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SECOND AMENDMENT TO TRADEMARK SECURITY AGREEMENT

This Second Amendment to Trademark Security Agreement
("Second Amendment"), dated as of October 13, 1998, is made by
CHECK INTO CASH, INC., a Delaware corporation (the "Grantor"), in
favor of NATIONSBANK OF TENNESSEE, N.A., a national banking
association (the "Lender").

WITNESSETH:

WHEREAS, pursuant to that certain Loan Agreement dated June
2, 1997 (the "Original Loan Agreement") by and among Grantor and
Lender, Lender made a loan in the principal amount of up to
$3,100,000 to Grantor, and in accordance therewith Grantor and
Lender entered into a Trademark Security Agreement dated June 2,
1997, recorded on June 6, 1997, in the United States Patent and
Trademark Office (the "Original Trademark Security Agreement";

WHEREAS, on October 23, 1997, Grantor and Lender entered
into a Second Amendment to Loan Agreement and Loan Documents (the
"Amendment to Loan Agreement") pursuant to which the amount of
the loan from Lender to Grantor was increased to $11,500,000, and
to evidence the increased loan the Grantor executed an Amended
and Restated Promissory Note payable to Lender in the original
principal amount of $11,500,000 (the "First Amended Note"); and

WHEREAS, on October 23, 1997, Grantor and Lender entered
into an Amendment to Trademark Security Agreement recorded on
November 4, 1997, in the United States Patent and Trademark
Office in order to evidence the increase in the amount of the
loan from Lender to Grantor and to add an additional service mark
to the Original Trademark Security Agreement (the "Original
Trademark Security Agreement as so amended is referred to herein
as the "Trademark Security Agreement"); and

WHEREAS, on even date herewith, Grantor and Lender are
entering into a Fourth Amendment to Loan Agreement and Loan
Documents (the "Fourth Amendment") pursuant to which the amount
of the loan from Lender to Grantor is being increased to
$23,000,000, and to evidence the increased loan the Grantor is
executing an Amended and Restated Promissory Note payable to
Lender in the original principal amount of $23,000,000 (the
"Second Amended Note"); and

WHEREAS, the parties desire to amend the Trademark Security

Agreement to reflect the increase in the amount of the locan from
Lender to Grantor:
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AGREEMENT

NOW, THEREFORE, in consideration of the premises and to
induce Lender to enter into the Fourth Amendment to Loan
Agreement, the parties agree as follows:

1. The term "Obligations" as used in the Trademark
Security Agreement includes, without limitation, all loans to be
made concurrently or hereafter in connection with the Loan
Agreement (as defined below). The term "Loan" as used in the
Trademark Security Agreement shall mean the $23,000,000 lecan
described above and the term "Ncote" shall mean the Second Amended
Note described above together with any amendments, extensions,
modifications, replacements and/renewals thereof and any future
promissory notes evidencing subsequent advances of the Loan. The
term "Loan Agreement" as used in the Trademark Security Agreement
shall mean the Original Loan Agreement as previously amended and
amended by the Fourth Amendment to Loan Agreement, and as further
amended, extended, modified, restructured or renewed from time to
time.

2. Except as amended hereby, the Trademark Security
Agreement shall remain in full force and effect. Capitalized
terms used herein have the meanings given them in the Trademark
Security Agreement unless otherwise defined in this Second
Amendment. Nothing in this Second Amendment is intended to
affect the attachment or perfection of the security interests and
liens created under the Original Trademark Security Agreement, it
being the intention of the parties that such security interests
and liens relate back to the execution of the Original Trademark
Security Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this
Second Amendment to be duly executed and delivered as of the date
first above written.

GRANTOR :

CHECK INTO CASH, INC., a Delaware
corporation

By: 6214/v17\_;;;§‘ﬁ———~>

L

Title: CHAIRMaem < Ceo

LENDER :

NATIONSBANK OF TENNESSEE, N.A.

. /ZM,, iy
e

Title:
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STATE OF TENNESSEE)

COUNTY OF ?gwbq, )

Before me, the undersigned, a Notary Public in and for the
State and County aforesaid, personally appeared
AlianN TonNed , with whom I am personally acquainted (or
proved to me on the basis of satisfactory evidence), and who,
upon oath, acknowledged himself/herself to be the
éka&kuh) &’ 4456? of Check Into Cash, Inc., thg within named
bargainor, ‘a corporation, and that he/she as such Ehgum;h,f<1557,
executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by
himself/hersglf as SuChC§Luan4_£W:EC

WITNESS my hand, at office in éﬁafoa&vxf County,
Tennessee, this /3¢L day of [0PS7) , 1998,

(ZéaAuéLAng.Zﬁba}B

Notary Public

My Commission Expires:

//-S -R0o00

STATE OF TENNESSEE)
COUNTY OF HAMILTON)

Before me, the undersigned, a Notary Public in and for the
State and County aforesaid, personally appeared
Lﬂu(€mvﬁq<ml&gi , with whom I am personally acquainted (or
proved to me on the basis of satisfactory evidence), and who,
upon oath, acknowledged himself/hersetrf to be the

Prlb\\mpt eciclend” of NationsBank of Tennessee, N.A., the
within named bargainor, a corporation, and that he/shke as such
Senpy Loe Vheadeul, executed the foregoing instrument for the

purposes therein contained, by signing the name of the
corporation by himself/herself as such Seyriieliosde ™

WITNESS my hand, at office in Hamilton County, Tennessee,
this ‘Y~ day of LCR*\~ , 1998 )

; L U ‘( L i’\ ,O,/C/

Notary Public

My Commission Expires:

j& } %, ~;(,L)&J
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SECOND AMENDMENT TO TRADEMARK SECURITY AGREEMENT

This Second Amendment to Trademark Security Agreement
("Second Amendment"), dated as of October 13, 1998, is made by
CHECK INTO CASH, INC., a Delaware corporation (the "Grantor"), in
favor of NATIONSBANK OF TENNESSEE, N.A., a national banking
association (the "Lender").

WITNESSETH:

WHEREAS, pursuant to that certain Loan Agreement dated June
2, 1997 (the "Original Loan Agreement") by and among Grantor and
Lender, Lender made a loan in the principal amount of up to
$3,100,000 to Grantor, and in accordance therewith Grantor and
Lender entered into a Trademark Security Agreement dated June 2,
1997, recorded on June 6, 1997, in the United States Patent and
Trademark Office (the "Original Trademark Security Agreement";

WHEREAS, on October 23, 1597, Grantor and Lender entered
into a Second Amendment to Loan Agreement and Loan Documents (the
"Amendment to Loan Agreement") pursuant to which the amount of
the loan from Lender to Grantor was increased to $11,500,000, and
to evidence the increased loan the Grantor executed an Amended
and Restated Promissory Note payable to Lender in the original
principal amount of $11,500,000 (the "First Amended Note'"); and

WHEREAS, on October 23, 1997, Grantor and Lender entered
into an Amendment to Trademark Security Agreement recorded on
November 4, 1997, in the United States Patent and Trademark
Office in order to evidence the increase in the amount of the
loan from Lender to Grantor and to add an additional service mark
to the Original Trademark Security Agreement (the "Original
Trademark Security Agreement as so amended is referred to herein
as the "Trademark Security Agreement"); and

WHEREAS, on even date herewith, Grantor and Lender are
entering into a Fourth Amendment toc Loan Agreement and Loan
Documents (the "Fourth Amendment") pursuant to which the amount
of the loan from Lender to Grantor is being increased to
$23,000,000, and to evidence the increased loan the Grantor is
executing an Amended and Restated Promissory Note payable to
Lender in the original principal amount of $23,000,000 (the
"Second Amended Note"); and

WHEREAS, the parties desire to amend the Trademark Security
Agreement to reflect the increase in the amount of the loan from
Lender to Grantor;
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AGREEMENT

NOW, THEREFORE, in consideration of the premises and to
induce Lender to enter into the Fourth Amendment to Loan
Agreement, the parties agree as follows:

1. The term "Obligations" as used in the Trademark
Security Agreement includes, without limitation, all loans to be
made concurrently or hereafter in connection with the Loan
Agreement (as defined below). The term "Loan" as used in the
Trademark Security Agreement shall mean the $23,000,000 loan
described above and the term "Note" shall mean the Second Amended
Note described above together with any amendments, extensions,
mecdifications, replacements and/renewals thereof and any future
promissory notes evidencing subsequent advances of the Loan. The
term "Loan Agreement" as used in the Trademark Security Agreement
shall mean the Original Loan Agreement as previously amended and
amended by the Fourth Amendment to Loan Agreement, and as further
amended, extended, modified, restructured or renewed from time to
time.

2. Except as amended hereby, the Trademark Security
Agreement shall remain in full force and effect. Capitalized
terms used herein have the meanings given them in the Trademark
Security Agreement unless otherwise defined in this Second
Amendment. Nothing in this Second Amendment is intended to
affect the attachment or perfection of the security interests and
liens created under the Original Trademark Security Agreement, it
being the intention of the parties that such security interests
and liens relate back to the execution of the Original Trademark
Security Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this
Second Amendment to be duly executed and delivered as of the date
first above written.

GRANTOR:

CHECK INTO CASH, INC., a Delaware
corporation

By: éZL/L1H5]§:;;;§”ﬂL——s>

Ldl

Title: cHAlman < o

LENDER:

NATIONSBANK OF TENNESSEE, N.A.

By:  FZm2r 227 //% //
s

Title:
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