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CASH PLUS
AREA DEVELOPMENT AGREEMENT

This Area Development Agreement is made and entered into as of the date set forth by and
between CASH PLUS, Inc., a California corporation having its principal place of business at Tustin,
California (“Franchisor™), and ,
(“Developer™).

RECITAL

A. WHEREAS, Franchisor, as the result of expenditure of time, skill, effort, and money has
developed and owns a unique and distinctive system (“System™) for the establishment and operation of
check cashing and payday advance service businesses;

B. WHEREAS, the distinguishing characteristics of the System include, without limitation,
unique and specialized training, management, and marketing techniques and materials; procedures and
methods of operation; specifications, and procedures for products, equipment and services; distinctive
appearance; and advertising and promotional programs, all of which may be changed, improved, and further
developed by Franchisor from time to time;

C. WHEREAS, Franchisor identifies the System by means of certain trade names, service
marks, trademarks, logos, emblems, and indicia of origin (“Proprietary Marks™), including but not limited to
the name and mark “CASH PLUS” (or “CASH STOR” in Canada) and such other names, marks and indicia
as may now or hereafter be designated by Franchisor in writing for use in connection with the System;

D. WHEREAS, Franchisor continues to develop, use, and control the use of the Proprietary
Marks in order to identify for the public the source of products and services marketed thereunder and to
represent the high standards of quality associated therewith; '

E. WHEREAS, Developer desires to obtain rights to establish businesses under the System
in the geographical areas described herein and in accordance with the terms and conditions hereof,

NOW, THEREFORE, in consideration of the promises and the mutual undertakings and
commitments set forth herein, Franchisor and Developer hereby agree as follows:

ARTICLEL  GRANT

1.1 Franchisor hereby grants to Developer the right and option, subject to the terms and
conditions of this Agreement, to establish up to ( ) businesses under the System (“Cash Plus
Stores”, “CASH STOR” or “Stores”, hereinafter referred to collectively as “Cash Plus Stores” or “Stores™)
to be located in the geographic area ("Option Area”) specified in Exhibit “A” attached hereto and
incorporated herein by reference.

1.2 Except as otherwise provided in this Agreement, during the term of this Agreement
Franchisor will not establish, or grant a franchise to any person other than Developer to establish, Cash Plus
Stores in the Option Area,

1.3 Each Store established by Developer shall be subject to a separate CASH PLUS
Franchise Agreement executed by Franchisor and Developer. The form of Franchise Agreement for each
Store shall be the standard form of franchise agreement then being offered by Franchisor in the jurisdiction
where the Store is proposed to be located.

14 This Agreement is not a franchise or license agreement and does not grant Developer any
rights to use the Proprietary Marks or grant sub-franchises to others. Developer’s rights to use the



Proprietary Marks are limited and governed by the terms of separate franchise or license agreements
between Franchisor and Developer.

ARTICLEII. DEVELOPMENT FEE AND INITIAL FRANCHISE FEES

2.1 Developer shall pay to Franchisor upon execution of this Agreement a development fee of
Dollars ($ ), which fee shall be fully earned
by Franchisor upon execution of this Agreement for administrative and other expenses incurred by
Franchisor and for development opportunities lost or deferred as a result of the exclusive rights granted to
Developer herein. The development fee shall be in addition to the initial franchise fee for Franchise
Agreements executed pursuant to this Agreement and any other fees or payments due to Franchisor under
any other agreements between Franchisor and Developer.

22 Upon execution of this Agreement, Developer shall execute and forward to Franchisor the
current form of CASH PLUS Franchise Agreement (and ancillary agreements and related documents),
together with the initial franchise fee for the first Store to be developed by Developer.

23 Notwithstanding the terms of any Franchise Agreement executed by Developer under this
Agreement, the initial fees and royalty fees for each such Franchise Agreement shall be set forth in the Fee
Schedule, Exhibit “B” attached hereto and incorporated herein by reference. Each initial franchise fee shall
be payable, and deemed fully earned and nonrefundable, upon Developer’s execution of each Franchise
Agreement. Except for initial and royalty fees, all fees (including minimum fees) shall be payable as
provided in each Franchise Agreement.

ARTICLE III. OPTION AREA; OPTIONS; RIGHT OF FIRST REFUSAL

3.1 The Area (“Option Area”) within which Developer may locate Stores established
hereunder is described in the Option Area Description attached hereto as Exhibit “A”.

3.2 During the term of this Agreement, Developer shall have the right and option, subject to
the terms and conditions set forth herein, to purchase franchises for { ) Stores to be
located in the Option Area. Each option shall be exercisable as follows:

3.2.1  Priorto and as a condition of exercising each option, Developer shall have
substantially complied with all material terms and conditions of each Franchise Agreement and all other
agreements with Franchisor, its subsidiaries or affiliates.

3.3.2  Developer shall notify Franchisor in writing of its desire to purchase an
additional franchise, whereupon Franchisor shall provide Developer the then-current form of Franchise
Agreement, together with any disclosure or other documents required by law.

333 Developer shall execute the then-current form of Franchise Agreement and such
other ancillary agreements and all other required ancillary agreements and documents and forward them to
Franchisor, together with the initial franchise fee as provided under Article IL.

ARTICLEIV. TERM AND DEVELOPMENT SCHEDULE

4.1 The term of this Agreement shall commence on the date of execution by Franchisor and
shall expire five (5) years thereafter, unless sooner terminated in accordance with the terms set forth herein.

4.2 During the term of this Agreement Developer shall establish Stores in the Option Area in
accordance with the Development Schedule, Exhibit “C” attached hereto and incorporated herein by
reference.



42.1 Contemporaneous with the execution of this Agreement, Developer shall execute
a Franchise Agreement for the first Store to be developed in the Option Area. Notwithstanding the terms of
the first Franchise Agreement, Developer shall open the first Store for business not later than six (6) months
after the date of the first Franchise Agreement.

4.2.2  Within twelve (12) months after the date of this Agreement, Developer shall
exercise an option for the purchase of at least one (1) additional franchise to be located in the Option Area.
Notwithstanding the terms of that Franchise Agreement, Developer shall open the second Store for business
not later than six (6) months after the date of execution of the second Franchise Agreement.

423  Thereafter, Developer shall exercise its 6ptions to purchase at least
{ } franchises to be located in the Option Area during every {__ ) month period, and shall
open each Store for business within six (6) months after the date of execution of each Franchise Agreement.

43 Failure to have Stores open and in operation in the Option Area in accordance with the
Schedule shall constitute a material default under this Agreement. Upon such default, Franchisor, in its
discretion, may take any one or more of the following actions:

4.3.1  Terminate this Agreement and all rights granted hereunder without affording
Developer any opportunity to cure the default, effective immediately upon the mailing of written notice to
Developer;

4.3.2  Reduce the number of Stores that Developer may establish in the Option Area;

433  Terminate the territorial exclusivity granted to Developer under Section 1.2 of
this Agreement;

4.3.4  Reduce the size of the Option Area by any amount;
4.3.5  Accelerate the Schedule;

4.3.6  Avail itself of any other rights or remedies provided under this Agreement or
permitted under law or equity.

44 If Developer successfully completes the Schedule then, during the first two (2) years after
the date on which the last Store is opened, Franchisor shall not establish, or sell a franchise for, any Store in
the Option Area except upon Developer’s request or consent. Thereafter, if Franchisor proposes to grant a
franchise or area franchise or development rights in the Option Area, Developer shall have a right of first
refusal to enter into such agreement, if the following conditions are met;

4.4.1  Developer is then in compliance with all Franchise Agreements between
Developer and Franchisor;

4.4.2  All Stores required to be open and in operation pursuant to the Schedule are then
open and in operation in the Cption Area.

4.4.3  Within fifteen (15) days after receipt of written notice of Franchisor’s proposal
to enter into any such agreement, Developer notifies Franchisor of Developer’s intent to exercise its right of
first refusal and thereafter, within thirty (30) days of such notice to Franchisor, Developer executes the
agreement in the form proposed and forwards the executed agreement, together with all initial fees, to
Franchisor.

4.5 If Developer fails to notify Franchisor of Developer’s intention to exercise its right of
first refusal, or fails to submit the executed agreement and fees within the time limits provided in subsection
4.4.3, Franchisor may thereafter establish or grant franchises to others to establish Stores in the Area.



ARTICLE V. OBLIGATIONS OF FRANCHISOR AND DEVELOPER

5.1 Obligations of Franchisor.

5.1.1  Franchisor agrees to make available to Developer, or assist Developer in
obtaining, the following;

(a) Such standard construction plans, specifications and layouts for the
structure, equipment, furnishings, decor and signs identified with CASH PLUS Stores as Franchisor makes
available to all franchisees from time to time.

(b) Guidance in the selection of acceptable sites for the locations of
Developer’s Stores.

{c) Review of site plans and final construction plans and specifications for
conformity to the construction standards and specifications of the System.

(d) Such assistance as Franchisor determines is required in connection with
the development of the Option Area, including assistance by Franchisor’s personnel or its agents.

(e) Such other resources and assistance as may hereafter be developed and
offered by Franchisor to CASH PLUS franchisees or developers.

5.1.2  Franchisor will provide to Developer, from time to time upon Developer’s
request, Franchisor’s then-current form of Franchise Agreement for use by Developer in exercising its

options hereunder. '

5.2 Obligations of Developer.

5.2.1  Except as Franchisor may otherwise expressly permit in writing, Developer (or,
if Developer is a corporation or partnership, a principal of Developer) shall devote full time, energy, and
best efforts to the development and operation of Stores in the Option Area.

(a) Franchisor may require that any principal or employee of Developer
who is actively involved in the development and operation of Stores in the Option Area attend and
satisfactorily complete such training programs as Franchisor may require.

(b) Developer shall cause its employees to attend and satisfactorily
complete all mandatory training programs, including basic and advanced training, refresher courses, and
business seminars, as Franchisor may require from time to time.

(c) Developer or its employees shall be responsible for all personal
expenses incurred by them in connection with training programs, including, without limitation, costs and
expenses of transportation, lodging, meals, and wages and employee benefits. Franchisor reserves the right
to charge reasonable fees for materials and/or participation in any training courses or seminars offered by or
on behalf of Franchisor.

522  Developer shall inspect each of its Stores and report to Franchisor on the results
of its inspections on at least a monthly basis, using the forms provided by Franchisor for that purpose.
Developer shall also submit to Franchisor upon request from time to time such other forms, reports, records,
statements, information, and data as Franchisor may reasonably require, in the form and at the times and
places reasonably specified by Franchisor.



523  Within ninety (90) days after the end of each fiscal year of Developer during the
term of this Agreement, Developer, at its expense, shall submit to Franchisor a profit-and-loss statement
showing the results of Developer’s operations during said fiscal year and a balance sheet as of the end of the
fiscal year. Each financial statement shall be accompanied by a sworn statement signed by Developer
attesting that the items contained therein are true and accurate.

ARTICLE V1. DEVELOPER’S FORM OF ORGANIZATION

6.1 If Developer is or becomes a corporation, limited liability company or similar legal entity
(“Legal Entity”) the Legal Entity shall comply with the following requirements:

6.1.1  The Legal Entity shall confine its activities to the development of the Option
Area and the establishment of CASH PLUS Stores.

6.1.2  The Legal Entity’s organizational documents filed with the state of organization
and its Bylaws, Operating Agreement or comparable governing documents shall at all times provide that its
activities are confined exclusively to those specified in subsection 6.1.1, and that the issuance and transfer
of voting stock, or other ownership interest therein, is restricted by the terms of this Agreement.

6.1.3  Developer shall furnish Franchisor prior to formation of the Legal Entity copies
of its organizational and governing documents, and any other documents Franchisor may reasonably
request, and any amendments thereto.

6.14  Developer shall maintain stop-transfer instructions against the transfer on its records
of any ownership interests except in accordance with the provisions of Article VIIT hereof. Al stock or other
evidence of ownership issued by Developer’s Legal Entity shall bear the following legend, which shall be
printed legibly and conspicuously on each stock certificate or other evidence of ownership interest:

The transfer of these ownership interests is subject to the terms and conditions of an Area
Development Agreement with Cash Plus, Inc. Reference is made to said Agreement and
to the restrictive provisions of the organizational and other governing documents of this
company.,

6.2 If Developer is or becomes a general partnership, Developer shall furnish Franchisor
promptly upon request a copy of its partnership agreement and any other documents Franchisor may
reasonably request, and amendments thereto.

6.3 Developer shall maintain a current list of all general and limited partners and all owners
of record and alt beneficial owners of any class of voting stock of Developer and shall furnish the list to
Franchisor promptly upon request.

6.4 Each individual who holds a five percent (5%) or greater ownership interest in Developer
(including each individual holding a 50% or greater interest in any partnership or corporation having a
controlling interest in Developer) shall enter into a continuing guaranty agreement under seal, in a form
satisfactory to Franchisor, assuming and agreeing to discharge all of the obligations of Developer under this
Agreement. ‘

ARTICLE VII. CONFIDENTIAL INFORMATION

7.1 Developer expressly understands and agrees that a confidential relationship is established
between Franchisor and Developer under this Agreement and that, as a result thereof, Franchisor will be
disclosing and transmitting to Developer certain confidential and proprietary information in connection with
the System and Developer’s development of the Option Area. Developer agrees that:



7.1.1  Developer shall treat and maintain such information as confidential during the
term of this Agreement and thereafter.

7.1.2  Developer shall use such information only for its operations under this
Agreement.

7.13  Developer shall disclose such information only to its employees or agents and
not to anyone else. '

7.1.4  Developer shall restrict disclosure of such information to only those of its
principals, employees or agents who are directly connected with the performance of work requiring
knowledge thereof and shall disclose only as much information as is required to enable those employees or
agents to carry out their assigned duties.

7.1.5  Developer shall advise its principals, employees or agents of the confidential
nature of such information and the obligation not to disclose it.

7.1.6 At Franchisor’s request, Developer shall obtain and deliver to Franchisor signed
confidentiality agreements from any or all of Developer’s principals, employees or agents who may have
access to confidential information. Such agreements shall be in a form satisfactory to Franchisor and shall
identify Franchisor as a third-party beneficiary with the independent right to enforce them.

7.2 Any and all information, knowledge, techniques, and know-how, including any and all
records thereof in any form, which Franchisor designates as confidential shall be deemed confidential for
purposes of this Agreement, except information which Developer can demonstrate came to its attention
prior to disclosure thereof by Franchisor; or which, at the time of disclosure by Franchisor to Developer,
was a part of the public domain; or which, after the time of disclosure by Franchisor to Developer, becomes
a part of the public domain through publication or communication by persons other than Developer, its
principals, employees or agents.

7.3 Developer acknowledges that any failure to comply with the requirements of this Article
V11 will cause Franchisor irreparable injury, and Developer agrees to pay all court costs and reasonable
legal fees incurred by Franchisor in obtaining specific performance of, or an injunction against violation of,
the requirements of this Article VII.

ARTICLE VIIL TRANSFER OF INTEREST

8.1 Developer understands and acknowledges that the rights and duties of Developer set forth
in this Agreement are personal to Developer and that Franchisor has granted this development agreement in
reliance on the business skill, financial capacity, and personal character of Developer and Developer’s
principals. Accordingly, Developer agrees that Franchisor’s express prior written consent shall be a
necessary condition precedent to the sale, assignment, transfer, conveyance, gift, pledge, mortgage,
encumbrance, or hypothecation of any of the following:

8.1.1  any direct or indirect interest in this Agreement or the rights granted hereunder;

8.1.2  any direct or indirect interest in Developer;

8.1.3  all or substantially all of the assets of Developer.
Except as specifically provided in this Article VIII, any purported assignment or transfer, by operation of
law or otherwise, not having the express prior written consent of Franchisor shall be null and void and shall
constitute a material breach of this Agreement. Franchisor’s prior written consent shall not be required for

transfer of a non-controlling interest in a publicly held corporation. As used in this Agreement, the term
“publicly held corporation” means a corporation registered under the Securities Exchange Act of 1934.



Developer acknowledges and agrees that each condition required to be met by a proposed transferee
hereunder is necessary to assure the transferee’s full performance of its obligations as “Developer”
hereunder.

82 If Developer is an individual or a general partnership, Developer shall be entitled to
transfer Developer’s interest in this Agreement to a corporation, limited liability company or limited
partnership (“Legal Entity”) formed for convenience of ownership. Franchisor will charge no transfer fee
for the first such transfer; however, Franchisor’s consent to any such transfer shall be subject to the
following conditions:

8.2.1  Developer shall be the owner of ownership interests in the Legal Entity, and, if
Developer is more than one individual, each individual shall have the same proportionate ownership interest
in the Legal Entity as he had in Developer prior to the transfer, and

8.2.2  Developer shall comply with the terms and conditions set forth for Developer
Legal Entities under Article VL

8.3 Within six (6) months after the death or mental incapacity of Developer (or, if Developer
is a partnership or corporation, a principal of Developer), the executor, administrator, or personal
representative of such person shall transfer that person’s interest to a third party approved by Franchisor.
All such transfers shall be subject to the same conditions as any inter vivos transfer; however, no transfer
fee will be charged in the case of a transfer by devise or inheritance. If the heirs or beneficiaries of the
deceased Developer are unable to meet the conditions set forth in this Article VIII, the executor,
administrator, or personal representative shall have a reasonable time to dispose of the deceased’s interest,
which disposition shall be subject to the same conditions as any inter vivos transfer. If such interest is not
disposed of within a reasonable time, Franchisor may terminate this Agreement.

84 (a) Any person (“seller”) who receives and desires to accept a bona fide offer from a
third party to purchase all or part of the seller’s interest in Franchisee, this Agreement, or the franchise shall
notify Franchisor in writing (certified mail, return receipt requested) of each such offer. Franchisor is hereby
granted the right of first refusal in regard to any such offer or transfer to purchase such interest on the same
terms and conditions. If the consideration, terms, or conditions offered by a third party are such that
Franchisor may not reasonably be required to furnish the same, Franchisor may purchase the interest
proposed to be sold for the reasonable equivalent in cash. If the parties cannot agree within a reascnable
time on the cash consideration, Franchisor may appoint an independent appraiser, whose determination
shall be binding,.

(b) To enable Franchisor to determine whether it will exercise its option, Franchisee
and the seller shall provide such information and documentation, including complete details of all of the
terms, conditions and provisions of the proposed transfer, copies of all agreements which may be assumed
by or assigned to the transferee, as Franchisor may require. After receipt of all such information, Franchisor
shall have thirty (30) days after actual receipt of such offer within which to accept or reject it. If Franchisor
does not exercise its option as provided hereunder, the seller may sell the interest, subject to Franchisor’s
consent as otherwise required under this Article VIII. Any material change in the terms of any offer prior to
closing shall constitute a new offer subject to the same rights of first refusal by Franchisor as in the case of
an initial offer.

8.5 Franchisor will not unreasonably withhold its consent to a transfer of any interest in
Developer or this Agreement; provided, however, that Franchisor may, in its sole discretion, require any or
all of the following as conditions of its approval:

8.5.1  All of Developer’s accrued monetary obligations and all other outstanding
obligations to Franchisor, its subsidiaries, affiliates and divisions shall be satisfied;



