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As filed with the Securities and Exchange Commission on November 12, 2013

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-4
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

CASH AMERICA INTERNATIONAL, INC.
(Exact name of registrant as specified in its charter)

(For co-registrants, please see Table of Additional Registrants on the next page.)

Texas 6199 75-2291093
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
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incorporation or organization) Classification Code Number) Identification Number)

1600 West 7th Street
Fort Worth, Texas 76102
(817) 335-1100

(Address, including zip code, and telephone number, including area code, of registrant s principal executive
offices)

J. Curtis Linscott, Esq.
Executive Vice President, General Counsel and Secretary
Cash America International, Inc.
1600 West 7th Street
Fort Worth, Texas 76102
(817) 302-7000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

L. Steven Leshin, Esq.
Hunton & Williams LLP
1445 Ross Ave., Suite 3700
Dallas, Texas 75202

(214) 979-3000
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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
the effective date of this registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or

a smaller reporting company. See definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer = (Do not check if smaller reporting company) Smaller Reporting Company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Title of each class of securities Proposed maximum Proposed maximum
Amount to be offering price per  aggregate offering Amount of
to be registered registered unit(1) price(1) registration fee
5.75% Senior Notes due 2018 $300,000,000 100% $300,000,000 $38,640
Guarantees of 5.75% Senior Notes
due 2018(2) 2 2) 2) 2)

(1) Equals the aggregate principal amount of 5.75% Senior Notes due 2018 being registered. Estimated solely for the
purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended
(the Securities Act ).

2
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The notes are guaranteed by the guarantors named in the Table of Additional Registrants. Pursuant to Rule 457(n)
under the Securities Act of 1933, as amended, no separate fee is payable for the guarantees. The guarantees are
not traded separately.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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Exact Name as Specified in its Charter

AEL Net Marketing, LL.C

AEL Net of Illinois, LLC

AEL Net of Missouri, LLC

Billers Acceptance Group, LLC

Bronco Pawn & Gun, Inc.

CAMex Holding, LLC

Cash America Advance, Inc.

Cash America Financial Services, Inc.

Cash America Franchising, Inc.
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Table of Additional Registrants

Primary

Standard
State or Other  Industrial
Jurisdiction of Classification

Incorporation Code Number IRS Employer ID

Delaware 6141
Delaware 6141
Delaware 6141
Delaware 6141
Oklahoma 5900
Delaware 5900
Delaware 5900
Delaware 5900
Delaware 5900

20-4956150
CNU Online
Holdings, LL.C

20-4956150
CNU Online
Holdings, LLC

20-4956150
CNU Online
Holdings, LL.C

45-2238254

73-1459393

26-3471063
Cash America of
Mexico, Inc.

20-0955223

75-2850207

75-2718238

Address of
registrant s
principal
executive offices

200 W Jackson
Blvd., Suite 2400
Chicago, IL 60606

(312) 568-4200

200 W Jackson
Blvd., Suite 2400
Chicago, IL 60606

(312) 568-4200

200 W Jackson
Blvd., Suite 2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson
Blvd., Suite 2400
Chicago, IL 60606

(312) 568-4200

1600 W 7th Street
Fort Worth, TX
76102
817-335-1100

1600 W 7th Street
Fort Worth, TX
76102
817-335-1100

1600 W 7th Street
Fort Worth, TX
76102
817-335-1100

1600 W 7th Street
Fort Worth, TX
76102
817-335-1100

1600 W 7th Street
Fort Worth, TX
76102
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Cash America Global Financing, Inc.

Cash America Global Services, Inc.

Cash America Holding, Inc.

Table of Contents

Delaware

Delaware

Delaware

5900

5900

5900

817-335-1100

1600 W 7th Street
Fort Worth, TX
76102
817-335-1100

1600 W 7th Street
Fort Worth, TX
76102
817-335-1100

1600 W 7th Street
Fort Worth, TX
76102
817-335-1100

26-2997204

27-1706952

75-2403948
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Cash America Internet Sales,

Inc.

Cash America Management L.P.

Cash America of Mexico, Inc.

Cash America of Missouri, Inc.

Cash America Pawn L.P.

Cash America Pawn, Inc. of

Ohio

Cash America, Inc.

Cash America, Inc. of Alabama

Cash America, Inc. of Alaska

Cash America, Inc. of Colorado

Cash America, Inc. of Illinois

Cash America, Inc. of Indiana

Cash America, Inc. of Kentucky

Cash America, Inc. of Louisiana
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Delaware

Delaware

Delaware

Missouri

Delaware

Ohio

Delaware

Alabama

Alaska

Colorado

Ilinois

Indiana

Kentucky

Delaware

5900

5900

5900

5900

5900

5900

5900

5900

5900

5900

5900

5900

5900

5900

45-4412996

75-2403945

26-3471063

75-2523933

75-2403944

75-2332646

74-2498274

75-2439387

20-4681714

75-2439386

75-2743342

75-2452239

75-2291831

74-2271344

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
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Cash America, Inc. of Nevada

Cash America, Inc. of North
Carolina

Cash America, Inc. of
Oklahoma

Cash America, Inc. of South
Carolina

Cash America, Inc. of

Tennessee

Cash America, Inc. of Utah

Cash America, Inc. of Virginia

CashEuroNet UK, LLC

Cashland Financial Services,
Inc.

CashNet CSO of Maryland,

LLC

CashNetUSA CO LLC

CashNetUSA of Florida, LLC

CashNetUSA OR LLC
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Nevada

North

Carolina

Oklahoma

South

Carolina

Tennessee

Utah

Virginia

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

5900

5900

5900

5900

5900

5900

5900

6141

5900

6141

6141

6141

6141

20-1608038

75-2291641

73-1302301

75-2291764

74-2495476

75-2703684

20-3997045

26-3713455

20-0064213

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

26-2511622

20-4956150
CNU Online Holdings, LLC

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
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Creazione Estilo, S.A. de C.V., Mexico 5900 98-0618142
a sociedad anonima de capital
variable

Table of Contents

Chicago, IL 60606
(312) 568-4200

Rio Elba 20, Piso 15
Col. Cuauhtemoc
C.P. 06500, Mexico, D.F.

52 55 5276 7560
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CNU DollarsDirect Inc.

CNU DollarsDirect Lending Inc.

CNU of Alabama, LLC

CNU of Alaska, LLC

CNU of Arizona, LLC

CNU of California, LLC

CNU of Colorado, LLC

CNU of Delaware, LLC

CNU of Florida, LLC

CNU of Hawaii, LLC

CNU of Idaho, LLC
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Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

6141

6141

6141

6141

6141

6141

6141

6141

6141

6141

6141

27-0977932

90-0793731

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-5921254

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
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CNU of Louisiana, LLC

CNU of Maine, LLC

CNU of Michigan, LLC

CNU of Minnesota, LLC

CNU of Mississippi, LLC

CNU of Missouri, LLC

CNU of Montana, LLC

CNU of Nevada, LLC

CNU of New Hampshire, LLC

CNU of New Mexico, LLC

CNU of North Dakota, LLC

Table of Contents

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

6141

6141

6141

6141

6141

6141

6141

6141

6141

6141

6141

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

26-4506480

26-1565395

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
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Delaware

Delaware

(312) 568-4200

6141 20-4956150 200 W Jackson Blvd., Suite
CNU Online Holdings, LLC 2400
Chicago, IL 60606
(312) 568-4200

6141 20-4956150 200 W Jackson Blvd., Suite
CNU Online Holdings, LLC 2400
Chicago, IL 60606
(312) 568-4200

6141 20-4956150 200 W Jackson Blvd., Suite
CNU Online Holdings, LLC 2400
Chicago, IL 60606
(312) 568-4200
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CNU of Rhode Island, LLC

CNU of South Carolina, LLC

CNU of South Dakota, LLC

CNU of Tennessee, LLC

CNU of Texas, LLC

CNU of Utah, LLC

CNU of Virginia, LLC

CNU of Washington, LLC

CNU of Wisconsin, LLC

CNU of Wyoming, LLC

CNU Online Holdings, LLC
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Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

6141

6141

6141

6141

6141

6141

6141

6141

6141

6141

6141

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
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CNU Technologies of Alabama, Delaware
LLC

CNU Technologies of Arizona, Delaware
LLC

CNU Technologies of Delaware
California, LLC

Table of Contents

6141

6141

6141

20-4956150
CNU Online Holdings, LLC

27-2424775

90-0847181

(312) 568-4200

200 W Jackson Blvd., Suite

2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite

2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite

2400
Chicago, IL 60606
(312) 568-4200
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CNU Technologies of Iowa,

LLC

CNU Technologies of New
Mexico, LLC

CNU Technologies of South
Carolina, LLC

CNU Technologies of
Wisconsin, LLC

Debit Plus Payment Solutions,

LLC

Debit Plus Services, LLC

Debit Plus Technologies, LLC

Debit Plus, LLC

Doc Holliday s Pawnbrokers &
Jewellers, Inc.

DollarsDirect, LLC

DP Labor Holdings, LL.C

Table of Contents

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

6141

6141

6141

6141

6141

6141

6141

6141

5900

6141

6141

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

20-4956150
CNU Online Holdings, LLC

26-3471347

26-2862455
Debit Plus, LLC

26-3955301

26-2862455

75-2808019

26-4663418

98-1022571
Debit Plus S.A. de C.V.
SOFOM ENR

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200
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Delaware

Enova Financial Holdings, LLC Delaware

Enova International, Inc.
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Delaware

6141

6141

6141

20-4956150 200 W Jackson Blvd., Suite
CNU Online Holdings, LLC 2400
Chicago, IL 60606
(312) 568-4200

27-1129195 200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

45-3190813 200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200
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Enova Online Services, Inc.

EuroNetCash, LLC

Express Cash International

Corporation

Florida Cash America, Inc.

Gamecock Pawn & Gun, Inc.

Georgia Cash America, Inc.

Hornet Pawn & Gun, Inc.

Longhorn Pawn and Gun, Inc.

Mobile Leasing Group, Inc.

Mr. Payroll Corporation

NC Financial Solutions of
Alabama, LLC

NC Financial Solutions of
Arizona, LLC
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Delaware

Delaware

Delaware

Florida

South

Carolina

Georgia

North

Carolina

Texas

Delaware

Delaware

Delaware

Delaware

Delaware

6141

6141

5900

5900

5900

5900

5900

5900

6141

5900

6141

6141

6141

27-1129063

20-4956150
CNU Online Holdings, LLC

74-2520101

75-2291642

57-0994931

75-2291610

56-1885781

74-1820639

27-1758197

75-2795621

80-0807037
NC Financial Solutions,
LLC

80-0807037
NC Financial Solutions,
LLC

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

1600 W 7th Street
Fort Worth, TX 76102
817-335-1100

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200

200 W Jackson Blvd., Suite
2400
Chicago, IL 60606
(312) 568-4200
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NC Financial Solutions of 80-0807037 200 W Jackson Blvd., Suite
California, LLC NC Financial Solutions, 2400
LLC Chicago, IL 60606
(312) 568-4200
NC Financial Solutions of Delaware 6141 80-0807037 200 W Jackson Blvd., Suite
Colorado, LLC NC Financial Solutions, 2400
LLC Chicago, IL 60606

(312) 568-4200
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

PRELIMINARY PROSPECTUS

SUBJECT TO COMPLETION, DATED NOVEMBER 12, 2013

Offer to Exchange up to $300,000,000 aggregate principal amount of new
5.75% Senior Notes due 2018,
which have been registered under the Securities Act,

for any and all of its outstanding unregistered 5.75% Senior Notes due 2018

Subject to the Terms and Conditions described in this Prospectus

The Exchange Offer will expire at 5:00 p.m. New York City time on , 2013, unless extended

The Notes

We are offering to exchange, upon the terms and subject to the conditions of this prospectus and the accompanying

letter of transmittal, our new registered 5.75% Senior Notes due 2018 for all of our outstanding unregistered 5.75%
Senior Notes due 2018. We refer to our outstanding unregistered 5.75% Senior Notes due 2018 as the old notes and to
the new 5.75% Senior Notes due 2018 issued in this exchange offer as the Notes. We refer to the offer to exchange the
old notes for the Notes as the exchange offer in this prospectus. The Notes are substantially identical to the old notes
that we issued on May 15, 2013, except for certain transfer restrictions and registration rights provisions relating to the
old notes.

Material Terms of The Exchange Offer

The exchange offer expires at 5:00 p.m., New York City time, on , 2013, unless extended.
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You will receive an equal principal amount of Notes for all old notes that you validly tender and do not
validly withdraw before the exchange offer expires.

The exchange will not be a taxable exchange for U.S. federal income tax purposes.

There has been no public market for the old notes and we cannot assure you that any public market for the
Notes will develop. We do not intend to list the Notes on any securities exchange or to arrange for them to
be quoted on any automated quotation system.

The terms of the Notes are substantially identical to the old notes, except for transfer restrictions and
registration rights provisions relating to the old notes.

If you fail to tender your old notes for the Notes, you will continue to hold unregistered securities and it may
be difficult for you to transfer them.

The old notes are, and the Notes will be, fully, jointly, severally and unconditionally guaranteed on a senior
unsecured basis by each of our U.S. subsidiaries and one of our foreign subsidiaries.

Each broker-dealer that receives Notes for its own account in the exchange offer must acknowledge that it
acquired the old notes for its own account as a result of market-making or other trading activities and must
agree that it will deliver a prospectus meeting the requirements of the Securities Act of 1933, as amended, or
the Securities Act, in connection with any resale of the Notes. A participating broker-dealer may use this
prospectus, as it may be amended or supplemented from time to time, in connection with resales of Notes
received in exchange for old notes where such old notes were acquired as a result of market-making
activities or other trading activities.

Consider carefully the Risk Factors beginning on page 15 of this prospectus.
We are not making this exchange offer in any state where it is not permitted.
Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is ,2013.
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provide you with information different from that contained in this prospectus. This prospectus is an offer to
exchange only the Notes offered by this prospectus and only under circumstances and in jurisdictions where it

is lawful to do so. The information contained in this prospectus is accurate only as of its date.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Commission, or the SEC, a registration statement on Form S-4 under
the Securities Act that registers the Notes that will be offered in exchange for the old notes. The registration statement,
including the attached exhibits and schedules, contains additional relevant information about us and the Notes. The
rules and regulations of the SEC allow us to omit from this document certain information included in the registration
statement.

We file annual, quarterly and other reports and information with the SEC. You may read and download our filings
over the Internet from several commercial document retrieval services, as well as the SEC s website at www.sec.gov.
You may also read and copy our SEC filings at the SEC s public reference room located at 100 F Street, N.E., Room
1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information concerning the public
reference room and any applicable copy charges.

In addition, our SEC filings are available on our website at www.cashamerica.com at no cost as soon as reasonably

practicable after our electronic filing or furnishing thereof with the SEC. Please note that any Internet addresses

provided in this prospectus are for informational purposes only and are not intended to be hyperlinks. Accordingly, no

information found and/or provided at such Internet addresses is intended or deemed to be incorporated by reference

herein. With the exception of the filings specifically incorporated by reference in this prospectus as set forth below,

material contained on or accessible through our websites is specifically not incorporated into this prospectus. See
Incorporation of Documents by Reference.

This prospectus incorporates important business and financial information about us that is not included in or delivered
with this prospectus. We will provide without charge to each person to whom a copy of this prospectus has been
delivered, who makes a written or oral request, a copy of this information and any and all of the documents referred to
herein, including the Registration Rights Agreement and indenture for the Notes, which are summarized in this
prospectus, by request directed to:

Cash America International, Inc.
1600 West 7th Street
Fort Worth, Texas 76102
Attention: Investor Relations
Telephone: (817) 335-1100

In order to ensure timely delivery, you must make such request no later than five business days before the
expiration of the exchange offer, or ,2013.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and our filings with the SEC that are incorporated by reference in this prospectus may contain
forward-looking statements . Forward-looking statements include, without limitation, any statement that may predict,

forecast, indicate or imply future results, performance or achievements, and may contain the words believe, anticipate,
expect, estimate, intend, project, willbe, willlikely continue, will likely result, or words or phrases of sim

meaning. These forward-looking statements are based largely on the expectations of management and are subject to a
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number of risks and uncertainties including, but not limited to, the following:

the effect of domestic and foreign pawn, consumer credit, tax and other laws and government rules and
regulations applicable to our business, including changes in such laws, rules and regulations, or changes in
the interpretation or enforcement thereof, and the regulatory and examination authority of the Consumer
Financial Protection Bureau with respect to providers of consumer financial products and services in the
United States and the Financial Conduct Authority in the United Kingdom:;

public perception of our business, including our consumer loan business and our business practices;

the deterioration of the political, regulatory or economic environment in foreign countries where
we operate or in the future may operate;

fluctuations, including a sustained decrease, in the price of gold or a deterioration in economic conditions;

the effect of any current or future litigation proceedings and any judicial decisions or rule-making that
affects us, our products or the legality or enforceability of our arbitration agreements;

the actions of third parties who provide, acquire or offer products and services to, from or for us;

our ability to process or collect consumer loans through the Automated Clearing House system;

our ability to maintain an allowance or liability for estimated losses on consumer loans that are adequate to
absorb credit losses;
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changes in demand for our services and changes in competition;

our ability to attract and retain qualified executive officers;

a prolonged interruption in our operations of our facilities, systems and business functions, including our
information technology and other business systems;

our ability to open new locations in accordance with plans or to successfully integrate newly acquired
businesses into our operations;

interest rate and foreign currency exchange rate fluctuations;

changes in the capital markets, including the debt and equity markets;

changes in our ability to satisfy our debt obligations or to refinance existing debt obligations or obtain new
capital to finance growth;

compliance with laws and regulations applicable to international operations, including anti-corruption laws
such as the Foreign Corrupt Practices Act and the U.K. Bribery Act of 2010 and international trade and
economic sanctions laws;

cyber-attacks or security breaches;

acts of God, war or terrorism, pandemics and other events;

the effect of any of the above changes on our business or the markets in which we operate; and

other risks and uncertainties described in this prospectus or from time to time in our filings with the SEC.
The foregoing risks and uncertainties, as well as those risks in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2012, as filed with the SEC on February 28, 2013, or our 10-K, and Exhibit 99.1 to our Current
Report on Form 8-K dated and filed with the SEC on May 8, 2013, both of which are incorporated by reference into
this prospectus, may cause actual results to differ materially from any of such forward-looking statements. You should
refer to the Risk Factors section for specific risks that would cause actual results to be significantly different from
those expressed or implied by these forward-looking statements. The information included herein is given as of the
date of this prospectus and future events or circumstances could differ significantly from these forward-looking
statements. We do not undertake to publicly update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise. It is not possible to identify all of the risks, uncertainties and other
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factors that may affect future results. In light of these risks and uncertainties, the forward-looking events and
circumstances discussed in this prospectus may not occur and actual results could differ materially from those
anticipated or implied in the forward-looking statements. Accordingly, readers of this prospectus are cautioned not to
place undue reliance on the forward-looking statements.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating by reference in this prospectus information filed with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus and information that we file later with the SEC will automatically update
and supersede previously filed information, including information contained in this document.

We incorporate by reference the documents listed below (but excluding any portions thereof that are furnished and not
filed):

our Annual Report on Form 10-K for the year ended December 31, 2012 filed on February 28, 2013,
including information specifically incorporated by reference into our 10-K from our definitive proxy
statement for our 2013 Annual Meeting of Shareholders, as filed on Schedule 14A with the SEC on April 11,
2013;

our Current Report on Form 8-K filed on September 28, 2012, as amended on February 21, 2013;

our Current Report on Form 8-K filed on January 24, 2013;

our Current Report on Form 8-K filed on January 31, 2013;

our Current Report on Form 8-K filed on February 20, 2013;

our Current Report on Form 8-K filed on April 3, 2013;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed on April 26, 2013;

our Current Report on Form 8-K filed on May 9, 2013;

our Current Report on Form 8-K filed on May 15, 2013;
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our Current Report on Form 8-K filed on May 24, 2013;

our Current Report on Form 8-K filed on June 24, 2013;

our Quarterly Report on Form 10-Q for the quarter ended June 30, 2013 filed on July 26, 2013;

our Quarterly Report on Form 10-Q for the quarter ended September 30, 2013 filed on October 28, 2013;
and

our Current Report on Form 8-K filed on November 12, 2013.
All documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, or the Exchange Act, after the date of the initial registration statement of which this prospectus is a part and
prior to effectiveness of the registration statement will be deemed to be incorporated by reference into this prospectus.
We also incorporate by reference into this prospectus all documents that we may file with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the termination or
expiration of the exchange offer made hereby. These documents include periodic reports, such as annual reports on
Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K. Unless expressly incorporated into this
prospectus, information furnished under Items 2.02 and 7.01 on a Current Report on Form 8-K, and the exhibits
furnished pursuant thereto, shall not be incorporated by reference into this prospectus. Any statement contained herein
or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed to constitute a part of this prospectus,
except as so modified or superseded.

MARKET AND INDUSTRY DATA

We obtained the industry, market and competitive position data included and incorporated by reference in this
prospectus from our own internal estimates and research as well as from industry publications and research, surveys
and studies conducted by third parties. Industry publications, research, surveys and studies generally state that they
have been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness
of such information. While we believe that each of these publications, studies and surveys is reliable, we have not
independently verified industry, market and competitive position data from third-party sources. While we believe our
internal business research is reliable and the market definitions are appropriate, neither such research nor these
definitions have been verified by any independent source. Accordingly, investors should not place undue weight on
the industry and market share data presented in this prospectus.
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Except as otherwise indicated or as the context otherwise requires, all references in this prospectus to:

Adjusted EBITDA means our earnings excluding depreciation, amortization, interest, foreign currency
transaction gains or losses, equity in earnings or loss of unconsolidated subsidiary, provision for income
taxes and including the net income or loss attributable to non-controlling interests. Adjusted EBITDA is a
financial measure that is not in conformity with generally accepted accounting principles in the United
States, or GAAP, which we refer to as non-GAAP financial information. Management believes Adjusted
EBITDA is used by investors to analyze operating performance and evaluate our ability to incur and service
debt and our capacity for making capital expenditures. Adjusted EBITDA is also useful to investors to help
assess our liquidity and estimated enterprise value. A reconciliation of Adjusted EBITDA to the nearest
GAAP measure is contained in note (3) to the tabular presentation appearing under Summary Historical
Consolidated Financial Data in this prospectus;

the Company, we, us, and our mean Cash America International, Inc. and our subsidiaries except where tl
context otherwise requires or as otherwise indicated; and

the Credit Agreement means our Credit Agreement, dated as of March 30, 2011, by and among Cash
America International, Inc., as borrower, the guarantors party thereto, a syndicate of financial institutions as
lenders, Wells Fargo Bank, National Association, as administrative agent, and KeyBank, National
Association, as documentation agent, as amended, for our domestic and multi-currency line of credit.

iii
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus and in our filings with the SEC
that are incorporated by reference into this prospectus. This summary sets forth the material terms of this exchange
offer, but it does not contain all of the information that you should consider before deciding whether to exchange your
old notes for the Notes. You should read this entire prospectus carefully before deciding whether to exchange your old
notes for the Notes, especially the risks of investing in our Notes discussed under Risk Factors.

The Exchange Offer

On May 15, 2013, we completed the private offering of $300,000,000 of 5.75% Senior Notes due 2018. We entered
into a registration rights agreement with the initial purchasers in the private offering of the old notes in which we
agreed, among other things, to file a registration statement with the SEC on or before the 180t day following May 15,
2013, to use our commercially reasonable efforts to cause a registration statement relating to an offer to exchange the
old notes for the Notes to become effective on or prior to the 270t day following May 15, 2013, to keep such
registration statement effective until the consummation of the exchange offer, and to consummate the exchange offer.
You are entitled to exchange in this exchange offer old notes that you hold for registered Notes with substantially
identical terms. If we fail to timely file the registration statement, the registration statement is not timely declared
effective or we fail to timely complete this exchange offer, we must pay liquidated damages to the holders of the old
notes until these actions are completed. You should read the discussion under the headings Prospectus Summary,

Description of the Notes and Description of the Old Notes for further information regarding the Notes and the old
notes.

We believe that the Notes to be issued in this exchange offer may be resold by you without compliance with the
registration and prospectus delivery provisions of the Securities Act, subject to certain conditions. You should read the
discussion under the headings Prospectus Summary The Exchange Offer and The Exchange Offer for further
information regarding this exchange offer and resale of the Notes.

Our Company

We are a leading provider of alternative financial services to unbanked and underbanked individuals. We were
incorporated in Texas in 1984 and have been providing alternative financial services to our customers for
approximately 29 years. Throughout our history, we have been focused on developing new ways to make it easier for
our customers to obtain alternative financial services. We offer our alternative financial services through our retail
lending locations and through our websites on the Internet. We believe we are the nation s largest provider of pawn
loans and one of the largest operators of pawn shops in the world. In addition, our wholly owned subsidiary, Enova
International, Inc., or Enova, is a leading provider of online financial services to alternative credit consumers in 32
states in the United States and in the United Kingdom, Australia and Canada.

For the year ended December 31, 2012 and the nine month period ended September 30, 2013, we generated total
revenue of $1.8 billion and $1.3 billion, respectively. Adjusted EBITDA for the year ended December 31, 2012 and
the nine month period ended September 30, 2013 was $317.8 million and $227.7 million, respectively. As of
September 30, 2013, our total pawn and consumer loan balances were $582.0 million, composed of $253.7 million of
pawn loans and $382.3 million of consumer loans, net of allowance for losses. As of September 30, 2013, we operated
995 retail locations offering specialty financial services to consumers, including 907 lending locations in 22 states in
the United States, 47 pawn lending locations in Mexico and 88 unconsolidated franchised check cashing locations in
13 states in the United States. A reconciliation of Adjusted EBITDA to the nearest GAAP measure is contained in
note (3) to the tabular presentation appearing under Summary Historical Consolidated Financial Data in this
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Our Industry

We operate in a segment of the financial services industry that serves unbanked and underbanked consumers in need
of convenient and quick access to cash and other financial products and services, often referred to as alternative
financial services. Our industry provides services to an estimated 68 million unbanked and underbanked consumers in
the United States. Products and services offered by this industry segment include various types of short-term loans
(including pawn loans, payday loans, small installment loans, lines of credit and title loans), check cashing, prepaid
card products, rent-to-own products, bill payment services, money orders and money transfers. We offer many, but not
all, of these products and services. Consumers who use these services are often underserved by banks and other
traditional financial institutions and are frequently referred to as unbanked or underbanked consumers.

We believe that consumers seek our industry s services for numerous reasons, including because they often:

prefer the simplicity, transparency and convenience of these products;

may have a dislike or distrust of banks due to confusing and complicated fee structures that are not
uncommon for traditional bank products;

require access to financial services outside of normal banking hours;

have an immediate need for cash for financial challenges and unexpected expenses;
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have been rejected for or are unable to access traditional banking or other credit services;

seek an alternative to the high cost of bank overdraft fees, credit card and other late payment fees and utility
late payment fees or disconnect and reconnection fees; and

wish to avoid potential negative credit consequences of missed payments with traditional creditors.
Demand in our industry has been fueled by several demographic and socioeconomic trends, including an overall
increase in the population and stagnant to declining growth in the household income for working-class individuals. In
addition, many banks have reduced or eliminated services that working-class consumers require, due to the higher
costs associated with serving these consumers and increased regulatory and compliance costs. The necessity for
alternative financial services was highlighted by a recent report from The National Bureau of Economic Research,
which identified that half of the Americans surveyed reported that it is unlikely that they would be able to gather
$2,000 to cover a financial emergency, even if given a month to obtain funds. Additionally, according to a 2011
Federal Deposit Insurance Corporation, or FDIC, National Survey of Unbanked and Underbanked Households
published in September 2012, 29% of American households do not have a savings account to meet any financial
emergency. As a result of these trends, a significant number of retailers in other industries have begun to offer
financial services to these consumers. The providers of these services are fragmented and range from specialty finance
stores and online alternative financial services providers to retail stores in other industries that offer ancillary financial
services.

Our Customers

We serve a large and growing demographic group of customers by providing services to help manage their day-to-day
financial needs. Our products are designed to provide our customers with a convenient means of obtaining small loans
and ancillary financial services. Depending on their individual needs and circumstances, our customers can choose
between pawn loans and consumer loans to bridge their liquidity gaps.

Our large and growing customer base generally represents the working middle class individual. The following chart
sets forth industry information about a typical pawn loan customer:

Average Age 36
Household Income $ 29,000
Employed 80%
Homeownership 33%
High School Diploma/GED 82%
Bank Account Not required

Source: National Pawnbrokers Association.

The following chart sets forth industry information about a typical cash advance customer:

Average Age Under 45
Household Income $25,000 to $50,000

Table of Contents 38



Edgar Filing: CNU OF RHODE ISLAND, LLC - Form S-4

Homeownership 32%
High School Diploma/GED 90%
Bank Account Required

Source: The Community Financial Services Association of America.
Our Products and Services

Our primary products and services are small loans offered to individuals. These loans take the form of pawn loans
secured by tangible property and consumer loans, which include short-term loans (commonly referred to as payday
loans), line of credit accounts and installment loans.

Pawn Loans

We offer secured non-recourse loans, commonly referred to as pawn loans. Pawn loans are short-term loans (generally
30 to 90 days) made on the pledge of tangible personal property. Pawn loan fees and service charges revenue is
generated from our pawn loan portfolio. A related activity of our pawn lending operations is the disposition of
collateral from unredeemed pawn loans and the liquidation of a smaller volume of merchandise purchased directly
from customers or from third parties. As of September 30, 2013,
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we operated 792 pawn lending locations in the United States and 47 pawn lending locations in Mexico. In August
2013, we completed the acquisition of substantially all of the assets of a chain of pawn lending locations in Texas that
included 41 operating locations and the rights to one additional Texas pawn-lending location (that was under
construction but not open for business at the time of the acquisition), all of which were acquired from TDP
Superstores Corp. and operate under the name Top Dollar Pawn. In addition, in August 2013, we signed an asset
purchase agreement for the acquisition of a 34-store chain of pawn lending locations in the states of Georgia and
North Carolina owned by PawnMart, Inc. and operated primarily under the name PawnMart. The closing of the
PawnMart acquisition is subject to the satisfaction of certain closing conditions, such as the receipt of certain
approvals to be obtained by the seller and its parent company, Xponential, Inc., licensing and the receipt of certain
regulatory approvals. If all closing conditions are satisfied, the closing of the acquisition is expected to occur in the
fourth quarter of 2013.

When receiving a pawn loan from us, our customer pledges personal property to us as security for the loan. Because
pawn loans are non-recourse against the customer, the customer s credit worthiness is not a significant factor in the
loan decision. The amount we are willing to lend in our pawn lending operations is generally assessed as a percentage
of the pawned property s estimated disposition value. We rely solely on the disposition of pawned property to recover
the principal amount of an unpaid pawn loan plus a yield on the investment. If the customer does not repay the loan,
we either become the owner of the pawned property or become the party responsible for the disposition of the
collateral in satisfaction of the loan and unpaid fees, and the merchandise becomes available for disposition through
either retail or commercial sales. Our gross profit margin on disposition of merchandise was 32.1% in 2012 and 31.3%
for the nine month period ended September 30, 2013.

Pawn-related activity, which is the sum of pawn loan fees and service charges and the net proceeds from the
disposition of merchandise, generated $526.5 million of net revenue in 2012 and $365.5 million of net revenue in the
nine month period ended September 30, 2013, representing 52.3% and 47.9% of consolidated net revenue,
respectively. As of September 30, 2013, our pawn loan balance was $253.7 million, which represented 43.6% of our
consolidated loan portfolio.

Consumer Loans

We also originate, guarantee or purchase consumer loans (collectively referred to as consumer loans ). Consumer loans
provide customers with cash, typically in exchange for an obligation to repay the amount advanced plus fees and any
applicable interest. Consumer loans include short-term loans, line of credit accounts and installment loans.

Short-term loans are unsecured short-term loans written by us or by a third-party lender through our credit services
organization programs, which we refer to as our CSO programs, that we guarantee. Line of credit accounts consist of
draws made through our line of credit products, and, from 2008 through October 2010, included micro line of credit,
or MLOC, receivables, which are participation interests in receivables acquired from a third-party lender in
connection with certain MLOC services we offered. Installment loans are longer-term multi-payment loans that
generally require the pay-down of portions of the outstanding principal balance in multiple installments and include
unsecured loans and auto equity loans, which are secured by a customer s vehicle, that are written by us or by a
third-party lender through our CSO programs that we guarantee.

We offer consumer loans in many of our retail services locations. We also offer consumer loans over the Internet

through our websites that operate under the names CashNetUSA and NetCredit in the United States, under the names
QuickQuid and Pounds to Pocket in the United Kingdom and under the name DollarsDirect in Australia and Canada.
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Through our CSO programs, we provide services related to a third-party lender s consumer loan products in some
markets by acting as a credit services organization or credit access business on behalf of consumers in accordance
with applicable state laws. Services offered under our CSO programs include credit-related services such as arranging
loans with independent third-party lenders and assisting in the preparation of loan applications and loan documents, or
CSO loans. Under our CSO programs, we guarantee consumer loan payment obligations to the third-party lender in
the event that the customer defaults on the loan. CSO loans are not included in our consolidated financial statements,
but we have established a liability for the estimated losses in support of the guarantee on these loans in our
consolidated balance sheets.

Consumer loan fees, net of consumer loan loss provision, generated $465.2 million of net revenue in 2012 and
$388.4 million of net revenue in the nine month period ended September 30, 2013, representing 46.3% and 50.9% of
consolidated net revenue, respectively. As of September 30, 2013, our consumer loan balance, net of allowance for
losses, was $328.3 million, which represented 56.4% of our consolidated loan portfolio.

Other Services
In addition, we provide check cashing and other ancillary services through many of our retail services locations and
through our franchised check cashing locations. The ancillary services provided mainly include money orders, wire

transfers, prepaid debit cards, tax filing services and auto insurance. Most of these ancillary services are provided
through third-party vendors.
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Revenue by composition of areas of operations

The chart below represents our net revenue composition by areas of operation:

Our Operating Segments

We have two reportable operating segments: retail services and e-commerce. Our retail services segment includes all
of the operations of our Retail Services Division, which is composed of both domestic and foreign storefront locations
that offer some or all of the following services: pawn loans, consumer loans, the purchase and sale of merchandise,
check cashing and other ancillary services such as money orders, wire transfers, prepaid debit cards, tax filing services
and auto insurance. Most of these other ancillary services offered in our retail services segment are provided through
third-party vendors. Our e-commerce segment includes the operations of our E-Commerce Division, which is
composed of our domestic and foreign online lending channels through which we offer consumer loan products and is
referred to as Enova.

Retail Services Segment

The following table sets forth the number of domestic and foreign company-owned and franchised locations in our

retail services segment offering pawn lending, consumer lending, and other services as of September 30, 2013 and

December 31, 2012 and 2011. Our domestic retail services locations operate under the names Cash America Pawn,
SuperPawn,  Cash America Payday Advance, Cashland and Mr. Payroll. In addition, some recently acquired domes

retail services locations operate under various names that we expect to change to Cash America Pawn during 2013 and

2014. In January 2013, our retail services locations in Mexico began operating exclusively under the name Cash

America casa de empefio (and previously operated under the name Prenda Facil ).

AS OF DECEMBER 31,
AS OF
SEPTEMBER 30, 2013, 2012 2011
DOMESTIEOREIGN TOTAIOMESTIEOREIGN TOTRDMESTICFOREIGN TOTAL
Retail services
locations offering:

Both pawn and

consumer lending 581 581 581 581 572 572
Pawn lending only 211 47 258 167 47 214 126 190 316
Consumer lending only 68 68 83 83 86 86
Other® 88 88 91 91 110 110

Total retail services
locations 948 47 995 922 47 969 894 190 1,084

(I Except as described in note (3) below, includes locations that operate in 22 states in the United States as of
September 30, 2013 and December 31, 2012, and 23 states as of December 31, 2011. In 2011, includes five retail
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services locations that we operated under management agreements with a former franchisee.
2 Includes one unconsolidated franchised location operating under the name Cash America Pawn as of
December 31, 2011.
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(3 As of September 30, 2013 and December 31, 2012 and 2011, includes 88, 91 and 104 unconsolidated franchised
check cashing locations, respectively. As of December 31, 2011, includes six consolidated Company-owned
check cashing locations. As of September 30, 2013 and December 31, 2012 and 2011, includes locations that
operate in 13, 15 and 18 states in the United States, respectively.

E-Commerce Segment

We offer consumer loans through our websites on the Internet. As of September 30, 2013, our e-commerce segment
operated in 32 states in the United States and in three foreign countries through our websites:

in the United States at http://www.cashnetusa.com and http://www.netcredit.com,

in the United Kingdom at http://www.quickquid.co.uk and http://www.poundstopocket.co.uk,

in Australia at http://www.dollarsdirect.com.au, and

in Canada at http://www.dollarsdirect.ca.
Our Internet websites and the information contained therein or connected thereto are not incorporated by reference
into this prospectus.

Retail Services Expansion Strategy

Historically, we have expanded our retail services business by acquiring existing retail services locations and by
establishing new start-up locations. We intend to continue to expand our retail services business within our existing
geographic markets and into other markets that meet our investment criteria. We believe that such expansion will
continue to provide economies of scale in supervision, purchasing, administration and marketing by decreasing the
overall average cost of such functions per unit owned. By concentrating multiple lending locations in regional and
local markets, we seek to expand market penetration, enhance name recognition and reinforce our marketing
programs.

As a part of our lending location expansion strategy, in 2013 we acquired 42 pawn lending locations, including a chain
of pawn lending locations in Texas. In addition, in August 2013, we signed an asset purchase agreement for the
acquisition of a 34-store chain of pawn lending locations in the states of Georgia and North Carolina. The closing of
this acquisition is subject to the satisfaction of certain closing conditions, and if all closing conditions are satisfied, the
closing is expected to occur in the fourth quarter of 2013. In 2012, we acquired a chain of nine pawn lending locations
in Arizona and a 25-store chain of pawn lending locations in Kentucky, North Carolina and Tennessee. In addition to
these transactions, we acquired 11 pawn lending locations during 2012 and 2011. In addition to making strategic
acquisitions, we have expanded our retail services operations by opening new pawn lending locations in key markets.
We opened 14 and nine new domestic pawn lending locations in 2012 and 2011, respectively, and we have opened
two additional new pawn lending locations, net of closures, during the nine-month period ended September 30, 2013.

Consistent with the goal of providing additional credit products, we began offering auto equity and installment loans

to customers in certain of our lending locations in 2010. Through the addition of these services, we expanded our
customers available credit alternatives while providing an opportunity for increased revenue and earnings at our
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lending locations. We plan to continue our efforts to develop and deliver ancillary financial products to our diverse
customer base.

We may also consider lending location expansion internationally in Mexico and other Latin American countries.
Within Mexico and many of the countries in Latin America, a significant customer base exists that is
unbanked/underbanked and in need of short-term liquidity. Additionally, these markets remain highly fragmented and
present growth opportunities for an established large scale operator such as us.

E-Commerce Growth Strategy

Since acquiring our e-commerce consumer loan business in 2006, which we conduct through our e-commerce

segment, or Enova, we have been actively exploring strategies to increase and enhance our Internet presence, with the

goal of becoming the premier online consumer loan provider. We now offer an array of consumer credit products over

the Internet through our websites that operate under the names CashNetUSA and NetCredit in the United States,
QuickQuid and Pounds to Pocket in the United Kingdom and DollarsDirect, in Australia and Canada. We continue to

evaluate new markets in which to establish our Internet presence, similar to our entry into the United Kingdom during

2007 and Australia and Canada during 2009.

During 2008 in the United States and during 2010 in the United Kingdom, we introduced longer-term installment loan
products over the Internet, which typically have terms ranging from four to 12 months, but may also be available with
terms of up to 36 months. Our installment loan products are designed to meet the needs of customers who desire a
more flexible, longer-term loan product and to fill a gap in the marketplace created by the tightening of credit terms by
traditional banks.

In 2010 and 2013, we also began offering line of credit products over the Internet in the United States and the United
Kingdom, respectively. We intend to continue to evaluate and offer new products and services that complement our
Internet specialty financial services in order to meet the growing financial services needs of our consumers, both in the
United States and internationally.
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Competitive Strengths
Established, Leading Global Provider of Alternative Financial Services

We believe we are the nation s largest provider of pawn loans and one of the largest operators of pawn shops in the
world. As of September 30, 2013, we operated 860 lending locations in 22 states in the United States and 47 pawn
lending locations in Mexico. In addition, we believe Enova is a leading provider of online financial services to
alternative credit consumers in the United States, United Kingdom, Australia and Canada. We believe we have created
strong customer loyalty and brand recognition through our ability to help our customers meet their needs through our
broad range of alternative financial services products and by providing convenient means of access through our
extensive lending locations and growing online platform. As a result, we believe we have established strong
relationships with our customer base over our extensive history of providing alternative financial services for
approximately 29 years.

Consistently Performing and Stable Retail Services Segment

We have offered pawn loans to consumers through our retail services segment in the United States since 1984 and in
Mexico since 2008. Our domestic storefront operations where we offer pawn loans or a combination of pawn and
consumer loans has grown to 792 lending locations as of September 30, 2013, an increase of 58.1% since

December 31, 2008. We have developed our domestic pawn operations over our extensive operating history, resulting
in a predictable process that leads to redemption on approximately 70% of our pawn loans. On the high proportion of
redeemed pawn loans, we are able to drive repeat business with the consumer and continue to generate significant and
stable yields on pawn loans. On our unredeemed pawn loans, we are able to generate significant yields on
merchandise sold. Domestic sales of merchandise, including forfeited merchandise and merchandise purchased
directly from customers or third parties, generated approximately a 150.3% yield in 2012 (representing aggregate sales
proceeds of merchandise during the period divided by our carrying cost, which is the amount loaned or the amount
paid for the purchased merchandise, of such merchandise), and averaged 155.6% from 2008 to 2012.

Highly Scalable and Growing E-Commerce Segment

Our proprietary technology platform employed in our e-commerce segment is designed to be powerful enough to
handle the large volume of data required to evaluate customer applications and flexible enough to capitalize on
changing customer preferences, market trends and regulatory changes. The platform has enabled us to achieve
significant growth since we acquired our online business as we have expanded both our product offerings and the
geographic markets we serve. We are able to enter new markets and launch new products quickly, often within three
to six months from conception to launch. We began offering installment loans through our e-commerce segment in the
United States and United Kingdom in 2008 and 2010, respectively, and have experienced significant growth in those
products, resulting in a compound annual growth rate of 241.2% in installment loan net revenue from 2010 through
2012. Net revenue contribution from foreign e-commerce operations has increased from $20.9 million, or 14.3% of
the net revenue of our e-commerce segment in 2009, to $182.8 million, or 48.9% of net revenue from our e-commerce
segment in 2012. We expect our advanced technology and underwriting platform to help continue to drive significant
growth in our e-commerce segment.

Diligent Focus on Regulatory Compliance
Our products and services are subject to various federal, state, local and foreign laws and regulations. We have
extensive experience in regulatory compliance. Regulatory compliance involves complying with the specific

requirements of each of the jurisdictions in which we operate, including laws and regulations relating to, among other
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things, fees, loan durations, loan amounts and required disclosures. We have a team of employees who assist with
regulatory compliance monitoring and enforcement activities. Our extensive experience and customized technology
platform allow us to launch new products and to enter new geographic regions with a focus upon compliance with
applicable laws and regulations. We are members of industry trade groups, including the Community Financial
Services Association of America in the United States, the Online Lenders Alliance in the United States and the
Consumer Finance Association in the United Kingdom, which have promulgated best practices for our industry that
we have adopted. These practices primarily relate to the nature of disclosures, transparent fees and proper customer
interactions. Additionally, with approximately 47.9% of our net revenue for the nine month period ended

September 30, 2013 related to pawn activities, we operate a significant portion of our business within an established
pawn regulatory environment.

Experienced Management Team with Proven Track Record

We are led by an experienced management team. Our team of executive officers has an average of over 13 years of
industry experience. Daniel R. Feehan, our Chief Executive Officer and President, has served as a member of our
Board of Directors since 1984 and as our Chief Executive Officer since 2000. Thomas A. Bessant, Jr., our Executive
Vice President and Chief Financial Officer, joined us in 1993 and has served as our Chief Financial Officer since
1997. Our team of executive officers also consists of: our Chief Executive Officer of Enova, who joined us in 2013;
our President of our Retail Services Division, who has been employed by us since 2007; and our Executive Vice
President, General Counsel and Secretary, who has been employed by us since 1995. We have achieved significant
growth in loan balances, total revenue and Adjusted EBITDA under their management.
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The Exchange Offer

The exchange offer relates to the exchange of up to $300,000,000 aggregate principal amount of outstanding old notes
for an equal aggregate principal amount of Notes. The form and terms of the Notes are identical in all material
respects to the form and terms of the corresponding outstanding old notes, except that the Notes will be registered
under the Securities Act, and therefore they will not bear legends restricting their transfer.

Securities to be Exchanged On May 15, 2013, we issued $300,000,000 aggregate principal amount of old
notes to the initial purchasers in a transaction exempt from the registration
requirements of the Securities Act. The terms of the Notes are substantially
identical to the terms of the old notes, except that provisions relating to transfer
restrictions, registration rights, and rights to increased interest in addition to the
stated interest rate on the old notes will not apply to the Notes. See Description
of the Notes and Description of the Old Notes.

The Exchange Offer We are offering to exchange a like amount of Notes for our old notes in
denominations of $2,000 in principal amount and integral multiples of $1,000
in excess thereof. As of the date of this prospectus, old notes representing
$300,000,000 aggregate principal amount are outstanding.

Based on interpretations by the staff of the SEC, as detailed in a series of
no-action letters issued by the SEC to third parties unrelated to us, we believe
that the Notes issued in the exchange offer may be offered for resale, resold or
otherwise transferred by you without compliance with the registration and
prospectus delivery requirements of the Securities Act as long as:

you are not an affiliate of ours;

you are acquiring the Notes in the ordinary course of your business;

you have no arrangement or understanding with any person to participate in
the distribution of the Notes issued to you in the exchange offer;

if you are not a broker-dealer, you are not engaged in, and do not intend to
engage in, a distribution of the Notes issued in the exchange offer; and
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if you are a broker-dealer, you will receive the Notes for your own account,
the old notes were acquired by you as a result of market-making or other
trading activities, and you will deliver a prospectus when you resell or transfer
any Notes issued in the exchange offer. See Plan of Distribution for a
description of the prospectus delivery obligations of broker-dealers in the
exchange offer.

If you fail to satisfy any of the foregoing conditions, you will not be permitted
to tender your old notes in the exchange offer and you must comply with the
registration and prospectus delivery requirements of the Securities Act in
connection with any sale or other transfer of your old notes unless such sale is
made pursuant to an exemption from such requirements.

We sold the old notes on May 15, 2013 in a private placement in reliance on
Section 4(2) of the Securities Act. The old notes were immediately resold by
the initial purchasers in reliance on Rule 144 A and Regulation S promulgated
under the Securities Act. In connection with the sale, we, together with the
guarantors, entered into a registration rights agreement, dated May 15, 2013,
with the initial purchasers of the old notes, or the Registration Rights
Agreement, requiring us to make the exchange offer. The Registration Rights
Agreement further provides that we must:

file a registration statement with the SEC on or before the 180th day
following May 15, 2013;
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use our commercially reasonable efforts to cause a registration statement
relating to an offer to exchange the old notes for the Notes to become effective
on or before the 270t day following May 15, 2013, and to keep such
registration statement effective until the consummation of the exchange offer;
and

to consummate the exchange offer.

If we are not in compliance with our obligations under the Registration Rights
Agreement, liquidated damages will accrue on the old notes in addition to the
interest that otherwise is due on the old notes. If the exchange offer is
completed on the terms and within the time period contemplated by this
prospectus, no liquidated damages will be payable on the old notes. The Notes
will not contain any provisions regarding the payment of liquidated damages.
See Description of the Old Notes Registration Rights and Additional Interest.

The exchange offer will expire at 5:00 p.m., New York City time, ,
2013 or a later date and time if we extend it, or the expiration date.

The tender of the old notes pursuant to the exchange offer may be withdrawn at
any time prior to the expiration date. Any old notes not accepted for exchange
for any reason will be returned without expense promptly after the expiration
or termination of the exchange offer.

Interest on the Notes will accrue from May 15, 2013 or from the date of the last
payment of interest on the old notes (or if the Note is authenticated between a
record date and interest payment date, from such interest payment date),
whichever is later. If your old notes are accepted for exchange, then you will
receive interest on the Notes and not on the old notes.

Each holder of the old notes wishing to accept the exchange offer must
complete, sign and date the letter of transmittal, or a copy thereof, in
accordance with the instructions contained herein and therein, and mail or
otherwise deliver the letter of transmittal, or the copy, together with the old
notes and any other required documentation, to the exchange agent at the
address set forth herein. Persons holding the old notes through the Depository
Trust Company, or DTC, and wishing to accept the exchange offer must do so
pursuant to DTC s Automated Tender Offer Program, by which each tendering
participant will agree to be bound by the letter of transmittal.

We will accept for exchange any and all old notes which are properly tendered
(and not withdrawn) in the exchange offer prior to the expiration date. The
Notes will be delivered promptly following the expiration date. See The
Exchange Offer Procedures for Tendering Old Notes.
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Exchange Agent Wells Fargo Bank, National Association is serving as exchange agent in
connection with the exchange offer. For additional information, see The
Exchange Offer Exchange Agent and the accompanying letter of transmittal.

Federal Income Tax Considerations =~ We believe the exchange of old notes for Notes pursuant to the exchange offer
will not constitute a sale or an exchange for federal income tax purposes. See
Certain United States Federal Income Tax Considerations.

Appraisal or Dissenters Rights You will not have appraisal or dissenters rights in connection with the
exchange offer.
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Consequences of Not Exchanging Old Notes
If you do not exchange your old notes for Notes in the exchange offer, your old notes will continue to be subject to the
restrictions on transfer contained in the legend on the old notes. In general, the old notes may not be offered or sold

unless they are registered under the Securities Act. However, you may offer or sell your old notes under an exemption
from, or in a transaction not subject to, the Securities Act and applicable state securities laws.
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Summary of the Terms of the Notes

$300,000,000 in principal amount of 5.75% Senior Notes due 2018.
May 15,2018

5.75% per annum, paid every six months on May 15 and November 15, with
the first payment on November 15, 2013.

We may redeem some or all of the Notes at any time at the make-whole
amount set forth in Description of the Notes Optional Redemption.

Upon the occurrence of certain change of control events described under
Description of the Notes, you may require us to repurchase some or all of your

Notes at 101% of their principal amount plus accrued interest. The occurrence

of those events may, however, be an event of default under our Credit

Agreement or other debt agreements, and those agreements may prohibit the

repurchase. Further, we cannot assure you that we will have sufficient

resources to satisfy our repurchase obligation. You should read carefully the

sections called Risk Factors Risks Related to the Notes We may be unable to

repurchase the Notes upon a change of control and Description of the Notes.

Each subsidiary of Cash America International, Inc. that is a borrower or
guarantor under a Principal Credit Facility (as defined in Description of the
Notes ) along with one of our foreign subsidiaries are required to be a guarantor
of the Notes. On the issue date, each direct and indirect domestic subsidiary of
Cash America International, Inc. and one of our foreign subsidiaries will be a
guarantor of the Notes. The amount of each Note guaranty may be limited.

The Notes and the subsidiary Note guaranties are unsecured and rank equally

in right of payment with all of our and our guarantor subsidiaries other existing
and future senior debt but are effectively junior to all secured debt to the extent
of the value of the assets securing such indebtedness. As of September 30,

2013, the Company and the guarantors had no secured indebtedness.

The Notes will effectively rank junior to all liabilities of our subsidiaries that
have not guaranteed the Notes.

After giving effect to the offering of the old notes and the application of the net
proceeds therefrom, at September 30, 2013:

The Company and the guarantors had outstanding approximately $682.8
million of senior debt; and
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The Company s subsidiaries that have not guaranteed the Notes had
outstanding liabilities (excluding intercompany indebtedness and obligations)
that are less than 3% of our total consolidated liabilities and are effectively
senior to the Notes.

The indenture governing the Notes contains covenants limiting our ability and
our subsidiaries ability to:

incur additional debt;

acquire or create new subsidiaries;

create liens;

engage in transactions with affiliates, except on an arms-length basis; and

consolidate or merge with another person.

10
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In addition, the indenture governing the Notes will require us to maintain at all
times a consolidated net worth (as defined in the indenture) that is not less than
the level specified in the indenture. You should read Description of the

Notes Certain Covenants for a description of these covenants.

See Risk Factors for important information regarding the Notes and our
company. Please read that section carefully before you decide whether to
invest in the Notes.

11
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The summary consolidated financial information set forth below as of December 31, 2012 and 2011 and for each of
the years ended December 31, 2012, 2011 and 2010 is derived from our audited consolidated financial statements
included (i) in our 10-K and incorporated by reference in this prospectus, and (ii) in Exhibit 99.1 to our Current
Report on Form 8-K, filed with the SEC on November 12, 2013, which we refer to as our November 8-K, and
incorporated by reference in this prospectus. The summary consolidated financial information set forth below as of
December 31, 2010, 2009 and 2008 and for each of the years ended December 31, 2009 and 2008 is derived from our
audited consolidated financial statements not included in this prospectus. The summary consolidated financial
information set forth below as of and for each of the nine month periods ended September 30, 2013 and 2012 is
derived from our unaudited consolidated financial statements included (i) in our Quarterly Report on Form 10-Q for
the period ended September 30, 2013, which we refer to as our 10-Q, and incorporated by reference in this prospectus,
and (ii) in our November 8-K. The unaudited consolidated financial statements include all adjustments which we
consider necessary for a fair statement of our financial position and results of operations for those periods. The results
for the nine months ended September 30, 2013 are not necessarily indicative of the results that might be expected for
the entire year ending December 31, 2013 or any other period. The summary consolidated financial information set
forth below should be read in conjunction with our consolidated financial statements, related notes and other financial
and operating information incorporated by reference in this prospectus.

Summary of Selected Consolidated Financial Data

NINE MONTHS
ENDED
SEPTEMBER 30, YEAR ENDED DECEMBER 31,

thousands, except per share data) 2013 2012 2012 2011 2010 2009
of Income Data®
ue $1,316,880 $1,308,826  $1,800,430 $1,583,064 $1,337,050 $1,149,125
n operations(?(©) 155,353 166,427 215,915 244,342 207,132 175,652
ore income taxes2(©) 128,279 145,160 186,320 217,526 184,513 154,716
attributable to Cash America
1, Inc.(3)(©) 115,244 82,990 107,470 135,963 115,538 96,678
per share:

$ 401 $ 280 % 364 % 459 § 390 $ 3.26
©) $ 373 $ 262 % 342 $ 425 § 367 % 3.17
leclared per share $ 0.105 $ 0.105 $ 0.14 $ 0.14 $ 0.14 $ 0.14
verage shares:

28,747 29,599 29,514 29,602 29,640 29,639
30,857 31,643 31,452 31,991 31,521 30,503

eet Data at End of Period

$ 253,678 $ 254,077 $ 244,640 $ 253519 § 217402 $ 188,285
oans, net(?) 328,281 256,825 289,418 222,778 139,377 108,789
e held for disposition, net 193,115 171,285 167,409 161,884 130,956 116,593
pital 820,258 719,908 710,566 644,891 491,298 414,450
‘ 1,991,329 1,792,407 1,818,258 1,674,249 1,427,186 1,269,655
debt 682,849 589,463 578,330 537,291 456,704 429,183
/ 1,058,311 974,262 990,620 907,590 802,731 683,199
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at End of Year

) 5.7x 5.3x 4.8x 4.8x 4.8x 4.1x
ity ratio 64.5% 60.5% 58.4% 59.2% 56.9% 62.8%
nings to fixed charges 3.9x 4.9x 4.6x 5.6x 5.4x 5.0x

(1) See Note 3 of Notes to Consolidated Financial Statements of Cash America International, Inc. and subsidiaries
for the year ended December 31, 2012 in our 10-K and our November 8-K for discussion of our acquisitions in
2008, 2010, 2011 and 2012, which is incorporated by reference in this prospectus.
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2 Income from operations and income before income taxes for the year ended December 31, 2012 include unusual
items recognized in the third and fourth quarters of $39.0 million, consisting of $3.9 million, $21.7 million and
$13.4 million of expenses related to the withdrawn proposed initial public offering, or IPO, of our wholly-owned
subsidiary, Enova, the reorganization of our Mexico-based pawn operations, or the Mexico Reorganization, and
the voluntary reimbursements to Ohio customers, or the Ohio Reimbursements, respectively. Excluding these
unusual items, non-GAAP, adjusted income from operations and non-GAAP adjusted income before income
taxes would have been $254.9 million and $225.3 million, respectively, in 2012. See Item 7. Management s
Discussion and Analysis of Financial Condition and Results of Operations Results of Continuing
Operations Highlights in our 10-K for the year ended December 31, 2012, which is incorporated by reference in
this prospectus, for additional information about these non-GAAP measures. Income from operations and income
before income taxes for the nine months ended September 30, 2013 include an unusual item recognized in the
third quarter of 2013 of $18.0 million related to charges for the expected settlement of an outstanding litigation
matter, or the 2013 Litigation Settlement. Excluding this unusual item, non-GAAP adjusted income from
operations and non-GAAP adjusted income before income taxes would have been $173.4 million and $146.3
million, respectively, for the nine months ended September 30, 2013. See Item 7. Management s Discussion and
Analysis of Financial Condition and Results of Operations General Recent Developments 2013 Litigation
Settlement in our 10-Q, which is incorporated by reference in this prospectus, for additional information about
the 2013 Litigation Settlement.

() Net income for the year ended December 31, 2012 includes unusual items of $36.2 million, net of tax and
noncontrolling interests, consisting of $2.4 million, $25.4 million and $8.4 million of expenses related to the
withdrawn proposed Enova IPO, the Mexico Reorganization and the Ohio Reimbursements, respectively.
Excluding these unusual items, non-GAAP adjusted net income would have been $143.7 million in 2012. Net
income for the nine months ended September 30, 2012 includes unusual items of $20.9 million, net of tax and
noncontrolling interests, consisting of $2.4 million and $18.5 million of expenses related to the withdrawn
proposed Enova IPO and the Mexico Reorganization, respectively. Excluding these unusual item, non-GAAP
adjusted net income would have been $103.9 million for the nine months ended September 30, 2012. Net income
for the nine months ended September 30, 2013 includes a tax benefit of $33.2 million related to the deduction we
plan to take on our 2013 federal income tax return for our tax basis in the stock of our wholly-owned subsidiary,
Creazione Estilo, S.A. de C.V., a Mexican sociedad andnima de capital variable, or the Creazione Deduction,
which was partially offset by expenses of $11.3 million, net of tax, related to the 2013 Litigation Settlement.
Excluding these unusual items, non-GAAP adjusted net income would have been $93.4 million for the nine
months ended September 30, 2013. The following table presents a reconciliation of net income to Adjusted
EBITDA, which is a non-GAAP measure:

NINE MONTHS ENDED YEAR ENDED

SEPTEMBER 30, DECEMBER 31,
(Dollars in thousands) 2013 2012 2012 2011
Net income attributable to Cash America
International, Inc. $ 115244 § 82990 $107,470 $135,963
Adjustments:
2013 Litigation Settlement 18,000
Charges related to withdrawn proposed Enova IPO 3,879 3,879
Charges related to Mexico Reorganization 21,908 28,873
Charges related to Ohio Reimbursements 13,400
Subtotal $ 133,244  $ 108,777 $153,622  $135,963
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Adjustments:

Depreciation and amortization expenses 54,314 45,801 62,864 54,149

Interest expense, net 25,539 20,986 28,987 25,447

Foreign currency transaction loss 1,053 72 313 1,265

Loss on extinguishment of debt 346

Equity in loss of unconsolidated subsidiary 136 209 295 104

Provision for income taxes 12,727 60,326 77,495 82,360

Net income (loss) attributable to the noncontrolling

interest 308 (5,317) (5,806) (797)
Adjusted EBITDA $ 227,667 $ 230,854  $317,770  $298,491

4 Diluted net income per share for the year ended December 31, 2012 includes unusual items of $1.15, net of tax
and noncontrolling interests, related to the withdrawn proposed Enova IPO, the Mexico Reorganization and the
Ohio Reimbursements. Excluding these unusual items, non-GAAP adjusted diluted earnings per share would
have been $4.57 in 2012. See Item 7. Management s Discussion and Analysis of Financial Condition and Results
of Operations Results of Continuing Operations Overview Non-GAAP Disclosure Adjusted Earnings and Adjusted
Earnings Per Share in our 10-K for the year ended December 31, 2012, which is incorporated by reference in this
prospectus, for additional information about this non-GAAP measure.
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Diluted net income per share for the nine months ended September 30, 2013 includes a net benefit of $0.71
related to unusual items, which includes a $1.08 tax benefit related to the Creazione Deduction and a $0.37
charge, net of tax, related to the 2013 Litigation Settlement. Excluding these unusual items, non-GAAP adjusted
diluted earnings per share would have been $3.02 for the nine months ended September 30, 2013. See Part I,
Item 2. Management s Discussion and Analysis of Financial Condition and Results of

Operations Overview Non-GAAP Disclosure Adjusted Earnings and Adjusted Earnings Per Share in our 10-Q,
which is incorporated by reference in this prospectus, for additional information about this non-GAAP measure.
See Notes 4, 15, 24 and 27 to Notes to Consolidated Financial Statements of Cash America International, Inc. and
subsidiaries in our November 8-K for the year ended December 31, 2012, which are incorporated by reference in
this prospectus, for further discussion of the Mexico Reorganization, the Ohio Reimbursements, the withdrawn
proposed Enova IPO and the 2013 Litigation Settlement, respectively.

Excludes loans originated by third-party lenders through the CSO programs. See Notes 2 and 6 to Notes to
Consolidated Financial Statements of Cash America International, Inc. and subsidiaries in our 10-K for the year
ended December 31, 2012 and our September 8-K, which are incorporated by reference in this prospectus.
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RISK FACTORS

In considering whether to exchange the old notes for the Notes, you should carefully consider the risks described
below, as well as the risks described in the documents incorporated by reference in this prospectus. The trading price
of the Notes and our common stock could decline due to any of these risks, and you may lose all or part of your
investment.

This prospectus and the documents incorporated in this prospectus by reference also contain forward-looking
statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in
such forward-looking statements as a result of certain factors, including the risks faced by us described below, in the
documents incorporated in this prospectus by reference and elsewhere in this prospectus. See Disclosure Regarding
Forward-Looking Statements.

Risks Relating to the Exchange Offer
You may have difficulty selling the old notes you do not exchange.

If you do not exchange your old notes for the Notes in the exchange offer, you will continue to be subject to the
restrictions on transfer of your old notes as described in the legend on the global notes representing the old notes.
There are restrictions on transfer of your old notes because we issued the old notes under an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws. In
general, you may offer or sell the old notes only if they are registered under the Securities Act and applicable state
securities laws or offered and sold under an exemption from, or in a transaction not subject to, these requirements. We
do not intend to register any old notes not tendered in the exchange offer and, upon consummation of the exchange
offer, you will not be entitled to any rights to have your untendered old notes registered under the Securities Act. In
addition, the trading market, if any, for the remaining old notes will be adversely affected depending on the extent to
which old notes are tendered and accepted in the exchange offer.

Broker-dealers may need to comply with the registration and prospectus delivery requirements of the Securities
Act.

Any broker-dealer that (1) exchanges its old notes in the exchange offer for the purpose of participating in a
distribution of the Notes or (2) resells the Notes that were received by it for its own account in the exchange offer may
be deemed to have received restricted securities and will be required to comply with the registration and prospectus
delivery requirements of the Securities Act in connection with any resale transaction by that broker-dealer. Any profit
on the resale of the Notes and any commission or concessions received by a broker-dealer may be deemed to be
underwriting compensation under the Securities Act.

You may not receive the Notes in the exchange offer if the exchange offer procedure is not followed.

We will issue the Notes in exchange for your old notes only if you tender the old notes and deliver a properly
completed and duly executed letter of transmittal and other required documents before expiration of the exchange
offer. You should allow sufficient time to ensure timely delivery of the necessary documents. Neither the exchange
agent nor we are under any duty to give notification of defects or irregularities with respect to the tenders of old notes
for exchange. If you are the beneficial holder of old notes that are registered in the name of your broker, dealer,
commercial bank, trust company or other nominee, and you wish to tender in the exchange offer, you should promptly
contact the person in whose name your old notes are registered and instruct that person to tender on your behalf.
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Risks Related to Our Business and Industry

Our business is highly regulated under applicable laws and, if we fail to comply with these laws, our business could
be adversely affected.

Our business is subject to extensive regulation, supervision and licensing under various federal, state, local and
foreign statutes, ordinances and regulations. These laws, rules and regulations generally provide for licensing as a
pawnbroker, lender or credit services organization, establish limits on the amount, duration and charges, including
interest rates and fees, for various categories of loans, direct the form and content of finance contracts and other
documentation and restrict collection practices, among other things. In certain jurisdictions, we are also subject to
periodic examination by regulatory authorities who provide licenses for various aspects of our business.

Because pawn loans, short-term loans, lines of credit and installment loans, such as those provided by us, are viewed
as extensions of credit, in the United States we must comply with certain federal laws, such as the federal
Truth-in-Lending Act and Regulation Z adopted under that Act, the Equal Credit Opportunity Act, the Fair Credit
Reporting Act, the Electronic Funds Transfer Act, and the Gramm-Leach-Bliley Act, among other laws, and with
respect to our CSO programs, the Fair Debt Collection Practices Act. In addition, our marketing efforts and the
representations we make about our products and services are subject to federal and state unfair and deceptive practice
statutes, including the Federal Trade Commission Act and analogous state statutes under which the Federal Trade
Commission, or FTC, state attorneys general or private plaintiffs may bring legal actions. If we are found to have
engaged in an unfair and deceptive practice, it could have a material adverse effect on our business, prospects, results
of operations and financial condition. As described further below, we are also subject to applicable laws in the foreign
countries where we operate or offer loan products. Compliance with applicable laws and regulations is costly and can
affect operating results.
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Compliance with applicable laws and regulations also requires forms, processes, procedures, controls and the
infrastructure to support these requirements, and may create operational constraints. Our failure to comply with
applicable laws and regulations could subject us to regulatory enforcement actions, result in the assessment against us
of civil, monetary, criminal or other penalties, require us to refund interest or fees, result in a determination that
certain loans are not collectible, result in a revocation of licenses, or cause damage to our reputation, brands and
valued customer relationships, any of which could have a material adverse effect on our business, prospects, results of
operations and financial condition. In addition, if we fail to maintain the requisite licenses and permits to conduct our
business or fail to satisfy applicable regulatory requirements, such failure could have a material adverse effect on our
operations.

Adverse changes in, or the interpretation of, laws or regulations affecting our products and services could
negatively impact our operations.

Because our products and services are subject to extensive regulation, supervision and licensing under various federal,
state, local and foreign statutes, ordinances and regulations, we face the risk that future legislation or regulations or the
interpretation of current laws and regulations may restrict our ability to continue our current methods of operation or
to expand our operations and may have a negative effect on our business, prospects, results of operations and financial
condition. Governments at the national, state and local levels, as well as foreign governments, may seek to impose
new regulatory restrictions or licensing requirements or interpret or enforce existing requirements in new ways. In
particular, consumer loans have come under increased regulatory scrutiny in recent years that has resulted in
increasingly restrictive regulations and legislation that makes offering such loans in certain states in the United States
or the foreign countries where we operate less profitable or unattractive to us.

Regulations adopted by some states in the United States require that all borrowers of certain short-term loan products
be listed on a database and limit the number of loans a borrower may have outstanding. Other regulations adversely
impact the availability of some of our consumer loan products in the United States to active duty military personnel,
active members of the National Guard or members on active reserve duty and their immediate dependents. Legislative
or regulatory activities may in the future limit the amount of interest and fees to levels that do not permit the offering
of consumer loans to be feasible or may limit the number of consumer loans that customers may receive or have
outstanding or impose cooling off periods between the time a loan is paid off and another loan is obtained and other
terms, conditions or features. Since 2007, legislative changes that have been enacted in Arizona, Colorado, Delaware,
Illinois, Maryland, Minnesota, Montana, New Hampshire, Ohio, Oregon, Washington and Wisconsin impact some of
the consumer loan products we have historically offered in those states. Due to these legislative changes, we have
ceased offering consumer loans in the States of Arizona, Montana and New Hampshire and discontinued our Credit
Services Organization program in Maryland. In addition, these changes have also altered the parameters upon which
we offer some of our consumer loans to consumers in the other states mentioned above, which has generally had the
effect of reducing the profitability and the volume of the consumer loans we offer to customers in these other states.

Certain consumer advocacy groups and federal and state legislators have also asserted that laws and regulations
should be tightened so as to severely limit, if not eliminate, the availability of certain consumer loan products to
consumers. In particular, both the executive and legislative branches of the U.S. federal government continue to
receive significant pressure from consumer advocates and other industry opposition groups, and those governmental
branches have recently exhibited an increased interest in debating legislation that could further regulate consumer loan
products such as those offered by us. The U.S. Congress, as well as similar state and local bodies and similar foreign
governmental authorities, have debated, and may in the future adopt, proposed legislation that could, among other
things, place a cap on the effective annual percentage rate on consumer loan transactions (which could encompass
both our consumer loan and pawn businesses), place a cap on the dollar amount of fees that may be charged for
consumer loans, ban or limit loan renewals or extensions (where the customer agrees to pay the current finance charge
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on a loan for the right to make payment of the outstanding principal balance of such loan at a later date plus an
additional finance charge), including the rates to be charged for loan renewals or extensions, require us to offer an
extended payment plan, allow for only minimal origination fees for advances, require short-term lenders to be bonded
or require lenders to report consumer loan activity to databases designed to monitor or restrict consumer borrowing
activity.

We cannot currently assess the likelihood of any future unfavorable federal or state legislation or regulations being
proposed or enacted that could affect our products and services, including consumer loans and pawn loans. We are
closely monitoring proposed legislation being discussed in states such as California, Ohio, Pennsylvania, Rhode Island
and Washington, among others, relating to consumer loan products such as ours. A ballot initiative is pending in
Missouri that, if passed, would likely require us to cease offering our consumer loan products in that state.

There can be no assurance that additional legislative or regulatory initiatives will not be enacted that could severely
restrict, prohibit or eliminate our ability to offer a consumer loan product. Any federal or state legislative or regulatory
action that severely restricts, by imposing an annual percentage rate limit on consumer loan transactions or otherwise
prohibits, or places restrictions on, consumer loans and similar services, if enacted, could have a material adverse
impact on our business, prospects, results of operations and financial condition and could impair our ability to
continue current operations.
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In addition to state and federal laws and regulations, our business is subject to various local rules and regulations such
as local zoning regulation and permit licensing. Local jurisdictions efforts to restrict pawnshop operations and
short-term lending through the use of local zoning and permitting laws have been increasing. Actions taken in the
future by local governing bodies to require special use permits for, or impose other restrictions on pawn lending or
consumer loans could have a material adverse effect on our business, prospects, results of operations and financial
condition and could impair our ability to continue current operations.

In addition, under statutory authority, state regulators have broad discretionary power and may impose new licensing
requirements, interpret or enforce existing regulatory requirements in different ways or issue new administrative rules,
even if not contained in state statutes, that could affect the way we do business and may force us to terminate or
modify our operations in particular states or affect our ability to renew licenses we hold. Regulators may also impose
rules that are generally adverse to our industry. Any new licensing requirements or rules, or new interpretations of
existing licensing requirements or rules, or our failure to follow licensing requirements or rules, could have a material
adverse effect on our business, prospects, and results of operations and financial condition.

As described further below, we are also subject to applicable laws in the foreign countries where we operate or offer
loan products, and these foreign countries have also exhibited an increasing interest in considering legislation that
could regulate or restrict the consumer loan products we offer.

The Consumer Financial Protection Bureau could have a significant impact on our U.S. consumer loan business.

In July 2010, the U.S. Congress passed the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or
the Dodd-Frank Act, and Title X of the Dodd-Frank Act created the Consumer Financial Protection Bureau, or the
CFPB, which regulates consumer financial products and services, including consumer loans offered by us. The CFPB
has regulatory, supervisory and enforcement powers over providers of consumer financial products and services,
including providers of consumer loans such as us, including explicit supervisory authority to examine and require
registration of such providers. The CFPB became operational in July 2011, and on January 4, 2012, President Obama
appointed a Director of the CFPB. The CFPB has begun exercising supervisory review over certain non-bank
providers of consumer financial products and services, including providers of consumer loans such as us. In addition,
the CFPB has issued examination procedures for, and has begun conducting examinations of, short-term, small dollar
lenders such as us, evidencing the CFPB s intention to exercise the powers afforded it.

The CFPB s examination authority permits CFPB examiners to inspect the books and records of providers of
short-term, small dollar lenders, such as us, and ask questions about their business practices, and the examination
procedures include specific modules for examining marketing activities, loan application and origination activities,
payment processing activities and sustained use by consumers, collections, accounts in default, consumer reporting
and third-party relationships, as well as compliance programs. We believe that the potential exists that non-bank
providers of consumer credit that are examined by the CFPB could, depending upon the circumstances, be required, as
a result of any CFPB examination, to change their practices or procedures, which could adversely affect us, whether it
is another party being examined and required to change practices that we might also engage in or whether it is a result
of an examination of us.

We have been advised by the Enforcement Division of the CFPB that it is contemplating an enforcement action
against us for issues self-disclosed to the CFPB during its 2012 examination of us relating to the improper preparation
of certain court documents in connection with collections lawsuits initiated by us in Ohio, which were previously
disclosed by us and for which we implemented a voluntarily reimbursement program for affected customers at an
originally estimated cost to us of approximately $13.4 million before taxes; the making of a limited number of loans to
consumers who may have been members of the military at the time of the loan at rates in excess of the military annual
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percentage rate permitted by the federal Military Lending Act due in part to system errors, and for which we have
made refunds of approximately $33,500; and for certain failures to timely provide and preserve records and
information in connection with the CFPB s examination of us. We have fully cooperated with the CFPB and continue
to do so. Currently, we are seeking to negotiate a settlement to resolve all pending issues. We anticipate that a
settlement will require, among other things, the entry of a consent order, the payment of a civil money penalty, the
enhancement of certain aspects of our compliance management programs, the implementation of additional
procedures and controls and periodic reporting requirements to the CFPB. While there is no certainty that a settlement
will be successfully negotiated, or that the consequences of a settlement or an unsettled action will not have a material
adverse impact on our business, results of operations or financial position, based upon our assessment of the matter as
of the date of this prospectus, we currently expect that the CFPB enforcement action, including any monetary
penalties or changes to our business that result from such enforcement action, will not have a material adverse impact
on our business, results of operations or financial position.

On April 24, 2013, the CFPB issued a report entitled Payday Loans and Deposit Advance Products: A White Paper of
Initial Findings, indicating that it had engaged in an in-depth review of short-term small dollar loans, including payday
loans. The report discusses the initial findings of the CFPB regarding short-term payday loans provided by non-bank
financial institutions at storefront locations and deposit account advances offered by depository institutions. While the
CFPB s study stated that these products may work for some consumers for whom an expense needs to be deferred for a
short period of time, the CFPB also stated that its findings raised substantial consumer protection concerns related to
the sustained use of payday loans and deposit account advances. In the report and subsequent statements, the CFPB
reiterated that it has authority to adopt rules identifying acts or practices as unfair, deceptive or abusive, and hence
unlawful, in connection with the offering of consumer financial products and services and to act to prevent providers
from committing or engaging in such acts or practices. The CFPB announced that, based on the potential consumer

harm and the data that it had gathered, further attention was warranted to protect consumers and that it expects to use

its authorities to provide protections to consumers. The report indicated the CFPB plans to analyze the effectiveness of
limitations, such as cooling-off
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periods between payday loans, in curbing sustained use and other harms. Additionally, the CFPB indicated that the
report did not focus on online lending and that the CFPB is analyzing borrowing activity by consumers using online
payday loans. We do not currently know the nature and extent of the rules that the CFPB will adopt or the timeframe
in which the CFPB may propose and adopt such rules.

Although it has not yet done so, the CFPB has the authority to adopt rules relating to certain loan products such as the
products we offer describing specified acts and practices as being unfair , deceptive or abusive, and hence unlawful. If
the CFPB adopts any rules or regulations that significantly restrict the conduct of our consumer loan business, any

such rules or regulations could have a material adverse effect on our business, prospects, results of operations and

financial condition or could make the continuance of all or part of our U.S. consumer loan business impractical or
unprofitable. Any new rules or regulations adopted by the CFPB could also result in significant compliance costs to

us.

In furtherance of its regulatory and supervisory powers, the CFPB has the authority to impose monetary penalties for
violations of applicable federal consumer financial laws, require remediation of practices and pursue administrative
proceedings or litigation for violations of applicable federal consumer financial laws (including the CFPB s own rules).
The CFPB has the authority to obtain cease and desist orders (which can include orders for restitution or rescission of
contracts, as well as other kinds of affirmative relief) and monetary penalties ranging from $5,000 per day for ordinary
violations of federal consumer financial laws to $25,000 per day for reckless violations and $1 million per day for
knowing violations. Also, where a company has violated Title X of the Dodd-Frank Act or CFPB regulations
implemented under Title X of the Dodd-Frank Act, the Dodd-Frank Act empowers state attorneys general and state
regulators to bring civil actions to remedy violations of state law. If the CFPB or one or more state attorneys general
or state regulators believe that we have violated any of the applicable laws or regulations, they could exercise their
enforcement powers in ways that could have a material adverse effect on us or our business.

In addition, Enova relies heavily on the use of lead generators or providers as a source of customers for its business.
The CFPB has indicated its intention to examine compliance with federal laws and regulations and to scrutinize the
flow of non-public, private consumer information between lead generators and lead buyers, such as Enova. The use of
lead generators could subject us to additional regulatory cost and expense, and if Enova s ability to use lead generators
were to be impaired, Enova s business could be materially adversely affected.

An inability to disburse consumer loan proceeds or collect consumer loan payments through the Automated
Clearing House, or ACH, system would materially adversely affect our consumer loan business.

When making consumer loans, our online consumer loan business uses the ACH system to deposit loan proceeds into
our customers bank accounts, and both our online and storefront consumer loan businesses, including loans made
through the CSO programs, depend on the ACH system to collect amounts due to us by withdrawing funds from our
customers bank accounts when we have obtained written authorization to do so from our customers. Our ACH
transactions are processed by banks, and if these banks cease to provide ACH processing services to us, we would
have to materially alter, or possibly discontinue, some or all of our consumer loan business if alternative ACH
processors are not available.

It has been reported that recent actions by the U.S. Department of Justice, or the Justice Department, the FDIC and
certain state regulators appear to be intended to discourage banks and ACH payment processors from providing access
to the ACH system for certain short-term consumer loan (or payday loan) providers that they believe are operating
illegally, cutting off their access to the ACH system to either debit or credit customer accounts (or both). According to
published reports, the Justice Department has issued subpoenas to banks and payment processors and the FDIC and
other regulators are said to be using bank oversight examinations to discourage banks from providing access to the
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ACH system to certain online lenders. Recently, the Department of Financial Services of the State of New York, or
the NY DFS, sent letters to approximately 35 online short-term consumer loan companies (that did not include us as
we do not offer consumer loans in New York) demanding that they cease and desist offering illegal payday loans to
New York consumers and also sent letters to over 100 banks, as well as the National Automated Clearing House
Association, or NACHA (which oversees the ACH network), requesting that they work with the NY DEFS to cut off
ACH system access to New York customer accounts for illegal payday lenders. NACHA, in turn, has requested that
its participants review origination activity for these 35 online short-term consumer loan companies and to advise
NACHA whether it has terminated these lenders access to the ACH system or, if not, the basis for not doing so.
NACHA also requested that participants review ACH origination activities related to other online loan companies and
to terminate any ACH system access that would violate NACHA rules, which would include, according to NACHA,
any authorizations to use the ACH system to pay illegal loans that are unenforceable under state law. Maryland s
Division of Financial Regulation has also been reported to have taken steps to stop banks in Maryland from
processing illegal payday loans in its state, and the California Department of Business Oversight similarly directed
state-licensed banks and credit unions to monitor transactions with any unlicensed lenders.

This heightened regulatory scrutiny by the Justice Department, the FDIC and other regulators has the potential to
cause banks and ACH payment processors to cease doing business with consumer lenders who are operating legally,
without regards to whether that lender is complying with applicable laws, simply to avoid the risk of heightened
scrutiny or even litigation. There can be no assurance that our access to the ACH system will not be impaired as a
result of this heightened scrutiny, and if this access is impaired, our consumer loan business will be materially
adversely affected and we may find it difficult or impossible to continue some or all of our consumer loan business,
which could have a material adverse effect on our business, prospects, and results of operations and financial
condition.
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The use of personal data used in credit underwriting is highly regulated under federal laws and regulations.

The Fair Credit Report Act, or FCRA, and related laws and regulations concerning consumer reports have recently
been under regulatory scrutiny, and certain related regulations or interpretations of the FT'C were revised by the FTC.
The FCRA regulates the collection, dissemination and use of consumer information, including consumer credit
information. The FCRA requires us to promptly update any credit information reported to a credit reporting agency
about a consumer and to allow a process by which consumers may inquire about credit information furnished by us to
a consumer reporting agency. Historically, the FTC has played a key role in the implementation, oversight,
enforcement and interpretation of the FCRA. Pursuant to the Dodd-Frank Act, the CFPB is to have primary
supervisory, regulatory and enforcement authority of FCRA issues, although the FTC will also retain its enforcement
role regarding the FCRA but will share that role in many respects with the CFPB. It is not certain exactly how the
CFPB will supervise and regulate consumer reporting agencies, some of whom we rely upon for underwriting data.
The CFPB may take a different approach than did the FTC, including with respect to regulation, enforcement and
supervision. Such changes may materially affect our business if new regulations or interpretations by the CFPB
require us to materially alter the manner in which we use personal data in our credit underwriting. The CFPB s position
on the FCRA and related investigation or enforcement activities may have a materially adverse impact on our
business, including our operations, our mode and manner of conducting business and our financial results.

Negative public perception of our business, specifically our consumer loan business and our business practices,
could cause demand for our products to significantly decrease.

In recent years, consumer advocacy groups and some media reports have advocated governmental action to prohibit or
place severe restrictions on short-term consumer loans. Such consumer advocacy groups and media reports generally
focus on the Annual Percentage Rate to a consumer for this type of loan, which is compared unfavorably to the
interest typically charged by banks to consumers with top-tier credit histories. The fees charged by us and others in the
industry attract media publicity about the industry and can be perceived as controversial by those who do not focus on
the credit risk and high transaction costs of serving our customer segment. If the negative characterization of these
types of loans becomes increasingly accepted by consumers, demand for any or all of the consumer loan products
offered by us could significantly decrease, which could materially affect our results of operations and financial
condition. Additionally, if the negative characterization of these types of loans is accepted by legislators and
regulators, we could become subject to more restrictive laws and regulations applicable to short-term loans or other
consumer loan products offered by us that could materially adversely affect our financial condition and results of
operations and could impair our ability to continue current operations.

In addition, our ability to attract and retain customers is highly dependent upon the external perceptions of our level of
service, trustworthiness, business practices, financial condition and other subjective qualities. Negative perceptions or
publicity regarding these matters even if related to seemingly isolated incidents could erode trust and confidence and
damage our reputation among existing and potential customers, which could make it difficult for us to attract new
customers and maintain existing ones and could significantly decrease the demand for our products.

Significant changes in foreign laws or regulations or a deterioration of the political, regulatory or economic
environment of Mexico, Australia, Canada or the United Kingdom could affect our operations in these countries.

Significant changes in foreign laws or regulations or a deterioration of the political, regulatory or economic
environment of Mexico, Australia, Canada or the United Kingdom could restrict our ability to sustain or expand our
operations in these countries, which could materially adversely affect our business, prospects, results of operations
and financial condition and could impair our ability to continue operations in these countries.
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In Mexico, restrictions and regulations affecting pawn services, including licensing restrictions, disclosure
requirements and limits on interest rates have been and likely will in the future be proposed from time to time. We
also maintain business relationships with third-party service providers. The failure of key service providers to fulfill
their obligations as a result of regulatory, political, economic or other factors could disrupt our operations in Mexico.
Our business in Mexico is also subject to other potential risks and uncertainties that are beyond our control, such as
violence, social unrest, enforcement of property rights and public safety and security, which could restrict or eliminate
our ability to operate some or all of our locations in Mexico or significantly reduce customer traffic or demand.

In addition, we offer consumer loans over the Internet to customers in Australia, Canada and the United Kingdom.
The United Kingdom and Australia have recently increased regulation of our industry as well as demonstrating an
increasing interest in considering legislation or regulations that could further regulate or restrict the consumer loan
products we offer.

In Australia we must comply with the responsible lending guidelines under the National Consumer Credit Protection
Act (2010), or the NCCPA, which has been recently amended. The amendment includes limitations on permissible
fees charged on certain consumer loans, including consumer loans made by us. We have recently altered the product
we offer in Australia. We are still assessing the impact that the changes will have on our business in Australia, but we
expect the product offering will be less profitable. If the reduction in profitability is such that our product offering is
not sustainable, we may need to exit Australia if the product cannot be further modified in a way that retains its
profitability in that country.
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In the United Kingdom, we must comply with the European Union Consumer Credit Directive, the Irresponsible
Lending Guidance of the Office of Fair Trading, or the OFT, and the Consumer Credit Act of 1974 that was amended
by the Consumer Credit Act of 2006, or the CCA, among other rules and regulations. In February 2012, the OFT
announced that it had launched a review of the payday lending sector to assess the sector s compliance with the CCA,
the Irresponsible Lending Guidelines and other relevant guidance and legal obligations. As part of this review, the
OFT conducted examinations of a number of U.K. payday lenders, including us, to assess individual company
compliance with these laws and guidelines. The OFT has announced that these inspections will be used to assess a
licensee s fitness to hold a consumer credit license and could result in formal enforcement action, including potential
license revocation or significant fines or penalties where appropriate.

The OFT announced the findings of its review of the payday lending sector s compliance during the first quarter of
2013 and enumerated a number of expectations it has for payday lenders related to affordability assessments, rollover
practices, advertising, debt collection practices and consumer disclosures, among other expectations. Since that time,
the OFT has been contacting the larger U.K. payday lenders to communicate the findings of its industry review and to
conduct individual company examinations. On May 3, 2013, the OFT sent us a letter of findings related to its
examination of our U.K. payday lending business. In that letter, the OFT indicated that we may not be complying fully
with all aspects of the Irresponsible Lending Guidelines, the CCA and other relevant laws and guidance. This letter
indicated the OFT s general and specific concerns in the following categories: advertising and marketing, pre-contract
information and explanations, affordability assessments, rollovers, including deferred refinance and extended loans,
forbearance and debt collection, and regulatory and other compliance issues. The OFT asked us to provide an
independent audit of our compliance in relation to each concern identified in the letter by July 29, 2013. We believe
we have addressed the concerns identified by the OFT, and we provided this audit to the OFT by the required date.
This audit is intended to evidence how we have rectified the areas of concern identified by the OFT. Based upon our
response to the OFT, we do not expect any of the changes that we implemented in our business to have a material
adverse effect on our future operations and financial condition. However, we can provide no assurance as to whether
we will successfully resolve the concerns expressed by the OFT or whether, in addressing these concerns, we will
need to change our business processes or payday lending products in the United Kingdom in a manner that could
materially adversely affect our future operations and financial condition.

In addition, in June 2013, the OFT referred the payday lending industry in the United Kingdom to the Competition
Commission for review. The Competition Commission has begun gathering data from industry participants, including
us, in connection with its review of the U.K. payday lending industry to determine whether certain features of the
payday lending industry prevent, restrict or distort competition and, if so, what remedial action should be taken. The
Competition Commission is required to complete its report by June 26, 2015, although it has stated that it aims to
complete the investigation in a shorter period. If the investigation finds remedial action is necessary, the Competition
Commission will decide whether to order such remedial action itself or whether it should recommend certain actions
or remedies be taken by the industry regulator, which will likely be the Financial Conduct Authority, or FCA, by the
time the report is issued.

In December 2012, the U.K. Parliament passed the Financial Services Act of 2012, or the Act, which created a new
regulatory framework for the supervision and management of the banking and financial services industry in the United
Kingdom, including the consumer lending industry in which we operate. The Act mandates that the FCA take over
responsibility for regulating consumer credit from the OFT in April 2014. Certain provisions of the Act took effect on
April 1, 2013, and other provisions of the Act will take effect on April 1, 2014. The Act makes changes to the CCA
and the Financial Services and Markets Act of 2000, or the FSMA, and gives the OFT the power to suspend consumer
credit licenses with immediate effect or from a date specified. During the period of transition of regulatory
responsibility over consumer credit from the OFT to the FCA, the OFT has continued and will continue to fully and
rigorously regulate consumer credit, including the short-term loan market.
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It appears that when the FCA takes over responsibility, it will regulate consumer credit pursuant to the guidance of the
FSMA, which includes prescriptive regulations that currently govern the secured credit market while carrying across
many of the standards set out in the CCA and its secondary legislation as well as OFT guidance. Prescriptive
regulations, as contrasted with principles-based regulations that currently regulate the lending process in the United
Kingdom, define what a lender may and may not do with a specific product, similar to U.S. law. On October 3, 2013,
the FCA issued a consultation paper on a proposed rulebook of prescriptive regulations that includes more stringent
requirements for lenders such as us, including mandatory affordability checks on borrowers, limiting the number of
rollovers to two, restricting how lenders can advertise and proposing the power to ban advertisements it deems
misleading, and introducing a limit of two unsuccessful attempts on the use of continuous payment authority to pay
off a loan. If the FCA regulations are adopted as they are currently proposed, we would be required to make
adjustments to our collections processes, which could possibly result in lower collections on loans made by us and a
decrease in the number of customers that we are able to approve. We are still assessing the potential impact of the
proposed changes and what effect such changes may have on our business, prospects, results of operations and
financial condition. The FCA is expected to publish the finalized rulebook in early 2014, with certain provisions
expected to take effect on April 1, 2014 and other provisions, such as the potential limits on rollovers, continuous
payment authority and advertising, expected to take effect on July 1, 2014. If prescriptive regulations are adopted by
the FCA, we expect that our compliance costs will be significantly increased.

Any of these regulatory changes could have a material adverse effect on our business, prospects, results of operations
and financial conditions and could impair our ability to continue current operations in the United Kingdom.
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Our earnings and financial position are subject to changes in the value of gold. A significant or sudden decline in
the price of gold could materially affect our earnings.

A significant portion of our pawn loans are secured by gold jewelry, and we sell significant quantities of refined gold
and gold jewelry acquired through forfeitures or purchased directly from customers. Our pawn service charges, sales
proceeds and ability to dispose of excess jewelry inventory at an acceptable margin depend on the value of gold. As
demonstrated recently, there has been an increased volatility in the price of gold. For example, gold prices have
declined meaningfully since the beginning of 2013 to the date of this prospectus, resulting in compressed profit
margins on commercial sales and lower overall gross profit. In addition, the recent decline resulted in decreases in
merchandise sales, in inventory valuations, in the value of collateral securing outstanding pawn loans, and in the
balance of pawn loans secured by gold jewelry. Any such sustained decrease in the value of gold could materially
adversely affect our business, prospects, results of operations and financial condition.

There can be no assurance that we will be able to operate at an acceptable level of profitability in Mexico following
our recent reorganization of our Mexico-based pawn operations.

During the third and fourth quarters of 2012, we substantially completed the Mexico Reorganization and our
Mexico-based pawn operations that comprise the foreign component of our retail services segment now include only
full-service pawn locations that offer pawn loans based on the pledge of general merchandise and jewelry-based
collateral. We recognized $28.9 million of charges related to the Mexico Reorganization during the year ended
December 31, 2012. We were operating 47 full-service pawn locations in Mexico as of September 30, 2013. There is
no assurance that these remaining full-service pawn locations will be able to operate in Mexico at an acceptable level
of profitability. If these remaining pawn locations have to be closed in the future, we will incur additional charges,
which could adversely affect our results of operations in the period when we take such charges.

Current and future litigation or regulatory proceedings could have a material adverse effect on our business,
prospects, results of operations and financial condition.

We have been and are currently subject to lawsuits (including purported class actions) that could cause us to incur
substantial expenditures, generate adverse publicity and could significantly impair our business, force us to cease
doing business in one or more jurisdictions or cause us to cease offering one or more products. We are also likely to
be subject to further litigation in the future. The consequences of an adverse ruling in any current or future litigation
could cause us to have to refund fees and/or interest collected, refund the principal amount of advances, pay treble or
other multiple damages, pay monetary penalties and/or modify or terminate our operations in particular states.
Defense of any lawsuit, even if successful, could require substantial time and attention of our management and could
require the expenditure of significant amounts for legal fees and other related costs. Settlement of lawsuits may also
result in significant payments and modifications to our operations. We are also subject to regulatory proceedings, and
we could suffer losses from interpretations of applicable laws, rules and regulations in those regulatory proceedings,
even if we are not a party to those proceedings. Any of these events could have a material adverse effect on our
business, prospects, results of operations and financial condition and could impair our ability to continue current
operations.

Adverse court interpretations of the laws and regulations under which we operate could require us to alter the
products we offer or impair our ability to offer certain products.

On May 28, 2009, one of our subsidiaries, Ohio Neighborhood Finance, Inc., doing business as Cashland, or

Cashland, filed a standard collections suit in an Elyria Municipal Court in Ohio against Rodney Scott seeking
judgment against Mr. Scott in the amount of $570.16, which was the amount due under his loan agreement. Cashland s
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loan was offered under the Ohio Mortgage Loan Act, the OMLA, which allows for interest at a rate of 25% per annum
plus certain loan fees allowed by the statute. The Municipal Court, in Ohio Neighborhood Finance Inc. v. Rodney
Scott, held that short-term, single-payment consumer loans made by Cashland are not authorized under the OMLA,
and instead should have been offered under the Ohio Short-Term Lender Law, which was passed by the Ohio
legislature in 2008 for consumer loans with similar terms. Due to a cap on interest and loan fees at an amount that is
less than permitted under the OMLA, we do not offer loans under the Ohio Short-Term Lender Law.

On December 3, 2012, the Ohio Ninth District Court of Appeals affirmed the Municipal Court s ruling in a 2-1
decision. Although this court decision is only legally binding in the Ninth District of Ohio, which includes four
counties in northern Ohio where Cashland operates seven stores and where we have modified our short-term loan
product in response to this decision, other Ohio courts may consider this decision.

On April 24, 2013, the Supreme Court of Ohio agreed to hear our appeal of the Ninth District Court s decision and is
expected to begin hearing our appeal in December 2013. If the Ninth District Court s decision is upheld by the Ohio
Supreme Court on appeal, our Ohio operations may be adversely affected. We rely on the OMLA to make short-term
loans in our retail services locations in Ohio, and if we are unable to continue making short-term loans under this law,
we will have to alter our short-term loan product in Ohio. In addition, following this ruling by the Ninth District
Court, two lawsuits were filed against us by customers in Ohio in purported class action complaints alleging that we
improperly made loans under the OMLA, and we may in the future receive other claims. If such legal proceedings are
determined adversely to us, it could result in material losses to us or require us to make refunds in connection with
certain short-term loans made under the OMLA.
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Adverse court interpretations of the various laws and regulations under which we operate could require us to alter the
products that we offer or cease doing business in the jurisdiction where the court interpretation is applicable. Any of
these events could have a material adverse effect on our business, prospects, results of operations and financial
condition.

The failure of third parties who provide products, services or support to us to maintain their products, services or
support could disrupt our operations or result in a loss of revenue.

Our consumer loan revenue depends in part on the willingness and ability of unaffiliated third- party lenders to make
loans to customers and other third parties to provide services to facilitate lending, loan underwriting and payment
processing in both the storefront and online lending consumer loan channels. The loss of the relationship with any of
these third parties, and an inability to replace them or the failure of these third parties to maintain quality and
consistency in their programs or services or to have the ability to provide their products and services, could cause us to
lose customers and substantially decrease the revenues and earnings of our consumer loan business. Our revenue and
earnings from our consumer loan business could also be adversely affected if any of those third party providers makes
material changes to products or services that we rely on. We offer other services provided by various third-party
vendors to our customers. If a third-party provider fails to provide its products or services, makes material changes to
such products and services or does not maintain its quality and consistency or fails to have the ability to provide its
products and services, we could lose customers and related revenue from those products or services. We also use third
parties to support and maintain certain of our communication systems and computerized point-of-sale and information
systems. The failure of such third parties to fulfill their support and maintenance obligations could disrupt our
operations. Any of these events could result in a loss of revenue and could have a material adverse effect on our
business, prospects, results of operations and financial condition.

A decreased demand for our products and specialty financial services and our failure to adapt to such decrease
could result in a loss of revenue and could have a material adverse effect on us.

Although our products and services are a staple of our customer base, the demand for a particular product or service
may decrease due to a variety of factors, such as regulatory restrictions that reduce customer access to particular
products, the availability of competing products or changes in customers financial conditions. Should we fail to adapt
to a significant change in our customers demand for, or access to, our products, our revenue could decrease
significantly. Even if we make adaptations or introduce new products to fulfill customer demand, customers may
resist or may reject products whose adaptations make them less attractive or less available. In any event, the effect of
any product change on the results of our business may not be fully ascertainable until the change has been in effect for
some time. In particular, we have changed, and will continue to change, some of our consumer loan operations and the
products we offer. Any of these events could result in a loss of revenue and could have a material adverse effect on
our business, prospects, results of operations and financial condition.

If our allowance for losses and liability for estimated losses on third-party lender-owned consumer loans are not
adequate to absorb losses or if we do not successfully manage our credit risk for unsecured consumer loans, our
business, results of operations and financial condition may be adversely affected.

As more fully described in Note 6 to our Consolidated Financial Statements in our 10-K and our September 8-K,
which are incorporated by reference into this prospectus, we utilize a variety of underwriting criteria, monitor the
performance of our consumer loan portfolios and maintain either an allowance or liability for estimated losses on
consumer loans (including fees and interest) at a level estimated to be adequate to absorb credit losses inherent in the
receivables portfolio and expected losses from loans guaranteed under the CSO programs. The allowance deducted
from the carrying value of consumer loans was $85.7 million at December 31, 2012 and $90.0 million at
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September 30, 2013, and the liability for estimated losses on third-party lender-owned consumer loans was $3.5
million at December 31, 2012 and $2.8 million at September 30, 2013. These reserves are estimates, and if actual loan
losses are materially greater than our reserves, our results of operations and financial condition could be adversely
affected. In addition, if we do not successfully manage credit risk for our unsecured consumer loans through our loan
underwriting, we could incur substantial credit losses due to customers being unable to repay their loans. Any failure
to manage credit risk could materially adversely affect our business, results of operations and financial condition.

We are subject to the U.S. Foreign Corrupt Practices Act, or FCPA, the U.K. Bribery Act of 2010 and other
anticorruption laws, and our failure to comply therewith could result in penalties that could harm our reputation
and have a material adverse effect on our business, results of operations and financial condition.

We are subject to the FCPA, which generally prohibits companies and their agents or intermediaries from making
improper payments to foreign officials for the purpose of obtaining or keeping business and/or other benefits.
Although we have policies and procedures designed to ensure that we, our employees, agents and intermediaries
comply with the FCPA and other anticorruption laws, there can be no assurance that such policies or procedures will
work effectively all of the time or protect us against liability for actions taken by our employees, agents and
intermediaries with respect to our business or any businesses that we may acquire. In the event that we believe, or
have reason to believe, that our employees, agents or intermediaries have or may have violated applicable
anti-corruption laws, including the FCPA, we may be required to investigate or have a third party investigate the
relevant facts and circumstances, which can be expensive and require significant time and attention from senior
management. Our continued operation and expansion outside the United States could increase the risk of such
violations in the future. If we are not in compliance with the
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FCPA and other laws governing the conduct of business with government entities (including local laws), we may be
subject to criminal and civil penalties and other remedial measures, which could have an adverse effect on our
business, results of operations and financial condition. Any investigation of any potential violations of the FCPA or
other anticorruption laws by U.S. or foreign authorities could harm our reputation and could have a material adverse
effect on our business, results of operations and financial condition.

We are also subject to other anti-corruption laws, such as the U.K. Bribery Act 2010, or the Bribery Act. The Bribery
Act prohibits bribery of public officials, and it also makes failing to prevent bribery by relevant commercial
organizations a criminal offense. This offense applies when any person associated with the organization offers or
accepts bribes anywhere in the world intending to obtain or retain a business advantage for the organization or in the
conduct of business. The Bribery Act is applicable to businesses that operate in the United Kingdom such as us. The
Bribery Act is broader in scope than the FCPA in that it directly addresses commercial bribery in addition to bribery
of government officials and it does not recognize certain exceptions, notably facilitation payments that are permitted
by the FCPA. As with the FCPA, if we are not in compliance with the Bribery Act as well as similar laws that are
applicable to our business in the United Kingdom or in other countries where we do business, or in the future may do
business, we may be subject to criminal and civil penalties and other remedial measures, which could have an adverse
effect on our business, results of operations and financial condition.

Increased competition from banks, savings and loans, other consumer lenders, and other entities offering similar
financial services, as well as retail businesses that offer products and services offered by us, could adversely affect
our results of operations.

We have many competitors. Our principal competitors are other pawnshops, consumer loan companies, credit service
organizations, online lenders, consumer finance companies and other financial institutions that serve our primary
customer base. Many other financial institutions or other businesses that do not now offer products or services
directed toward our traditional customer base, many of whom may be much larger than us, could begin doing so.
Significant increases in the number and size of competitors for our business could result in a decrease in the number
of consumer loans or pawn loans that we write, resulting in lower levels of revenues and earnings in these categories.

We have many competitors to our retail operations, such as retailers of new merchandise, retailers of pre-owned
merchandise, other pawnshops, thrift shops, Internet retailers and Internet auction sites. Increased competition or
aggressive marketing and pricing practices by these competitors could result in decreased revenue, margins and
turnover rates in our retail operations. In addition, competitors of our e-commerce consumer loan business may
operate, or begin to operate, under business models less focused on legal and regulatory compliance than ours, which
could put us at a competitive disadvantage.

We cannot assure you that we will be able to compete successfully against any or all of our current or future
competitors. As a result, we could lose market share and our revenue could decline, thereby affecting our ability to
generate sufficient cash flow to service our indebtedness and fund our operations.

Our success is dependent, in part, upon our executive officers, and if we are not able to attract and retain qualified
executive officers, our business could be materially adversely affected.

Our success depends, in part, on our executive officers, which is comprised of a relatively small group of individuals.
Many members of the senior management team have significant industry experience, and we believe that our senior
management would be difficult to replace, if necessary. Because the market for qualified individuals is highly
competitive, we may not be able to attract and retain qualified executive officers or candidates. In addition, increasing
regulations on the consumer financial services industry could affect our ability to attract and retain qualified executive
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officers. If we are unable to attract or retain qualified executive officers, it could materially adversely affect our
business.

Our business depends on the uninterrupted operation of our systems and business functions, including our
information technology and other business systems.

Our business, particularly our e-commerce lending business, is highly dependent upon our employees ability to
perform, in an efficient and uninterrupted fashion, necessary business functions, such as Internet support, call centers,
and processing and making consumer loans. Additionally, our storefront operations depend on the efficiency and
reliability of our point-of-sale system. A shut-down of or inability to access the facilities in which our Internet
operations, storefront point-of-sale system and other technology infrastructure are based, such as a power outage, a
failure of one or more of our information technology, telecommunications or other systems, or sustained or repeated
disruptions of such systems could significantly impair our ability to perform such functions on a timely basis and
could result in a deterioration of our ability to write and process Internet consumer loans, perform efficient storefront
lending and merchandise disposition activities, provide customer service, perform collections activities, or perform
other necessary business functions. Any such interruption could materially adversely affect our business, prospects,
results of operations and financial condition.

23

Table of Contents 78



Edgar Filing: CNU OF RHODE ISLAND, LLC - Form S-4

Table of Conten

Our expansion strategy is subject to external factors and other circumstances over which we have limited control or
that are beyond our control. These factors and circumstances could adversely affect our ability to grow through the
opening and acquisition of new operating units.

Our expansion strategy for our retail services segment includes acquiring existing stores and opening new ones. The
success of this strategy is subject to numerous external factors, such as the availability of attractive acquisition
candidates, the availability of sites with acceptable restrictions and suitable terms, our ability to attract, train and retain
qualified store management personnel, the ability to access capital, the ability to obtain required government permits
and licenses, the prevailing laws and regulatory environment of each state or jurisdiction in which we operate or seek
to operate, which are subject to change at any time, the degree of competition in new markets and its effect on our
ability to attract new customers and the ability to adapt our infrastructure and systems to accommodate our growth.
Some of these factors are beyond our control. The failure to execute this expansion strategy would adversely affect
our ability to expand our business and could materially adversely affect our business, prospects, results of operations
and financial condition.

Future acquisitions and/or the failure to successfully integrate newly acquired businesses into our operations could
negatively impact our performance.

We have historically grown through strategic acquisitions, and a key component of our future strategy is to continue to
pursue attractive acquisition opportunities in order to expand our product and service offerings and markets and grow
our business in response to changing customer demands, regulatory environments, technologies and competitive
pressures. In some circumstances, we may expand our offerings through the acquisition of complementary businesses,
solutions or technologies rather than through internal development. The identification of suitable acquisition
candidates can be difficult, time-consuming and costly, and we may not be able to successfully complete identified
acquisitions. Furthermore, even if we successfully complete an acquisition, we may not be able to successfully
assimilate and integrate the business, technologies, solutions, personnel or operations of the business that we acquire,
particularly if key personnel of an acquired company decide not to work for us. In addition, we may issue equity
securities to complete an acquisition, which would dilute our shareholders ownership and could adversely affect the
price of our common stock. Acquisitions may also involve the entry into geographic or business markets in which we
have little or no prior experience or may expose us to additional material liabilities. In addition, any acquisition has
the risk that we may not realize a return on the acquisition or our investment. Consequently, we may not achieve
anticipated benefits of the acquisitions, which could materially adversely affect our business, prospects, results of
operations and financial condition.

Our foreign operations subject us to foreign exchange risk.

We are subject to the risk of unexpected changes in foreign currency exchange rates by virtue of our loans to residents
of Australia, Canada and the United Kingdom and our operations in Mexico. Our results of operations and certain of
our intercompany balances associated with our Australia, Canada, United Kingdom and Mexico loans are
denominated in their respective currencies and are, as a result, exposed to foreign exchange rate fluctuations. Upon
consolidation, as exchange rates vary, net sales and other operating results may differ materially from expectations,
and we may record significant gains or losses on the remeasurement of intercompany balances.

A sustained deterioration in the economy could reduce demand for our products and services and result in reduced
earnings.

A sustained deterioration in the economy could cause deterioration in the performance of our pawn loan or consumer
loan portfolios and in consumer demand for pre-owned merchandise such as the merchandise sold in our pawnshops.
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An economic slowdown could result in a decreased number of consumer loans being made to customers due to higher
unemployment or an increase in loan defaults in our consumer loan products. During an economic slowdown, we
could be required to tighten our underwriting standards, which would likely reduce consumer loan balances, and could
face more difficulty in collecting defaulted consumer loans, which could lead to an increase in loan losses. While the
credit risk for much of our pawn lending is mitigated by the collateralized nature of pawn lending, a sustained
deterioration in the economy could reduce the demand and resale value of pre-owned merchandise and reduce the
amount that we could effectively lend on an item of collateral. Such reductions could adversely affect pawn loan
balances, pawn loan redemption rates, inventory balances, inventory mixes and gross profit margins.

Changes in our financial condition or a potential disruption in the capital markets could reduce available capital.

In the past, we have accessed the debt capital markets to refinance existing debt obligations and to obtain capital to
finance growth. Efficient access to these markets is critical to our ongoing financial success; however, our future
access to the debt capital markets could become restricted due to a variety of factors, including a deterioration of our
earnings, cash flows, balance sheet quality, or overall business or industry prospects, a disruption or deterioration in
the state of the capital markets or a negative bias toward our industry by market participants. Disruptions and volatility
in the capital markets may cause banks and other credit providers to restrict availability of new credit facilities and
require higher pricing upon renewal of existing credit facilities. Our ability to obtain additional financing in the future
will depend in part upon prevailing capital market conditions, and a potential disruption in the capital markets may
adversely affect our efforts to arrange additional financing on terms that are satisfactory to us. If adequate funds are
not available, or are not available on acceptable terms, we may not be able to grow our business, make future
investments, take advantage of potential acquisitions or other opportunities, or respond to competitive challenges and
this, in turn, could adversely affect our ability
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