out of the operation, use or ownership of the Assets or the Business relating thereto by Seller prior
to the Closing Date or any other business of the Seller at any time.

     9.2     Indemnification by Purchasers. Purchasers covenants and agrees to pay and perform and indemnify and hold Seller, its
officers, directors, employees, affiliates, shareholders and agents, harmless from, against and in respect of any and all Losses that
any of them may at any time, directly or indirectly, suffer, sustain, incur or become subject to, arising out of, based upon or
resulting from or on account of each and all of the following:

     a.     The breach or falsity of any representation or warranty made by Purchasers in this Agreement, including the
documents, instruments and agreements to be executed and/or delivered by Purchasers pursuant hereto and thereto.

     b.     The breach of any covenant or agreement made by Purchasers in this Agreement, including the documents,
instruments and agreements to be executed and/or delivered by Purchasers pursuant hereto and thereto.

     c.      Any claims arising out of the operation, use or ownership of the Assets or the Business relating thereto by
Purchasers after the Closing Date or any other business of the Purchasers at any time.

     9.3     In connection with transactions of which this Agreement is a part, some or all of Purchasers and/or their affiliates
will be entering into one or more agreements with Seller, Shareholder and/or their affiliates, to operate temporarily under



the licenses of the latter (hereafter, "Operating Agreement" or "Operating Agreements," depending on whether reference
is made to one or more). In connection with such operating agreements, Purchasers shall be responsible for selecting and
contracting in its own name with all vendors, suppliers, and independent contractors and subcontractors with respect to the
Business and shall hire, discharge, and supervise its own labor and employees required for the operation of the business.
Purchasers shall also be responsible for all costs of goods and services acquired for the Business from any source. Except to
the minimum extent required by law for Purchasers or their affiliates to operate temporarily under said Operating
Agreements, neither Purchasers nor their affiliates shall have any authority to act for or on behalf of Seller, Shareholder or
their affiliates. ADDITIONALLY, IN CONNECTION WITH SUCH OPERATING AGREEMENTS, PURCHASERS
SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS SELLER, SHAREHOLDER AND/OR THEIR AFFILIATES,
THEIR PARTNERS, DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS (COLLECTIVELY, "INDEMNIFIED
PARTIES") FROM ALL CLAIMS, CAUSES OF ACTION, AND/OR LIABILITY INCLUDING FINES OR PENALTIES,
WHETHER BASED ON CONTRACT, TORT, COMMON LAW, EQUITY, OR STATUTE (EACH, A "CLAIM"),
ASSERTED BY OR ON BEHALF OF: (1) ANY EMPLOYEE, AGENT OR INDEPENDENT CONTRACTOR OF
PURCHASERS OR THEIR AFFILIATES FOR ANY REASON; (2) ANY CUSTOMER AT ANY OF THE LOCATIONS,
ARISING OUT OF ANY TRANSACTION OR BUSINESS ON OR AFTER THE EFFECTIVE DATE HEREOF; (3) ANY
PERSON OR ENTITY ARISING OUT OF THE FURNISHING OF GOODS OR SERVICES FOR THE BUSINESS
AFTER THE EFFECTI VE DATE; (4) ANY CREDITOR ARISING OUT OF DEBTS ACCRUING ON OR AFTER THE
EFFECTIVE DATE; (5) ANY AGENCY, REGULATORY AUTHORITY OR OTHER PERSON OR ENTITY RELATING
TO WHETHER THE ACTIVITIES, PRACTICES AND/OR PROCEDURES OF THE PARTIES HEREUNDER OR
PURSUANT HERETO ARE PROHIBITED BY LAW; (6) ANY PERSON OR ENTITY (INCLUDING EMPLOYEES OF
PURCHASERS OR THEIR AFFILIATES) ON ACCOUNT OF ANY ACTUAL OR ALLEGED INJURY (PHYSICAL OR
OTHERWISE) ACTUALLY CAUSED OR ALLEGED TO HAVE BEEN CAUSED IN WHOLE OR IN PART BY
PURCHASERS, THEIR AFFILIATES OR ANY OF THEIR EMPLOYEES, AGENTS OR REPRESENTATIVES; OR (7)
THE LANDLORD FOR ANY OF THE LOCATIONS ON ACCOUNT OF ANY ACTUAL OR ALLEGED ACT OR
OMISSION OF PURCHASERS OR THEIR AFFILIATES. THE OBLIGATIONS OF PURCHASERS TO DEFEND AND
INDEMNIFY HEREUNDER SHALL EXTEND WITHOUT LIMITATION TO INDEMNIFIED PARTIES' ACTUAL OR
ALLEGED LIABILITY FOR THEIR OWN NEGLIGENCE, BUT PURCHASERS SHALL HAVE THE RIGHT TO
CONTRIBUTION FOR ANY AMOUNT OF ACTUAL NEGLIGENCE OF THE SELLER AS DETERMINED BY THE
ULTIMAT E FINDER OF FACT. THIS PROVISION SHALL SURVIVE THE TERMINATION OF THIS AGREEMENT.

     9.4      Insurance. Purchasers shall procure and maintain during the term of any Operating Agreement, the insurance policies
listed on Schedule 9.4. The requirement to provide insurance hereunder is an independent material requirement of this Agreement,
and shall not be considered as merely supporting the indemnity obligations hereunder.

ARTICLE 10: CLOSING

     10.1     Closing Date. Subject to the satisfaction or waiver of the conditions precedent contained in Articles 7 and 8 hereof, the
closing of the transactions contemplated by this Agreement (the "Closing") shall be held at the offices of Mackall, Crounse &
Moore, PLC, at 2:00 p.m., on December 2, 2008, or at such other day, time and place as may be mutually agreed upon in writing by
Purchasers and Seller and shall be effective as of the opening of business on such day. Such date is referred to in this Agreement as
the "Closing Date."

     10.2     Documents to be Delivered by Seller and Shareholder. At the Closing, Seller and the Shareholder shall execute, where
necessary or appropriate, and deliver to Purchasers each and all of the following:

     a.     A certificate signed by a duly authorized officer of the Shareholder and a duly authorized officer of Seller to the
effect that the representations and warranties made by Seller and the Shareholder are true and correct in all material respects
at and as of the Closing;

     b.     A copy certified by an officer of Seller of the duly adopted resolutions of Seller's Board of Directors and the
Shareholder approving this Agreement and the consummation of the transactions contemplated hereby;

     c.     One or more Bills of Sale with respect to the Assets as allocated among the respective Purchasers as provided in
Section 1.1 and the Schedules thereto, each duly executed by Seller;

     d.     Certificate of Good Standing for each of the Seller and Shareholder issued not more than thirty (30) days prior to the
Closing Date.

     e.     Certificate of Title with respect to the vehicles included as part of the Inventory free and clear of any and all liens,
claims or encumbrances whatsoever. To the extent Seller is unable or unwilling to provide titles to any vehicles sold
hereunder to Purchasers within forty-five (45) days of the Closing Date, Seller shall repurchase such vehicles and pay to
Purchaser(s) the itemized cost thereof on or before the sixtieth (60th) day after the Closing.

     f.     An Assignment of Intellectual Property in the form of the attached Exhibit B (the "Intellectual Property Assignment")
and any other consents or other instruments Purchasers reasonably requests in order to allow Purchasers to use the
Intellectual Property from and after the date hereof.

     g.     The Location Lease Assignments.



     h.     Such other documents and items as are reasonably necessary or appropriate to effect the consummation of the
transactions contemplated hereby or which may be customary under local law.

     10.3     Documents to be Delivered by Purchasers. At the Closing, Purchasers shall execute, where necessary or appropriate,
and deliver to Seller each and all of the following:

     a.     The Purchase Price;

     b     A certificate signed by a duly authorized officer of Purchasers to the effect that the representations and warranties
made by Purchasers are true and correct in all material respects at and as of the Closing;

     c.     A copy certified by an officer of Purchasers of the duly adopted resolutions of the Board of Directors of Purchasers
approving this Agreement and the consummation of the transactions contemplated hereby;

     d.     The Oklahoma City Location Lease, the Conway Location Lease and the Location Lease Assumption Agreements;
and

     e.     Such other documents and items as are reasonably necessary or appropriate to effect the consummation of the
transactions contemplated hereby or which may be customary under local law.

ARTICLE 11: PERFORMANCE FOLLOWING THE CLOSING DATE

     The following covenants and agreements are to be performed after the Closing by the parties:

     11.1     Further Acts and Assurances. Purchasers, Seller and Shareholder agree that, at any time and from time to time, on and
after the Closing Date, upon the reasonable request of another party hereto, they will do or cause to be done all such further acts
and things and execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered to such party any and all
papers, documents, instruments, agreements, deeds, assignments, transfers, assurances and conveyances as may be necessary or
desirable to vest, perfect and confirm of record in Purchasers, its successors and assigns, the title to any of the Assets or otherwise
to carry out and give effect to the provisions and intent of this Agreement.

     11.2     Retention of and Access To Records. After the Closing Date, Purchasers shall retain for a period consistent with
Purchasers' record-retention policies and practices those records of Seller delivered to Purchasers as part of the Assets. Purchasers
also shall provide Seller and Shareholder and their representatives reasonable access thereto, during normal business hours, and on
at least five (5) business days prior written notice, in order to enable them to prepare financial statements or tax returns, deal with
tax audits or otherwise tend to the winding up of the Business.

     11.3     Assignment of Contracts. At the option of the Purchasers, and notwithstanding anything in this Agreement to the
contrary, this Agreement shall not constitute an assignment of any claim, contract, license, franchise, lease, commitment, sales
order, sales contract, supply contract, service agreement, purchase order or purchase commitment if an attempted assignment
thereof without the consent of a third party thereto would constitute a breach thereof or in any way adversely affect the rights of the
Purchasers thereunder. If such consent is not obtained, or if any attempt at an assignment thereof would be ineffective or would
affect the rights of Seller thereunder so that the Purchasers would not in fact receive all such rights, Seller shall cooperate with the
Purchasers to the extent reasonably necessary to provide for the Purchasers the benefits under such claim, contract, license,
franchise, lease, commitment, sa les order, sales contract, supply contract, service agreement, purchase order or purchase
commitment, including enforcement for the benefit of the Purchasers of any and all rights of Seller against a third party thereto
arising out of the breach or cancellation by such third party or otherwise. Sellers shall not however, be required to incur any costs or
expenses.

     11.4     Use of Existing Non-Sales Office Facility at Sprindale, Arkansas Location. Purchasers shall permit Seller to continue
to use the non-sales office facility and related services for Seller's legal collections group, warranty service staff and any staff
relocated from the Tontitown corporate offices, at a rate of $0.00 per month on a gross basis, plus all phone and data charges and
other incremental incidental costs attributable to Seller's use, for so long as any of Purchasers continue such operations at such
facility (and Purchasers do not otherwise require the use of the shared space), but not longer than June 30, 2012. Seller shall pay its
actual phone and data line charges where such charges can be identified and separated; otherwise, such costs shall be pro rated
based upon total user head count per month in the shared facility. Purchasers shall provide Seller sixty (60) days advance written
notice should it require the use of the shared space and therefore require Seller to vacate the space.

     11.5     Covenant Not to Compete. For and in consideration of the Purchase Price paid to the Seller by Purchasers, and except on
behalf of Purchasers, Seller and Shareholder hereby covenant and agree that, for a period of four (4) years from and after the
effective date hereof, they will not, directly or indirectly without the prior written consent of Purchasers, for or on behalf of any
entity:

      (a)     own, maintain, engage in, render any services for, manage, have any financial interest in, or permit its name to be
used in connection with as a shareholder, bondholder, creditor, partner, agent, contractor with, employer or representative of,
or in any manner associated with, or give financial, technical or other assistance to, any person, firm or corporation for the
purpose of engaging in the used car retail dealer and/or used car finance business (excluding pawn related operations, or the
sale of pawned property, including automobiles), within a 100 mile radius of any of the locations in the States of Missouri,



Oklahoma, Arkansas and Texas or in any other State that any of the Purchasers or their respective affiliates operates a used
car lot or distribution facility in existence on the date hereof (the "Current Trade Area");

     (b)     enter into any agreement with, service, assist or solicit the business of any persons or entities who were customers
of any of the Purchasers or their respective affiliates as of, or within two (2) years prior to the date hereof, for the purpose of
providing used car sales or finance to such customers (excluding pawn related operations, or the sale of pawned property,
including automobiles), in the Current Trade Area in competition with any of the Purchasers or their respective affiliates or to
cause such customers to reduce or end their business with any of the Purchasers or their respective affiliates; or

      (c)     enter into any agreement with, or directly solicit the employment of any persons who were employees, consultants
or representatives of any of the Purchasers or their respective affiliates as of, or within two (2) years from the date hereof, for
the purpose of causing such persons to leave the employment of any of Purchasers or their respective affiliates.

Any remedy of the Purchasers or their respective affiliates hereunder shall be exercisable exclusively against the Seller or the
Shareholder actively engaging in such competition or solicitation in violation of this Section 11.4.

ARTICLE 12: TERMINATION

     12.1     Termination. This Agreement may be terminated and the transactions contemplated herein may be abandoned after the
date of this Agreement, but not later than the Closing:

     a.     By mutual written consent of all parties hereto;

     b.     By Purchasers if any of the conditions provided for in Article 7 of this Agreement have not been met and have not
been waived in writing by Purchasers on or before the Closing Date;

     c.     By Seller if any of the conditions provided for in Section 8 of this Agreement have not been met and have not been
waived in writing by Seller on or before the Closing Date;

     12.2     Return of Documents and Nondisclosure. If this Agreement is terminated for any reason pursuant to Section 12.1
hereto, each party shall return all documents and materials that shall have been furnished by or on behalf of the other party, and
each party hereby covenants that it will not disclose to any person or entity any confidential or proprietary information about the
other party or any information about the transactions contemplated hereby, except insofar as may be necessary to assert its rights
hereunder.

ARTICLE 13: MISCELLANEOUS

     13.1     Survival of Representations and Warranties. Each of the representations and warranties of the parties contained in this
Agreement and in any Exhibit, Schedule, certificate, instrument or document delivered by or on behalf of any of the parties hereto
pursuant to this Agreement and the transactions contemplated hereby shall survive the Closing of the transactions contemplated
hereby and any investigation made by the parties or their agents either prior to or after the date hereof for a period of four (4) years,
after which no claim for an incorrect statement or representation, or for the breach of any warranty under this Agreement may be
brought, and no litigation with respect thereto may be commenced, and no party shall have any liability or obligation with respect
thereto, unless the indemnified party gave written notice to the indemnifying party specifying the incorrect statement or
representation or breac h of warranty claimed on or before the expiration of such period.

     13.2     Cooperation. The parties hereto shall cooperate with each other in all respects, including using their best efforts to assist
each other in satisfying the conditions precedent to their respective obligations under this Agreement, to the end that the
transactions contemplated hereby will be consummated.

     13.3     Employment Matters. Purchasers may desire to employ one or more of the employees of Seller employed in the
Business and Seller shall encourage such employees to accept employment by Purchasers. Any obligation of Seller with respect to
its employees of the Business prior to the Closing shall remain the liability of the Seller. Nothing contained in this Agreement shall
constitute or be construed as a contract of employment between Purchasers and such employees of Seller, and any such
employee(s) hired by Purchasers shall remain subject to discharge and lay-off by Purchasers at any time.

     13.4     Public Announcements. The timing and content of all public announcements (excluding disclosures required by law)
relating to the execution of this Agreement and the consummation of the transactions contemplated hereby shall be approved by
both Purchasers and Seller prior to the release of such public announcements, and each party agrees to cooperate with the other
party as appropriate to comply with all applicable laws. Subsequent to the Closing Date, Purchasers may make such
announcements and/or advertisements as Purchasers, in its sole discretion, deems necessary to all customers and/or potential
customers and suppliers of the Business.

     13.5     Notices. All notices, demands and other communications provided for hereunder shall be in writing and shall be given by
personal service, by nationally recognized overnight courier (prepaid), or by certified first class mail, postage prepaid, return
receipt requested, sent to each party, at its/his address as set forth below or at such other address or in such other manner as may be
designated by such party in written notice to each of the other parties. All such notices, demands and communications shall be
effective when personally served, upon delivery to the overnight courier, or upon mailing to the party to whom the same is so given
or made:



 If to Seller or Shareholder: First Cash Financial Services, Inc.
  Attn: Doug Orr
  690 E. Lamar Blvd, Suite 400
  Arlington, TX 76011
   
 With a copy to: Coats | Rose
  Attn: Patrick E. Gaas
  3 E. Greenway Plaza, Suite 2000
  Houston, TX 77046
   
 If to Purchasers: Universal Acceptance Corp.
  Attn.: Donald C. Griffin
  7401 Bush Lake Road
  Edina, Minnesota 55439
   
 With a copy to: William J. O'Brien, Esq.
  Mackall, Crounse & Moore, PLC
  1400 AT&T Tower
  901 Marquette Avenue
  Minneapolis, MN 55402

     13.6     Time is of the Essence. Time is of the essence with respect to all performance obligations under this agreement.

     13.7     Remedies Cumulative. Remedies herein provided are cumulative and not exclusive of any other remedies provided by
law.

     13.8     Amendments. No purported amendment, modification or waiver of any provision of this Agreement or any of the
documents, instruments or agreements to be executed by the parties pursuant hereto shall be effective unless in a writing
specifically referring to this Agreement and signed by all of the parties.

     13.9     Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective heirs, personal representatives, successors and permitted assigns, but except as hereinafter provided in this Section,
nothing in this Agreement is to be construed as an authorization or right of any party to assign its rights or delegate its duties under
this Agreement without the prior written consent of the other parties hereto except that Purchasers may assign their interests
hereunder as collateral to its lender Capital Source Finance LLC.

     13.10     Costs; Brokers. Each party hereto shall pay its/his own costs and expenses incurred in connection with the
consummation of the transactions contemplated hereby, including but not limited to fees and disbursements of their attorneys and
accountants. Seller and Shareholder shall jointly and severally indemnify and hold harmless the Purchasers from and against any
and all liability for any brokers or finders' fees arising with respect to brokers or finders retained or engaged by Seller or the
Shareholder in respect of the transactions contemplated by this Agreement, including, without limitation, the fees and expenses of
Stephens Inc., and (b) the Purchasers shall indemnify and hold harmless Seller from and against any and all liability for any
brokers' or finders' fees arising with respect to brokers or finders retained or engaged by the Purchasers in respect of the
transactions contemplated by this Agreement.

     13.11     Governing Law. This Agreement, including the documents, instruments and agreements to be executed and/or
delivered by the parties pursuant hereto, shall be construed, governed by and enforced in accordance with the laws of the State of
Minnesota, without giving effect to the principles of conflicts of laws thereof.

     13.12     Counterparts; Facsimile Signatures. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original but all of which together shall constitute one and the same Agreement. Signatures by facsimile are as
binding as original signatures.

     13.13     Headings. The headings of the articles, sections and subsections of this Agreement are intended for the convenience of
the parties only and shall in no way be held to explain, modify, construe, limit, amplify or aid in the interpretation of the provisions
hereof.

     13.14     Severability. In the event that any provision of this Agreement is declared or held by any court of competent
jurisdiction to be invalid or unenforceable, such provision shall be severable from, and such invalidity or unenforceability shall not
be construed to have any effect on, the remaining provisions of this Agreement, unless such invalid or unenforceable provision
goes to the essence of this Agreement, in which case the entire Agreement may be declared invalid and not binding upon any of the
parties.

     13.15     Waiver. The terms, conditions, warranties, representations and indemnities contained in this Agreement, including the
documents, instruments and agreements executed and/or delivered by the parties pursuant hereto, may be waived only by a written
instrument executed by the party waiving compliance. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute a waiver of any other provision hereof (whether or not similar), nor shall such waiver constitute a continuing waiver
unless otherwise expressly provided.



     13.16 Attorneys' Fees. In the event of a breach or default of any term, condition, warranty or representation in this Agreement
by one of the parties, and legal proceedings are instituted by reason thereof, the prevailing party shall be entitled to an award of
attorneys' fees, costs and expenses from the non-prevailing party.

     13.17     WAIVER OF RIGHTS TO TRIAL BY JURY; ARBITRATION; VENUE.

 A. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS
AGREEMENT OR IN ANYWAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO WITH RESPECT TO THIS AGREEMENT, OR THE
TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE (HEREINAFTER
COLLECTIVELY, "DISPUTES").

 
 B. EACH PARTY HEREBY AGREES AND CONSENTS THAT ALL DISPUTES SHALL BE DECIDED BY

BINDING ARBITRATION, CONDUCTED IN ST. LOUIS, MISSOURI, BEFORE ONE OR MORE
ARBITRATORS (AS DESCRIBED BELOW), UNDER THE THEN CURRENT COMMERCIAL RULES OF
THE AMERICAN ARBITRATION ASSOCIATION, AND THAT ANY PARTY TO THIS AGREEMENT
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT OR
THE AMERICAN ARBITRATION ASSOCIATION AS WRITTEN EVIDENCE OF THE AGREEMENT OF
THE SIGNATORIES HERETO TO ARBITRATE ALL DISPUTES AND TO WAIVE THEIR RIGHT TO
TRIAL BY JURY WITH REGARD TO ALL DISPUTES. THIS AGREEMENT TO ARBITRATE SHALL
INCLUDE CLAIMS FOR INJUNCTIVE RELIEF.

 
 C. 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 ATTORNEY 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 INJUNCTIV E RELIEF SHALL BE SPECIFICALLY
ENFORCEABLE IN ANY COURT OF COMPETENT JURISDICTION 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.

 
 D. 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 SIDE 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." EITHER PARTY SHALL HAVE THE
RIGHT TO STRIKE ANY INDIVIDUAL ARBITRATOR WHO SHALL BE EMPLOYED BY OR
AFFILIATED WITH A COMPETING ORGANIZATION.

 
 E. THE TIME IN WHICH TO INITIATE LEGAL PROCEEDINGS REGARDING DISPUTES SHALL EXPIRE

TWO YEARS AND ONE DAY FOLLOWING THE ACCRUAL OF THE CAUSE OF ACTION.

     13.18     Entire Agreement. This Agreement, including the documents, instruments, and agreements to be executed by the
parties pursuant hereto, contains the entire agreement of the parties hereto and supersedes all prior or contemporaneous agreements
and understandings, oral or written, between the parties hereto with respect to the subject matter hereof.

[Remainder of this page intentionally left blank.]

     IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by duly authorized representations as
of the date first above written.

PURCHASERS:

INTERSTATE AUTO GROUP, INC.

SELLER:

GUARANTEED AUTO FINANCE, INC.



_________________________________
Donald C. Griffin, President

INTERSTATE AUTO GROUP, INC. (MO)

 

_________________________________
Donald C. Griffin, President

INTERSTATE AUTO GROUP, INC. (OK)

_________________________________
Donald C. Griffin, President

INTERSTATE AUTO GROUP, INC. (AR)

_________________________________
Donald C. Griffin, President

TEXAS IAG, INC.

_________________________________
Donald C. Griffin, President

___________________________________
Rick L.Wessel, President

 

SHAREHOLDER:

FIRST CASH FINANCIAL SERVICES, INC.

____________________________________
Rick L. Wessel, CEO



EXHIBIT 10.2

COLLECTION SERVICES AGREEMENT

     THIS AGREEMENT ("Agreement") is made and entered into this 3rd day of December, 2008, by and between UAC AM Collection, LLC, a Minnesota
limited liability company ("Agency") and SHAC, Inc., an Arkansas corporation ("Client") whereby Agency has agreed to attempt to collect, as an independent
contractor, certain accounts receivable, notes and other instruments which represent monies and obligations due to Client by third parties, all as identified on the
attached Exhibit A (hereinafter collectively referred to as the "Portfolio").

     WHEREAS, Client desires to retain the services of Agency to assist Client in the collection of the Portfolio related to its "buy here, pay here" business
operated under the name of "Auto Master" from its retail sales locations in the States of Arkansas, Texas, Oklahoma and Missouri; and

     WHEREAS, Client has decided to engage Agency to perform the collection services previously performed by Client's and Client's affiliates' employees from
the various former Auto Master retail locations and its Euless collection center.

     NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions herein contained, the parties agree as follows:

     1.     Portfolio. The contents of Exhibit "A" notwithstanding, the Portfolio shall not include receivables charged off by Client in the Client's ordinary course of
business before the execution of this Agreement. As to any accounts receivable, notes, contract rights and related lien enforcement and collection abilities
comprising the Portfolio which Client has assigned to Agency for collection, Agency shall exercise reasonable care and its best efforts to lawfully collect the
Portfolio pursuant to this Agreement. Client hereby designates Agency as its sole and exclusive agency for collection of the Portfolio. Agency shall directly and
through affiliated entities, collect payments from customers in the Portfolio at all of the sixteen (16) Auto Master retail sales locations (collectively referred to as
the "Dealership Facilities") which continue to be operated by Agency's affiliate, Interstate Auto Group, I nc. and its affiliates. Agency shall utilize the services of
its own employees to collect the Portfolio and shall utilize Client's Euless collection center location pursuant to an Office Sharing Agreement of even date
herewith for purposes of performing a substantial portion of the services to be provided hereunder.

     2.     Warranties. (a) In collecting the Portfolio, Agency covenants, warrants and represents to Client that (i) Agency shall comply with all applicable laws,
rules and regulations, (ii) shall engage only in activities and actions and use only collection tools and methods which fully comply with all applicable laws, rules
and regulations, and (iii) to modify or eliminate any of its activities, actions, tools or methods deemed unreasonable pursuant to any written instructions Agency
may receive from Client. In addition, Agency covenants, warrants and represents that it shall obtain and maintain at all times wherever licenses and bonds are
required in any jurisdiction where collection efforts by Agency on behalf of Client occur, and fulfill whatever other requirements as are required in order to
properly perform the terms and conditions of this Agreement.

     (b) Client covenants, warrants and represents that it is the absolute and exclusive owner of the Portfolio, subject only to that certain lien in favor of JPMorgan
Chase Bank, N.A. and/or Wells Fargo, N.A., or their affiliates (singularly or collectively, hereinafter the "Lender"), and that (i) Client has obtained the permission
of the Lender for purposes of entering into this Agreement for the arrangements hereunder and the consent of the Lender for the payment of all fees due to
Agency hereunder, (ii) Client has the full authority and has received all necessary authorizations to enter into the terms and conditions of this Agreement, (iii) all
title and related documentation for the Portfolio has been properly evidenced, recorded, completed and filed with all necessary governmental agencies to perfect a
proper security interest in the assets securitizing each installment sales contract comprising the Portfolio and is in the possession of the Client, (iv) all of the
financial and accounting information provided by the Client to the Agency with respect to the Portfolio is current, accurate and complete in all material respects,
(v) as of the date of entering into this Agreement, the Portfolio has an outstanding balance of $71,606,471, and (vi) not more than 40% of the active outstanding
balance of the Portfolio is one day or more delinquent as of November 21, 2008. Client makes no warranties or representations concerning the quality of the
Portfolio.

     3.     Fees. Agency shall receive a fee of fifteen percent (15%) for its efforts in collecting any and all payments resulting from the Portfolio up to the
cumulative receipt of $25,000,000. After the cumulative receipt of $25,000,000 from the Portfolio collection efforts up to a cumulative receipt of $35,000,000,
Agency's collection fees shall be fifty percent (50%) of all Portfolio collections received in excess of $25,000,000. After the cumulative receipt of $35,000,000
from the Portfolio collection efforts, Agency shall receive one hundred percent (100%) of the collection proceeds from the Portfolio on the next $1,000,000. After
the cumulative receipt of $36,000,000 from the Portfolio collection efforts, Agency shall collect the remaining Portfolio on behalf of the Client for a fee of forty
percent (40%) of all proceeds received. For purposes of defining the collection proceeds resulting from the Portfolio, all payments of principal, interest and
penalties, repossession collateral recoveries, fees and any other customer payments shall be included. Agency shall be entitled to all such fees on the cumulative
amounts collected by or paid to Agency or Client on Portfolio income. Agency shall be responsible for the payment of all costs and expenses associated with the
collection of the Portfolio, including all of Agency's employee and payroll costs, operating fees, repossession fees, attorneys' fees and court costs associated with
the efforts for collection, and similar and related costs. The receipt of any proceeds by Client or Agency during the term of this Agreement from the Portfolio
shall be counted in and deemed a part of the cumulative receipts collected by Agency on behalf of Client and Client shall be entitled to its fee thereon even if such
amounts are paid directly to or collected by the Client. Client agrees to provide a full, detailed accounting to Agency on a monthly basis for any such receipts, and
less compre hensive daily and weekly reports in a mutually acceptable format. Any proceeds received by Client or Agency resulting from the repossessed
vehicles in the possession of Client as of the date hereof as identified on Exhibit B attached hereto shall not be included in the cumulative sum of the Portfolio
collected and will belong 100% to the Client. Agency shall receive no fee for collections on loans charged off by Client before the execution of this Agreement.

     4.     Direct payments. Client shall promptly notify Agency (on no less than a weekly basis) of any and all payments received from or arrangements made
directly with Client's Portfolio accounts. Agency shall be entitled to its fees as provided above for Client's receipt of such direct payments.

     5.     Records. Agency shall keep complete and accurate records with respect to the Portfolio and all actions taken with respect thereto, which records Agency
shall provide Client with full access to inspect, copy, audit and/or review upon Client's reasonable request during normal business hours upon three (3) days
written notice to Agency. In addition, Agency will provide Client with a daily report of receipts and a weekly and monthly status report on all efforts to collect the
Portfolio without cost to Client. Employees hired by Agency will be permitted to interact with the Client's employees at the shared office facility in Euless, Texas.
During the period of the Agency's collection of the Portfolio, Client shall also have reasonable access to all of Agency's records relating to the Portfolio at any of
the Dealership Facilities during normal business hours. Agency shall have the final say as to all efforts required or de emed reasonably necessary by Agency for
the collection of the Portfolio, but Agency will provide progress reports and meet with the Client and its staff on a monthly basis or as otherwise reasonably
requested to address any collection issues and to discuss the status of Agency's collection efforts on the Portfolio. During the term of this Agreement, Agency
shall use its best efforts to continue collecting the Portfolio in the ordinary course of business. Agency may sell all or any portion of the Portfolio to a third party
only with the prior written consent of Client, which may be withheld for any or no reason. Any such proceeds shall be treated as cumulative receipts from the
Portfolio for which Agency shall be entitled to its fee receipts as provided under paragraph 3 hereof.



     6.     Remittance. Agency shall establish a separate deposit account (hereafter, "Trust Account") at a financial institution approved by Client, in which to
deposit all collections of the Portfolio, and no other funds shall be commingled therewith. All funds in the Trust Account shall be the sole and exclusive property
of Client. Once each banking day, Agent shall transmit via an Automated Clearing House ("ACH") debit entry, the collected funds, less Agent's fee, to a deposit
account designated by Client. Simultaneously, Agency shall transmit to its own deposit account via ACH debit entry that portion of the collections representing
Agent's fee. Agency acknowledges that it shall collect monies on the Portfolio for the benefit of and as a trustee of Client. Client shall be responsible for returned
item charges to the Trust Account, and Agency shall be responsible for refunding fees collected on returne d items. These matters shall be reconciled daily prior
to the transmission of funds from the Trust Account. The Trust Account shall be reconciled by Agency on a daily basis and a detailed report, in a mutually
satisfactory format, shall be provided to Client on a daily basis.

     7.     Agency Authority. Agency has full authority to reasonably rely upon the documentation provided by the Client to Agency. Agency shall have full
authority to retain an attorney selected by Agency and to engage such attorney pursuant to the Agency authority created hereby. Any attorney retained by or
through the Agency shall be formally retained by Agency pursuant to a written retainer agreement, which written retainer agreement shall require that the attorney
waives any attorneys' lien that may be permitted with respect to the books, records, documents, memoranda, litigation documents and files with respect to any
account within the Portfolio of the attorney who has been retained to collect on behalf of Agency. Agency's agreement with any such attorney shall provide that
Agency alone shall be responsible for the payment of all attorneys fees and related expense.

     8.     [INTENTIONALLY OMITTED]

     9.     Agency's Affiliate Activities. In the event any active customer of Client or its affiliates as of the closing date who has an account which is included in the
Portfolio acquires a new vehicle from any of Agency's affiliate's Dealership Facilities, (a) Agency shall notify Client of the event and (b) Client shall receive
payment of outstanding principal related to the receivable less Agency's collection fee.

     10.     Independent Contractor. Agency is, and shall at all times be, an independent contractor in the performance of this Agreement.

     11.     Termination.

     (a)     "Termination," when used with reference this Agreement, shall refer to the termination of Agency's contractual authority to collect Client's Portfolio for
a fee. Client may terminate this Agreement if Agency shall materially default under this Agreement, including without limitation, by failing to properly collect,
process, timely account for or remit any collections of the Portfolio, provided that in the case of a default which can be cured, such default remains uncured, for a
period of ten (10) days following written notice from Client.

     (b)     This Agreement may also be terminated by Client in the event there is a "Material Adverse Change" in Agency's financial condition during the term of
this Agreement. A "Material Adverse Change" means any event, circumstances, or change in the business, operations, properties, prospects, capitalization, credit,
assets or condition of Agency (or its affiliates), which is or may reasonably be expected to become materially adverse to Agency, its business, operations, or
results of operations, the condition (financial or otherwise) of the Company or any material asset (including without limitation, any Material Contract). A
"Material Adverse Change" shall mean a default by Agency (or any of its affiliates) under any loan covenant with any lender and the failure to cure such default
within thirty (30) days. Agency shall have the duty to immediately notify Client of any such default.

     (c)     This Agreement may also be terminated by Client if Agency fails to achieve the minimum gross collection requirements described in Exhibit "___C__",
on a cumulative basis, for any three month period, which failure, if any, shall be a material default under this Agreement. Agency shall, upon receiving notice of
such a termination, immediately return all documents relating to the Portfolio to Client, and shall cause its affiliates, Interstate Auto Group, Inc., Interstate Auto
Group, Inc. (MO), Interstate Auto Group, Inc. (OK), Interstate Auto Group, Inc. (AR), and Texas IAG, Inc., to permit Client reasonable and continuous use of
Agency's then occupied facilities and equipment through June 30, 2012, sufficient to accommodate up to two Client employees at each of the Dealership
Facilities, for the purpose of collecting the Portfolio; in which event, C lient shall pay its pro rata share of all costs associated therewith, based upon the
proportion of space occupied by Client to the total square footage of each shared facility.

     (d)     Otherwise, this Agreement shall terminate by its own terms as of June 30, 2012, unless extended in writing by the parties. In the event of any
termination, Agency shall immediately surrender and cause to be delivered to Client's executive offices in Arlington Texas (or such other location(s) as Client
shall direct in writing), all records, documents and information (including all electronically stored data) relating to the Portfolio, at no cost to the Client, and
Client shall henceforth have the exclusive right to collect the Portfolio. Notwithstanding any termination, Agency and Client shall comply with all of the other
terms and conditions set forth herein regarding payments due to Client, fees to be received by Agency, surrender and delivery of the records, documents and
information (including all electronically stored data), and other obligations related to accounting and reporting which shall survive termination of this Agreement.

     12.     Indemnification.

     (a) Agency agrees to indemnify, defend and hold Client and its affiliates harmless against and from any and all claims, losses, damages and expenses by or on
behalf of any person or entity arising from any breach or default on the part of the Agency and the performance of any of its covenants, warranties,
representations or agreements on the part of Agency to be performed, pursuant to the terms of this Agreement, or arising from any act, omission, or negligence,
gross negligence or misconduct on the part of the Agency or its officers, directors, employees, agents or representatives after the date of this Agreement. Such
indemnification shall include all reasonable costs, counsel fees, expenses incurred in or about any such claim, action or proceeding incurred by Client, including
attorneys' fees incurred in enforcing this Agreement if successful in such action. No settlement or dispute for which indemnification exists shall be permitted
without the written c onsent of the Client, which consent shall not be unreasonably withheld. Agency will promptly notify Client in writing in the event a claim is
made against Agency with respect to any account comprising the Portfolio. Agency shall be permitted to retain counsel of its choice with respect to its obligation
to defend Client, but such counsel shall be reasonably acceptable to Client. Client shall at all times be promptly informed as to the status of any litigation,
mediation or arbitration proceeding involving the indemnification obligations hereunder and may participate in such litigation, arbitration or proceeding with
counsel of its own choosing, if Client so desires, but at Client's sole expense, unless Agency has failed to diligently and in good faith defend Client pursuant to
this paragraph 12(a). In such event, counsel retained by Client shall be at the expense of the Agency.

     (b) Client agrees to indemnify, defend and hold Agency and its affiliates harmless against and from any and all claims, losses, damages and expenses by or on
behalf of any person or entity arising from any breach or default on the part of the Client and the performance of any of its covenants, warranties, representations
or agreements on the part of Client to be performed, pursuant to the terms of this Agreement, or arising from any act, omission, or negligence, gross negligence or
misconduct on the part of the Client or its officers, directors, employees, agents or representatives arising with respect to the Portfolio prior to the date of this
Agreement. Such indemnification shall include all reasonable costs, counsel fees, expenses incurred in or about any such claim, action or proceeding incurred by
Agency, including attorneys' fees incurred in enforcing this Agreement. No settlement or dispute for which indemnification exists shall be permitted wi thout the
written consent of the Agency, which consent shall not be unreasonably withheld. Client will promptly notify Agency in writing in the event a claim is made
against Client with respect to any right of indemnification hereunder. Client shall be permitted to retain counsel of its choice with respect to its obligation to
defend Agency, but such counsel shall be reasonably acceptable to Agency. Agency shall at all times be promptly informed as to the status of any litigation,
mediation or arbitration proceeding involving the indemnification obligations hereunder and may participate in such litigation, arbitration or proceeding with



counsel of its own choosing, if Agency so desires, but at Agency's sole expense, unless Client has failed to diligently and in good faith defend Agency pursuant to
this paragraph 12(b). In such event, counsel retained by Agency shall be at the expense of the Client.

     13.     Amendments. No modifications, alterations or amendment of this Agreement shall be binding on either party unless in writing and signed by an officer
of the parties hereto.

     14.     Time is of the essence. Time is of the essence with respect to all performance obligations under this agreement.

     15.     No waiver. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision hereof (whether or
not similar), nor shall such waiver constitute a continuing waiver unless otherwise expressly provided.

     16.     No Assignment. Agency may not assign or otherwise transfer its rights, obligations or duties under this Agreement without the written consent of Client,
which consent may be withheld for any or no reason. Notwithstanding the foregoing, any assignment or transfer to an affiliate of Agency shall be permitted
without such prior written consent, but Agency shall notify Client in writing of any such assignment. Any such transfer shall not relieve Agency of its obligations
and duties hereunder unless Client consents otherwise in writing. All obligations, liabilities, warranties, covenants and representations of Agency shall survive
expiration or termination of this Agreement. In the event of a permitted assignment, this Agreement shall be binding upon the successors and assigns of the
parties hereto.

     17.     Governing Laws, Interpretation; counterparts. The laws of the State of Minnesota shall govern as to the interpretation, validity and effect of this
Agreement and any amendment or modifications thereto. This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which shall constitute but one instrument.

     18.     WAIVER OF RIGHTS TO TRIAL BY JURY; ARBITRATION; VENUE.

 A. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY
OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR
IN ANYWAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES
HERETO WITH RESPECT TO THIS AGREEMENT, OR THE TRANSACTIONS RELATED THERETO, IN
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE (HEREINAFTER COLLECTIVELY, "DISPUTES").

   
 B. EACH PARTY HEREBY AGREES AND CONSENTS THAT ALL DISPUTES SHALL BE DECIDED BY

BINDING ARBITRATION, CONDUCTED IN ST. LOUIS, MISSOURI, BEFORE ONE OR MORE
ARBITRATORS (AS DESCRIBED BELOW), UNDER THE THEN CURRENT COMMERCIAL RULES OF
THE AMERICAN ARBITRATION ASSOCIATION, AND THAT ANY PARTY TO THIS AGREEMENT MAY
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT OR THE
AMERICAN ARBITRATION ASSOCIATION AS WRITTEN EVIDENCE OF THE AGREEMENT OF THE
SIGNATORIES HERETO TO ARBITRATE ALL DISPUTES AND TO WAIVE THEIR RIGHT TO TRIAL BY
JURY WITH REGARD TO ALL DISPUTES. THIS AGREEMENT TO ARBITRATE SHALL INCLUDE
CLAIMS FOR INJUNCTIVE RELIEF.

   
 C. 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 ATTORNEY 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 INJUNCTIV E RELIEF SHALL BE SPECIFICALLY ENFORCEABLE IN
ANY COURT OF COMPETENT JURISDICTION 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.

   
 D. 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 SIDE 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." EITHER PARTY SHALL HAVE THE RIGHT TO STRIKE
ANY INDIVIDUAL ARBITRATOR WHO SHALL BE EMPLOYED BY OR AFFILIATED WITH A
COMPETING ORGANIZATION.

   
 E. THE TIME IN WHICH TO INITIATE LEGAL PROCEEDINGS REGARDING DISPUTES SHALL EXPIRE

TWO YEARS AND ONE DAY FOLLOWING THE ACCRUAL OF THE CAUSE OF ACTION.



     19.     Entire Agreement. This Agreement is the entire agreement between the parties, and supersedes all prior agreements or understandings, and letters of
intent, whether oral or written.

     20.     Notices. All notices, requests, demands, and other communications required hereunder shall, in order to be effective, be in writing, and be given by
personal service or by prepaid U.S. certified mail, return receipt requested, via facsimile or via e-mail addressed as follows:

 If to Agency: UAC AM Collection, LLC
  Attn: Donald C. Griffin
  7401 Bush Lake Road
  Edina, MN 55439
   
 With a copy to: Mackall, Crounse & Moore, PLC
  Attn: William J. O'Brien
  1400 AT&T Tower
  901 Marquette Avenue
  Minneapolis, MN 55402
   
 If to Purchaser: Guaranteed Auto Finance, Inc.
  Attn: Doug Orr
  690 E. Lamar Blvd, Suite 400
  Arlington, TX 76011
   
 With a copy to: Coats | Rose
  Attn: Patrick E. Gaas
  3 E. Greenway Plaza, Suite 2000
  Houston, TX 77046

Notice by mail is effective upon mailing and notice by service is effective upon service. Upon written notice in accordance with the foregoing, any party may
change the mailing or e-mail address or facsimile number or the person to whom any notice or other communication is to be sent.

     21.     Proprietary Information. It is agreed by both Client and Agency that all information herein pertaining to the services and fees shall be considered to be
proprietary to the party who created such information.

     22.     Attorneys' Fees. In the event of a breach or default of any term, condition, warranty or representation in this Agreement by one of the parties, and legal
proceedings are instituted by reason thereof, the prevailing party shall be entitled to an award of attorneys' fees, costs and expenses from the non-prevailing party.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

 UAC AM COLLECTION, LLC
   
   
 By:

 
  Donald C. Griffin
  Its: President
   
 SHAC, INC.
   
   
 By:

 
  Rick L.Wessel
  Its: President



Exhibit 99.1

For Immediate Release:

First Cash Announces Disposition of Automotive Operations
______________________________________________________________

ARLINGTON, Texas (December 8, 2008) -- First Cash Financial Services, Inc. (Nasdaq Stock Market: "FCFS") today announced that the operations of its Auto
Master buy-here/pay-here automotive business unit have been assumed by Interstate Auto Group, Inc. (a multi-state buy-here/pay-here operator doing business
under the name "CarHop"). As previously announced in September 2008, First Cash decided to exit the buy-here/pay-here automotive business through the sale
or liquidation of its Auto Master business unit. Under the terms of this agreement, CarHop purchased Auto Master's automobile inventories, assumed leases at all
existing dealership locations and hired a significant number of Auto Master's personnel. In addition, CarHop will manage the collection of Auto Master's
outstanding portfolio of customer notes receivable under a fee-based agreement. CarHop is a privately-held buy-here/pay-here operator based in Minneapolis,
Minnesota, which has been in business since 1996 and currently operates 24 auto sales locations in six states.

Rick Wessel, CEO of First Cash, said, "This transaction provides a timely and effective means for First Cash to exit the automotive business. We have liquidated
our inventories for what we view to be a fair price and we expect to realize significant future cash flow from the collection of our existing notes receivable
portfolio. The collection services aspect of the contract with CarHop provides a mechanism to collect on the existing portfolio of notes receivable and related
finance charges through CarHop's continued operation of the dealerships and collections operations. CarHop is an established industry operator with the ability to
maximize the collections on this portfolio over the next 24 to 30 months."

According to Mr. Wessel, "The cash flow and related tax benefits resulting from this transaction will support the continued expansion of First Cash's pawn
operations in Mexico and the U.S. and allow us to further reduce our outstanding debt. Looking ahead, our energy and resources will now be focused exclusively
on our core pawn and short-term consumer lending businesses. These operations continue to be highly profitable, generate significant cash flow and provide
opportunities for continued growth and profitability."

Forward-Looking Information

This release may contain forward-looking statements about the business, financial condition and prospects of First Cash Financial Services, Inc. ("First Cash" or
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," "intends," "could," or "anticipates," or the negative
thereof, or other variations thereon, or comparable terminology, or by discussions of strategy. 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 release include, without limitation, the Company's expectations of earnings per share, earnings growth, charges related to
discontinued operations, collections results, future tax benefits, expansion strategies, store openings, liquidity, cash flows, credit losses and related provisions,
debt repayments, consumer demand for the Company's products and services, competition, 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 release speak only 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 release. 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
borrowing and repayment behaviors, changes in credit markets, 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, the ability to successfully integrate acquisitions, the ability to retain key management
personnel, the ability to operate with limited regulation as a credit services organization in Texas, new legislative initiatives or governmental regulations (or
changes to existing laws and regulations) affecting short-term loan businesses, credit services organizations, pawn businesses and buy-here/pay-here automotive
businesses in both the U.S. and Mexico, unforeseen litigation, changes in interest rates, changes in tax rates or policies, changes in gold prices, changes in energy
prices, changes in used-vehicle prices, cost of funds, changes in foreign currency exchange rates, future business decisions, and other uncertainties. These and
other risks, uncertainties and regulatory developments are further and more completely described in the Company's 2007 Annual Report on Form 10-K and
updated in subsequent releases on Form 10-Q.

About First Cash

First Cash Financial Services, Inc. is a leading specialty retailer and provider of consumer financial services. Its pawn stores make small loans secured by pledged
personal property, retail a wide variety of jewelry, electronics, tools and other merchandise, and in many locations, provide short-term loans and credit services
products. The Company's short-term loan locations provide various combinations of short-term loan products, installment loans, check cashing, credit services
and other financial services products. In total, the Company owns and operates over 500 stores in twelve U.S. states and thirteen states in Mexico. First Cash is
also an equal partner in Cash & Go, Ltd., a joint venture, which owns and operates 39 check cashing and financial services kiosks located inside convenience
stores.

First Cash is a component company in both the Standard & Poor's SmallCap 600 Index® and the Russell 2000 Index®. First Cash's common stock (ticker
symbol "FCFS") is traded on the Nasdaq Global Select Market, which has the highest initial listing standards of any stock exchange in the world based on
financial and liquidity requirements.

For further information, please contact:

Rick Wessel, Vice Chairman & Chief Executive Officer 
Doug Orr, Executive Vice President & Chief Financial Officer

Phone: (817) 505-3199
Email: investorrelations@firstcash.com
Website: www.firstcash.com


