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[ASSOCIATES FIRST CAPITAL CORPORATION LOGO]

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 22, 2000

TO OUR SHAREHOLDERS:

The annual meeting of shareholders of AssesiRirst Capital Corporation (the “Company”) vidé held at the Omni Park West Hotel,
1590 LBJ Freeway, Farmers Branch, Texas 7523408t&@&m., Central Daylight Savings Time, on Monddgy 22, 2000, for the following
purposes:

1. to elect eight directors of the Compa

2. to ratify the selection by the Audit Commgttef Ernst & Young LLP as the Company’s indepengberuiic
accountants for 200!

3. to approve the increase in Class A Common Stockadola under the Incentive Compensation Plan;

4. to take action on one shareholder propc

The record date for the meeting, used tordete which shareholders are entitled to vote attieeting and receive these materials, is
March 24, 2000. If you plan to attend the meetpigase see the instructions on page 34 of the mtatgment. If you will need special
assistance at the meeting because of a disalplégise notify the Office of the General Counsdl).BBox 660237, Dallas, Texas 75266-0237.

By Order of the Board of Director
/sl C. Longenecke

Chester D. Longeneck
Secretary

Irving, Texas
March 27, 2000

YOUR VOTE IS IMPORTANT
Whether or not you plan to attend the meeting, plese provide your proxy by either calling the toll-free telephone number, using the
Internet, or filling in, signing, dating, and promptly mailing the accompanying proxy card in the enabsed envelope.
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Terms Used
“401(k) Plan” means the Associates SavingsRuofit-Sharing Plan.
“Annual Meeting” means the annual meetinglwdireholders of the Company, which will be heldvay 22, 2000.

“Annual Report” means the Company’s annupbreto shareholders for the year ended Decemhet@0 included with this proxy
statement.

“Board of Directors” means the board of diogs of the Company.

“CAPP” means corporate annual performance whych is described beginning on page 12 of thixp statement.
“Class A Common Stock” or “Shares” means@oenpany’s Class A Common Stock, par value $.01spare.
“Code” means the Internal Revenue Code 06188 amended.

“Compan” or “we” or “us” means Associates First Capital Corporat



“DCP” or “Deferred Compensation Plan” meams Company’s Deferred Compensation Plan for senammagement of the Company,
which is described beginning on page 14 of thixpiatement.

“Directors Plan” means the Company’s Defe@ainpensation Plan for Non-Employee Directors, Wihiscdescribed beginning on
page 11 of this proxy statement.

“EBP” means the Company’s Excess Benefit Ridrich is described beginning on page 20 of thisxp statement.
“EDP” means the Company’s Equity DeferralRlahich is described beginning on page 13 of ihisxy statement.

“ICP” or “Incentive Compensation Plan” medhe Company’s Incentive Compensation Plan, whiakescribed beginning on page 13 of
this proxy statement.

“IPO” means the initial public offering ofétClass A Common Stock, which occurred in May 1996.
“LTPP” means the Company’s Long-Term PerfanoePlan, which is described beginning on pagef i2i®proxy statement.

“Named Executive Officers” means the Chie&Eixtive Officer and the four other most highly cemgated executive officers of the
Company as of December 31, 1999.

“NQSOs” means nonqualified stock options.

“NYSE” means the New York Stock Exchange.

“Pension Plan” means the Company’s Pensian,R¥hich is described beginning on page 20 ofghisy statement.
“PSARSs” means phantom stock appreciationtsigh

“PSAR Plan” means the Company’s Phantom S&qreciation Rights Plan, which is described bagig on page 13 of this proxy
statement.

“Record Date” means March 24, 2000, the datablished by the Board of Directors for deterngrthe shareholders of the Company
entitled to vote at the Annual Meeting.

“SEC” means the United States SecuritiesExmhange Commission.
“SIB” means the Company’s Shareholder InteBemus Plan, which is described beginning on fayef this proxy statement.

“SRIP” means the Company’s Supplemental Betémt Income Plan, which is described beginningamye 20 of this proxy statement.
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ASSOCIATES FIRST CAPITAL CORPORATION

PROXY STATEMENT

The Board of Directors is soliciting proximsbe used at your Annual Meeting, which will lEchat the Omni Park West Hotel, 1590 L
Freeway, Farmers Branch, Texas 75234, at 9:00 &entral Daylight Savings Time, on Monday, May 2@00. This proxy statement, the
enclosed form of proxy and the Annual Report aiadeailed to you on or about March 27, 2000. Thndal Report does not constitute a
part of the proxy solicitation materials. Our magiiaddress is P.O. Box 660237, Dallas, Texas 7528G-

Who Can Vote

Holders of record of Class A Common Stock mate at the Annual Meeting. On the Record Dat8,3&9,437 shares of Class A
Common Stock were outstanding and entitled to abtbe Annual Meeting. No other voting securitiéthe Company were outstanding.
Each shareholder is entitled to one vote for ehahnesof Class A Common Stock held on the Recoré Dat

How You Can Vote



You can give a proxy to be voted at the nmeegiither (i) over the telephone by calling a fole number, (ii) electronically, using the
Internet, or (iii) by mailing the enclosed proxyrdalf you hold your Shares in “street name”, youstvote your Shares in the manner
prescribed by your broker.

The telephone and Internet voting procedheag been set up for your convenience and havedesigned to authenticate your identity,
to allow you to give voting instructions and to ian that those instructions have been recordeg@gnly. If you are a shareholder of record
and would like to vote by telephone or by usingltiternet, please refer to the specific instructient forth on the enclosed proxy card. If you
wish to vote using a paper format and you retunmrpigned proxy to us before the Annual Meetingwilevote your Shares as you direct.

Whether you choose to vote by telephone, theeinternet or by mail, you can specify whethenryShares should be voted for the
election of all nominees for director or shouldviighheld from some or all of them. You also cancifyeapproval, disapproval or abstention
as to the ratification of the selection of indepemichbublic accountants, the increase in Class Ar@omStock available under the Incentive
Compensation Plan and the shareholder proposal.

If you do not specify on your proxy card (or when @/ing your proxy by telephone or over the Internet)how you want to vote your
Shares, they will be voted “for” the election of dinominees for director, as set forth under “Electon of Directors” below, “for” the
ratification of the selection of independent publicaccountants, “for” the increase in Class A Commorstock available under the
Incentive Compensation Plan and “against” the shareolder proposal.

Revocation of Proxies
You can revoke your proxy at any time befbis exercised in any of three ways:
(1) by submitting written notice of revoaatito the Secretan

(2) by submitting another proxy by telepbpvia the Internet or by mail that is later deded, if by mail, that
is properly signed; ¢

(3) by voting in person at the Annual Megti
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Required Votes

The election of directors requires a pluyadit the votes that could be cast by shareholdéis ave present in person or represented by
proxy at the Annual Meeting. The ratification oétkelection of independent public accountantsafipeoval of an increase in Class A
Common Stock available under the Incentive Compams®lan and the approval of the shareholder apeach requires a majority of the
votes that could be cast by shareholders who &sept in person or represented by proxy at the Alnvieeting.

The total number of votes that could be ahsihe Annual Meeting is the sum of votes castatygientions. Abstentions are counted as
“shares present” at the Annual Meeting for purpagedetermining the presence of a quorum and hiaweffect of a vote “againséiny matte
as to which they are specified. Proxies submittetifokers that do not indicate a vote for any bradtters (so-called “broker nonvotes”) are
not considered “shares present” and will not affeetoutcome of the vote.

Other Matters to be Acted Upon at the Meeting
Under the Company'’s bgws, no business other than that stated in theaof Annual Meeting may be transacted at the AhiMeeting

2
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Eight directors will be elected at the Annlvideting. Each director elected at the Annual Megtiill serve until the next annual meeti



of the shareholders or until such director is saedee by another qualified director who has beectete

We will vote your Shares for the electiorafifthe nominees named below, unless you givefardift direction on the proxy form. If
unforeseen circumstances (for example, death ability) make it necessary for the Board of Dirgstto substitute another person for any of
the nominees, your Shares will be voted for thhépperson.

Each of the nominees is now a member of therd@of Directors, and all current members of tlkam of Directors have been nominated
for reelection. Each of the current members ofBbard of Directors was elected by the shareholdetise 1999 annual meeting of
shareholders of the Company, except for Judy Jdlekraz, who was appointed by the Board of Directmr May 27, 1999. More
information on the nominees is provided below. Tihfsrmation has been given to the Company by thainees.

The Board of Directors met four times in 1999

Nominees

KEITH W. HUGHES
Age:
Director Since:
Principal Occupation
Business Experienc

Other Directorships:

J. CARTER BACOT
Age:
Director Since:
Principal Occupation

Business Experienc

Other Directorships:

ERIC S. DOBKIN
Age:
Director Since:
Principal Occupation
Business Experienc

53
November 198t
Chairman of the Board and Chief Executive Officethe Company

Mr. Hughes has served as Chairman of the BoardCaef Executive Officer of the
Company since February 1995. He served as Presifléme Company from August
1991 until February 199!

Mr. Hughes is also a director of VISA USA, Inc. aviklBA International Service
Association.

67
August 199¢

Retired Chairman and Chief Executive Officer of Bank of New York
Company, Inc

Mr. Bacot served as Chairman and Chief Executiie@fof The Bank of New Yor
Company, Inc. from January 1982 until February 1!

Mr. Bacot is also a director of The Bank of New K@ompany, Inc., Time
Warner, Inc. and Venator Group It

57
February 199
Advisory Director, The Goldman, Sachs Grc

Mr. Dobkin was a Managing Director of Goldman, Sa&h Co. from November
1996 to November 1998 and a partner with GoldmachS & Co. from November
1982 until November 199

3
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ROY A. GUTHRIE
Age:
Director Since:

Principal Occupation
Business Experienc

46

February 1998. Mr. Guthrie also served as a diragdtthe Company from June 1995
until July 1996

Senior Executive Vice President and Chief FinanOidicer of the Compan

Mr. Guthrie has been a Senior Executive Vice Peggidf the Company since
February 1998 and Chief Financial Officer since M&@6. He served as an
Executive Vice President from June 1995 until Fabyll998 and as Senior Vice
President, Comptroller and Chief Accounting Offiofthe Company from



WILLIAM M. ISAAC
Age:
Director Since:
Principal Occupation
Business Experienc

Other Directorships

JUDY JOLLEY MOHRAZ
Age:
Director Since:
Principal Occupation
Business Experienc

H. JAMES TOFFEY, JR.
Age:
Director Since:
Principal Occupation
Business Experienc

December 1991 until June 19¢

56
February 199
Chairman of The Secura Group and Secura/ Burnettéta

Mr. Isaac has been Chairman of The Secura Groue 4i886. He has been Chairr
of Secura/ Burnett Partners since 1992. He sergéthairman of the Federal Depc
Insurance Corporation from 1981 through 1¢

Mr. Isaac is also a director of Kistler Aerospe

56

May 1999

President of Goucher Colle

Ms. Mohraz has been President of Goucher Collegzesi994

69
August 199¢
Retired Managing Director of First Boston, |i

Mr. Toffey served as a Managing Director of FirgtsBn, Inc. from 1978 until his
retirement in 1986, and was a director of FirsttBosInc. from 1984 until 198t

4

Table of Contents

KENNETH WHIPPLE
Age:
Director Since:

Principal Occupation

Business Experienc

Other Directorships

65

January 1999. Mr. Whipple also served as a diragfttie Company from August
1996 until April 1998

Retired Executive Vice President of Ford Motor Camyp, President of Ford
Financial Services Group and Chairman and Chietttkee Officer of Ford Motor
Credit Compan

Mr. Whipple served as an Executive Vice Presidéftand Motor Company and
President of Ford Financial Services Group fromdWak988 until December 31,
1998. He served as Chairman and Chief Executiviee@fbf Ford Motor Credit
Company from March 1997 until December 31, 1¢

Mr. Whipple is also a director of CMS Energy Coapd Galileo International, In

The Board of Directors recommends a vote “FOR” eaclof the nominees named above.

Committees of the Board of Directors

AUDIT COMMITTEE
Members in 199¢

Number of Meetings in 199

Functions:

J. Carter Bacot (Chairma

Eric S. Dobkin

William M. Isaac

Judy Jolley Mohra:

H. James Toffey, J

Kenneth Whipple

Judy Jolley Mohraz was appointed as an additiorehbrer of the Audit Committee
effective as of May 27, 199

2
Selects independent public accountants to audibdlod&s of account and other



COMPENSATION COMMITTEE
Members in 199¢

records of the Company, subject to ratificatiorshgreholders; consults with such
accountants and reviews and approves the scopeiofiudit; reviews internal
controls, accounting practices, financial structame financial reporting; and reports
to the Board of Directors, as appropriate, regaydiese consultations and revie

H. James Toffey, Jr. (Chairma

Judy Jolley Mohra:

Kenneth Whipple

Kenneth Whipple was appointed as an additional negrabthe Compensation
Committee effective as of January 4, 1999. Judigydliohraz was appointed as a
member of the Compensation Committee effectivef @aigust 26, 1999, and
William M. Isaac resigned from the Compensation Guttee effective as of that
date.
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Number of Meetings in 199
Functions:

NOMINATING COMMITTEE
Members in 199¢

Number of Meetings in 199
Functions:

FINANCE COMMITTEE
Members in 199¢

Number of Meetings in 199
Functions:

4

Considers and approves salaries, bonuses and 4xqsied compensation for the
Company’s executive officers; administers and maleards under the Incentive
Compensation Plan; considers and makes recommendath the Company’s
executive compensation progra

Keith W. Hughes (Chairmat
J. Carter Bacc
H. James Toffey, J

1

Makes recommendations on the management orgamzztitne Company, the
nominations for elections of directors and officef¢he Company, the size and
composition of the Board of Directors and the appuoents of other employees of
Company; considers shareholder suggestions formemsifor director other than
self-nomination suggestions. The Nominating Coneriis charged with the
responsibility of ensuring that women and membérmsiaority groups are among
those it considers for nomination to the Board o&Etors. The Company is
committed to recruiting well-qualified directors whre collectively diverse in terms
of experience, sex, age and race. Suggestion®fmideration by the Nominating
Committee may be submitted to the Secretary oCiiapany, P.O. Box 660237,
Dallas, Texas 75266-0237. The Nominating Committéleconsider suggestions
received by the Secretary of the Company beforebéer 31 at a regular meeting
the Nominating Committee during the following yead before proxy materials are
mailed to shareholder

Eric S. Dobkin (Chairmar

J. Carter Bacc

Roy A. Guthrie

William M. Isaac

Roy A. Guthrie was appointed as an additional merobthe Finance Committee
effective as of March 8, 1999. William M. Isaacsaappointed as an additional
member of the Finance Committee effective as ofusu@6, 1999

4

Makes recommendations on the Comparfynding requirements and sources, ce
adequacy and asset and liability managen

6
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SECURITY OWNERSHIP

Security Ownership of Management

The table below shows, as of December 319,1®@ number of shares of Class A Common Stockfially owned by each director,
nominee and Named Executive Officer, and by theatlirs and executive officers (including the Nar&adcutive Officers) of the Company
as a group. No director, nominee or Named Exec@ifficer beneficially owned 1% or more of the totaitstanding Class A Common Stock
as of that date. As a group, the directors andwgikexcofficers (including the Named Executive Offiis) beneficially owned less than 1% of
the total outstanding Class A Common Stock as atf diate.

Amount and Nature of
Beneficial Ownership

Class A Common Stock

Name of Unrestricted Restricted
Beneficial Owner Shares Shares(1)
Keith W. Hughe: 29,994(2) 178,46(
J. Carter Bacc 4,00((3) 0
Eric S. Dobkin 9,00((4) 0
Roy A. Guthrie 2,70((5) 43,22(
William M. Isaac 4,00((6) 0
Judy Jolley Mohra: 40((7) 0
H. James Toffey, Jr 13,80((8) 0
Kenneth Whipple 119,91¢9) 0
Wilfred Y. Horie 2,83510) 39,26(
Lawrence W. Pelk 10,52411) 37,26(
Joseph N. Scarpina 11,83(12) 37,26(
All directors and executive officers (including tNemed Executive Officers) as a
group (21 person: 266,24Y13) 460,72(

1)

()

(3)

(4)

()

(6)

(7)

(8)

Awarded under the ICP and subject to restmdtias described in the Report from the Compems@ionmittee Regarding Executive
Compensation beginning on page 11 of this proxiestant.

Includes units in the Associates Stock Furedlited to Mr. Hughes under the 401(k) Plan, reprisg approximately 18,623 shares of
Class A Common Stock. The Security Ownership of &gament table does not include (a) a deemed ineastim 82,210 shares of
Class A Common Stock pursuant to the DCP or (bipoptto acquire 1,129,800 shares of Class A Com@&took pursuant to the ICP,
382,910 of which had vested as of December 31,.]

The Security Ownership of Management tablesdwd include (a) a deemed investment in 1,815hates of Class A Common Stock
pursuant to the Directors Plan or (b) options muére 50,000 shares of Class A Common Stock putdoahe Directors Plan, 6,666.66
of which had vested as of December 31, 1!

The Security Ownership of Management tablesdwd include (a) a deemed investment in 1,896h24es of Class A Common Stock
pursuant to the Directors Plan or (b) options uére 50,000 shares of Class A Common Stock putdoahe Directors Plan, 6,666.66
of which had vested as of December 31, 1!

The Security Ownership of Management tablesdua# include (a) a deemed investment in 10,488shaf Class A Common Stock
pursuant to the DCP or (b) options to acquire 28@shares of Class A Common Stock pursuant té&dRe 87,812 of which had vest
as of December 31, 19¢

The Security Ownership of Management tablesdas include (a) a deemed investment in 621.6eshafr Class A Common Stock
pursuant to the Directors Plan or (b) optionsaguire 50,000 shares of Class A Common Stock puatgoghe Directors Plan, 6,666.66
of which had vested as of December 31, 1

The Security Ownership of Management tablesdwd include (a) a deemed investment in 205.1feshaf Class A Common Stock
pursuant to the Directors Plan or (b) options tguare 15,000 shares of Class A Common Stock putgoghe Directors Plan, none of
which had vested as of December 31, 1¢

The Security Ownership of Management tablesdad include (a) a deemed investment in 3,62&@ares of Class A Common Stock



pursuant to the Directors Plan or (b) options tgure 50,000 shares of Class A Common Stock putdoahe Directors Plan, 6,666.66
of which had vested as of December 31, 1!
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(9) The Security Ownership of Management tablesdu# include options to acquire 30,000 sharedag<CA Common Stock pursuant to
the Directors Plan, none of which had vested d3emember 31, 199

(10) Mr. Horie resigned as Senior Executive Vicesitlent — International of the Company on Decenier1999 and terminated his
employment with the Company on January 15, 200@. Sécurity Ownership of Management table doesnubide (a) a deemed
investment in 16,053 shares of Class A Commonk3tacsuant to the DCP or (b) options to acquirg,200 shares of Class A
Common Stock pursuant to the ICP, 70,372 of whath Vested as of December 31, 1€

(11) The Security Ownership of Management tabkesdwt include (a) a deemed investment in 11,146eshof Class A Common Stock
pursuant to the DCP or (b) options to acquire 0@ shares of Class A Common Stock pursuant té&dRe 69,040 of which had vest
as of December 31, 19¢

(12) Includes units in the Associates Stock Furedlited to Mr. Scarpinato under the 401(k) Plapresenting approximately 5,831 shares of
Class A Common Stock. The Security Ownership of dgment table does not include (a) a deemed ineestim 14,165 shares of
Class A Common Stock pursuant to the DCP or (bipoptto acquire 204,800 shares of Class A CommookSiursuant to the ICP,
69,040 of which had vested as of December 31, 1

(13) Includes units in the Associates Stock Fumrdliited under the 401(k) Plan, representing appratély 35,387 shares of Class A
Common Stock. The Security Ownership of Managertabie does not include (a) a deemed investmer®&610 shares of Class A
Common Stock pursuant to the DCP or (b) optionsutehase an aggregate of approximately 3,267 8&fes of Class A Common
Stock held by the directors and executive offigarssuant to the ICP and the Directors Plan, 982¢f&vhich had vested as of
December 31, 199!

Section 16(a) Beneficial Ownership Reporting Compdince

Pursuant to Section 16(a) of the SecuritieshBnge Act of 1934, as amended, directors anduéixemfficers of the Company are
required to file reports with the SEC indicatingithholdings of and transactions in the Companyisity securities. Except as described
below, to the Company’s knowledge based solely maveew of the copies of such reports furnishetheoCompany and written
representations that no other reports were reguinedCompany believes that its directors and ekexofficers satisfied all applicable SEC
filing requirements for 1999.

The Company failed to report on Form 4 fa thonth of October 1999 on behalf of Kenneth Whipplnon-employee director of the
Company, a sale of 13,000 shares of Class A ConBtmek that occurred on October 12, 1999. This failuas inadvertent, and the
transaction was reported on a Form 4 filed on Falyra@8, 2000.

The Company failed to report on Form 4 fa thonths of October 1999 and January 2000 on behaifdy Jolley Mohraz, a non-
employee director of the Company, an acquisitioBaff shares of Class A Common Stock that occume@aiober 18, 1999 and an
acquisition of 300 shares of Class A Common Sthek éccurred on January 31, 2000. This failure wasdvertent and the transactions were
reported on Form 4 for the month ended Februar@90.
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Security Ownership of Certain Beneficial Owners

The table below shows, as of December 319,1®@ name and address of each person known @adimpany to beneficially own in
excess of 5% of the Class A Common Stock.

Amount and Nature
Name and Address of Beneficial Owne of Beneficial Ownership(1) Percent of Class




FMR Corp., Edward C. Johnson 96,744,08(2) 13.28%
and Abigail P. Johnsc

82 Devonshire Stres

Boston, Massachusetts 021

AXA Conseil Vie Assurance Mutuelle, AXA Assuranc 85,365,54(3) 11.7%
[.A.R.D Mutuelle, AXA Assurances Vie Mutuelle a

AXA Courtage Assurance Mutuelle, as a group, AXAl

AXA Financial, Inc. (formerly The Equitable Compes

Incorporated)(3

Wellington Management Company, LI 44,976,24(4) 6.16%
75 State Stree¢

Boston, Massachusetts 021

1)

()

(3)

The information contained in this table is basedeaports filed with the SEC by the beneficial owmgrcluded in the table, as describe
footnotes (2) through (4) below, except that teecpntage of Class A Common Stock beneficially ahisébased upon the Company’s
calculations made in reliance upon the number afeshreported to be beneficially owned by suchgrerén those reports and the numr
of shares of Class A Common Stock outstanding cceBer 31, 199¢

Based on an amended Schedule 13G, dated Fgldria2000, which indicates that (a) Fidelity Mgaement & Research Company
(“Fidelity”), a wholly owned subsidiary of FMR Corpand an investment adviser registered under $e268 of the Investment Advisers
Act of 1940, is the beneficial owner of 93,001,48@res of Class A Common Stock as a result of gesninvestment adviser to various
investment companies registered under Sectionti@oinvestment Company Act of 1940, (b) Edwardadhindon 3d, FMR Corp., throu
its control of Fidelity, and the funds describedwed each has sole power to dispose of the 93,801shares of Class A Common Stock
owned by such funds, (c) neither FMR Corp. nor Bdwa. Johnson 3d, Chairman of FMR Corp., has the mower to vote or direct the
voting of shares owned directly by the funds dématiabove, which power resides with the funds’ ear trustees; Fidelity carries out
the voting of such shares under written guidelesablished by the funds’ boards of trustees, i@}y Management Trust Company, a
wholly owned subsidiary of FMR Corp. and a banklefined in Section 3(a)(6) of the Securities Exg®Act of 1934, is the beneficial
owner of 3,129,231 shares of Class A Common Sasck result of its serving as investment manag#eoinstitutional account(s),

(e) Edward C. Johnson 3d and FMR Corp., througbaitgrol of Fidelity Management Trust Company, ehah sole dispositive power
over 3,129,231 shares of Class A Common Stock,Emier to vote or direct the voting of 1,974,632argls of Class A Common Stock
and no power to vote or direct the voting of 1,599, shares of Class A Common Stock owned by inistital account(s), as described
above, and (f) members of the Edward C. Johnsdar@dy are the predominant owners of Class B shafe&eommon stock of

FMR Corp., representing approximately 49% of theéngppower of FMR Corp. Mr. Johnson 3d owns 12% Abdyail Johnson owns
24.5% of the aggregate voting stock of FMR Corp. ddhnson 3d is the Chairman of FMR Corp. and Abilgdanson is a director of
FMR Corp. The Johnson family group and all othexsSIB shareholders of FMR Corp. have enteredhisttareholders’ voting
agreement under which all such Class B sharedwilloted in accordance with the majority of suchsSIB shares. Accordingly, through
their ownership of voting common stock and the etiea of the shareholders’ voting agreement, mesibéthe Johnson family may be
deemed, under the Investment Company Act of 1®&4fyrtn a controlling group with respect to FMR Cc

The amended Schedule 13G also identifies iydaternational Limited (“FIL") as beneficial ovar of 613,374 shares of Class A
Common Stock. FIL operates independently from FMiRpCand Fidelity as an investment adviser to vwerimternational investment
companies and certain institutional investors. s sole dispositive power over 613,374 shar&asfs A Common Stock, sole power
to vote or direct the voting of 543,310 share€lafss A Common Stock and no power to vote or diteetvoting of 70,064 shares of
Class A Common Stock owned by the investors desdritbove. A partnership controlled by Edward Cndoh 3d and members of his
family owns shares of FIL voting stock with thehigo cast approximately 39.89% of the total vatedg may be cast by all holders of |
voting stock. FMR Corp. and FIL are of the viewtttieey are not acting as a “group” for purposeSe¢tion 13(d) of the Securities
Exchange Act of 1934 and that they are not otherndgjuired to attribute to each other the benéfizimership of shares held. However,
FMR Corp. filed the amended Schedule 13G voluntadl if all of the shares were beneficially owngdidMR Corp. and FIL on a joint
basis.

Based on an amended Schedule 13G, dated yatiua2000, filed by AXA Conseil Vie Assurance Matle, AXA Assurances I.A.R.D.
Mutuelle, AXA Assurances Vie Mutuelle and AXA Coage Assurance Mutuelle, as a group, AXA and AXAakicial, Inc. (formerly
The Equitable Companies Incorporated), which ingisghat one AXA entit— AXA Sun Life &
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Provincial Holdings (U.K.) — and four subsidiariésAXA Financial, Inc. — The Equitable Life Assure@aSociety of the United States,
Alliance Capital Management L.P., Donaldson, LufRidenrette Securities Corporation and Wood, Sengland Winthrop Management
Corporation — are deemed to have sole voting pavitkrrespect to 35,193,725 shares of Class A Com@took, shared voting power



with respect to 31,205,163 shares of Class A Com8tock, sole dispositive power with respect t888,102 shares of Class A
Common Stock and shared dispositive power witheeisip 51,344 shares of Class A Common Stock.afldeess of AXA Conseil
Assurance Mutuelle is 100-101 Terrasse Boildie@422Paris La Defense France; the address of AXAirssge |.A.R.D Mutuelle and
AXA Assurances Vie Mutuelle is 21, rue de Chateadib009 Paris France, the address of AXA Courfeggeirance Mutuelle is 26, rue
Louis le Grand, 75002 Paris, France; the address(éfis 9 Place Vendome, 75001 Paris France; Aedatldress of AXA Financial, Ir
is 1290 Avenue of the Americas, New York, New Y&fkL04.

(4) Based on a Schedule 13G, dated February 00, 2¢hich indicates that Wellington Management Camyp LLP, in its capacity as an
investment advisor, and through its wholly-owneldssdiary, Wellington Trust Company, NA, a bank a$imkd in Section 3(a)(6) of the
Securities Exchange Act of 1934, is deemed to Bheeed voting power with respect to 20,191,583eshaf Class A Common Stock,
shared dispositive power with respect to 44,962shE5es of Class A Common Stock, and no sole vatirispositive power with
respect to any of the shares of Class A Commorks
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
Compensation of Directors

Directors who did not receive compensationféisers or employees of the Company or any oéftsiates (Messrs. Bacot, Dobkin, Isaac,
Toffey and Whipple and Ms. Jolley Mohraz) were paid 999 an annual membership fee of $25,000, tem@dnce fee of $1,000 for each
meeting of the Board of Directors they attended amdnnual membership fee of $5,000 for servicemgmber on each of the Audit
Committee, the Compensation Committee and the Emm&ommittee, as applicable. The Company did npinpa999 any additional
compensation to directors who received compensasaufficers or employees of the Company or ansdffiliates.

Under the Directors Plan, as in effect fo89,9non-employee directors could make irrevocaldetions to defer all or part of 1999’s
annual membership fee, attendance fees and coramittenbership fees. Deferred amounts were deemestad/as each director elected
among available investment measures. Each dirsciocount was adjusted at least quarterly to efle@nges in the underlying investment
measures, but no actual investments were maderrBéfemounts are held in the general funds of tra@any, and each directeraccount i:
payable in cash, generally after the director'siseron the Board of Directors ends. Each direbts the option to receive payment of his or
her account in a lump sum or in annual installmerts a period of up to 15 years. Pursuant to tbeigions of the Directors Plan permitting
awards of stock options and other equity-based emsgtion, each non-employee director who was a raeoflihe Board of Directors on
March 9, 1999 received an award of NQSOs undebtrextors Plan. Ms. Jolley Mohraz received an awdmNQSOs under the Directors
Plan on May 28, 1999. One-third of the NQSOs vestsach of the first, second and third anniverséije date of grant.

Report from the Compensation Committee Regarding Egcutive Compensation
OVERVIEW AND PHILOSOPHY

The Company’s executive compensation progresvides salary and incentive and equity-based emsgtion to the Named Executive
Officers and other executives of the Company asidubsidiaries. Since its organization in April 899 connection with the IPO, the
Compensation Committee has reviewed the Compangsatl executive compensation program, considdiedCiompanys recommendatior
as to compensation for the executive officers gt@ed such compensation for the executive offiesrfurthering shareholders’ interests.

The Compensation Committee has prepareddpist to provide an overview of the Company’s etee compensation program. This
report includes a discussion of the relationshithefCompany’s performance to executive officeashpensation and the factors and criteria
considered in determining the Chief Executive @fifis compensation for 1999. No current member efGompensation Committee is a
former or current officer or employee of the Companany of its affiliates.

The Compensation Committee has adopted asuBxe compensation program designed to attraiirand reward exceptional
executives by compensating superior performaneentanner competitive with that of other well-marshgeganizations in the financial
services industry and in general industry. The ettee compensation program is designed also todidcutives’ interests with shareholders’
interests by emphasizing equity-based and otheniie compensation.

The Company’s executive compensation prodrasbeen developed with input from an independampensation consulting firm,
including a report prepared every two years (in119993, 1995, 1997 and 1999) by the consulting fhiat compares the Company’s
executive compensation to the compensation paidnesponding officers of a number of diversifigthhcial services organizations within
the Company’s industry. For 1999, the consultimgnfcompared the Company to 24 other organizatiOnganizations selected by the
consulting firm were money center and large redibaaks and nationally diversified financial instibns with assets comparable in amount
to those managed by the Compa
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which include some, but not all, of the organizasiaised in developing the Company’s performanceghgshown in the “Comparative Stock
Performance” section on page 24 of this proxy statd.

INCENTIVE COMPENSATION

The Company’s executive compensation programphasizes performance, both by the individualtanthe Company. Although each
executive receives a salary competitive withinittteistry, the amount of each executive’s compeosati any year depends significantly
upon awards of incentive compensation. The Compagg annual and long-term incentive compensatiardsvfrom incentive pools, the
size of each of which depends on whether and tgeeddo which the Company’s profits meet or exdeeget levels established for each
fiscal year. The amount of each executive’s inaentiompensation award relative to other executigegirds depends largely on each
executive’s individual performance for the yeareT®ompany’s incentive compensation plans are &sifsi

Incentive Compensation Plafihe Company rewards performance by executivesjdiml) each Named Executive Officer, by payment of
annual cash bonuses (called “corporate annual meafoce pay” or “CAPP” bonuses) under the ICP. The@any pays CAPP bonuses each
year from one of two incentive pools, one of whishds CAPP bonuses for the Named Executive Offioalg and the other of which funi
CAPP bonuses for other executives. Within the fitstlays of each fiscal year, the Compensation Cteerapproves performance targets
for the Company'’s profitability for the year. Theesof each incentive pool is determined by a fdenthat takes into account the degree to
which the Company meets or exceeds those perfortangets, subject to a specified maximum profielehat may be taken into account.
For the Named Executive Officers, the Compensdiommittee specifies, at the same time as it setpéinfformance targets for the year, the
percentage of the incentive pool that may be pagbch individual. At the end of the fiscal yele Compensation Committee reviews each
Named Executive Offic's performance for the year and may adjust the CB&Rs generated by formula downward if the Comaims
Committee considers an adjustment appropriate. &isbe end of the fiscal year, the Compensatiom@ittee reviews the Company’s
recommendations as to CAPP bonuses for all otregugive officers and determines the amount of CABRuses payable to the executive
officers, taking into account the Company’s anditttividuals’ performances during the fiscal year.

Long-Term Performance Plamhe Company also rewards performance by certaioutixes of the Company, including each Named
Executive Officer, by payment of annual cash bosuseler the LTPP. Annual target profit levels fog t TPP are similar to those used to
determine CAPP bonuses under the ICP, and a higheimum profit level may be considered under th€BPTThe Company funds the LT
incentive pool based on the Company’s performanee a four-year period, instead of only one yeausesd for CAPP bonuses. To fund the
LTPP incentive pool, the Company applies a forntldd takes into account the Company’s overall ssea® meeting or exceeding the LTPP
target levels over the four-year performance per@nte the size of the LTPP pool is determineddosntila, the Company evaluates the
performance of each executive eligible for an LT®Rus. The Compensation Committee reviews and appiol PP bonuses for executive
officers of the Company, taking into account ther(any’s and individual’s performance during thelamable performance period.

Shareholder Interest Bonus Pladn March 8, 1999, the Compensation Committee adapteew long-term bonus plan, the SIB, to
replace the LTPP. The SIB is intended to more ¢yosiégn long-term compensation of the executiviicefs of the Company, including each
Named Executive Officer, to the performance of@t@ss A Common Stock. SIB awards are based ondhgp@ny's performance over a
three-year period. The first three-year performguexéod is 1999 through 2001, with the first SIBaawds payable in 2002. Final LTPP
bonuses will be paid in 2001 and discontinued thitee as SIB awards become payable. To fund thea8i&ds, the Company applies a
formula that takes into account each executivdargaa predetermined target award percentage hmssdlary grade and the Company’s
performance over the three-year performance pefiod.Companys performance measure is total shareholder restioek price appreciatic
plus dividends) relative to the S&P Financials kde
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EQUITY-BASED COMPENSATION

The Company further links executives’ intésesith shareholders’ interests by emphasizingtgehased compensation. All executives
eligible for stock option awards each year, antbieikey executives, including the Named Execu@ificers, have received awards of
restricted stock. In addition, the Company has én@nted stock ownership guidelines for executiVes. Company also provides under the
401(k) Plan an investment option that invests fplty in Class A Common Stock. Finally, the Compamcludes Class A Common Stock
a deemed investment measure under all of the Coytypaonqualified deferred compensation plans. Then@any’s equity-based
compensation programs are summarized as foll



Incentive Compensation Plafihe ICP provides for awards of incentive stock amsi NQSOs, performance shares, restricted statk an
stock appreciation rights, all based on shareda$<CA Common Stock. The ICP also permits awargsedbrmance units, which are not
necessarily based on shares of Class A Common Stiacawards of performance units have been madeamount of an award under the
ICP reflects and rewards an individual’'s performangth the Company. In addition, the equity-basatlire of most ICP awards makes their
long-term value dependent upon the performancheoClass A Common Stock. The Compensation Comnatiegnisters the ICP and has
discretion as to the recipients, type, amount, $eaimd conditions of such awards, subject to thrageaf the ICP. Awards may be made to any
of the Company’s salaried employees or officersluiting the Named Executive Officers and other akiee officers, and reflect each
individual’s ongoing performance. During 1999, empensation Committee awarded restricted Classiarlon Stock to a number of key
executives and NQSOs to purchase Class A Commahk 8iall such key executives and a much broadmrgof employees (approximately
4,300 total employees) of the Company and its slignsés. Restrictions on transferability of thetnesed stock generally lapse after five
years, assuming continued employment; the NQSCsoves periods of three to five years, dependinghanterms of each awai

Stock Ownership Guidelineo encourage and further emphasize integratingugxes’ interests with those of the Company’s
shareholders, the Compensation Committee has aggi©lass A Common Stock ownership guidelines ferNamed Executive Officers and
certain other executives of the Company. The Chiefcutive Officer is required to meet minimum owstep levels of Class A Common
Stock with an estimated market value at least emufalur times the Chief Executive Officer’'s annbake salary. The other Named Executive
Officers are required to meet value guidelines Etutwice their annual base salary. In additioiCtass A Common Stock purchased directly
by executives in the open market or obtained thnaexgrcises of incentive stock options, NQSOs axkstaippreciation rights or by awards of
restricted stock under the ICP, executives magfyatie value guidelines through investments irs€l& Common Stock under the 401(k)
Plan and deemed investments in Class A Common Stod&r the Company’s nonqualified deferred comptiosalans.

Equity Deferral PlanBefore the IPO, the Company traditionally soughitrik executives’ compensation with the Compangisg-term
performance through awards of PSARs under the PBIAR. In preparation for the IPO, the Company teatdd the PSAR Plan effective
December 31, 1995, and cashed out all employeeseists. To preserve and emphasize the conneatarebn certain key executives’
compensation and the Company'’s long-term performathe Company required the Named Executive Ofiead 15 other executives to
defer under the EDP for a minimum of five years(@sing continued employment) certain amounts otiserpayable to them upon
termination of the PSAR Plan. Deferred amountdagmed invested in Class A Common Stock althoughchel investment is made, and
the value of each executive’s interest in the ED&djusted to reflect the performance of Class A@on Stock over the deferral period. The
EDP provided that the deferred amounts, as adjustedld be distributed in cash on the fifth annsasy of the IPO or upon termination of
employment, if earlier. Effective December 31, 19%@ EDP was merged into the DCP and EDP partitipaere given the opportunity to
elect to further defer receipt of their former EREtount (beyond the fifth anniversary of the IP®peovided under the terms of the DCP and
to elect among the available deemed investmentunesi the DCP.
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Deferred Compensation Progranisxecutives, including the Named Executive Officensy elect to defer payment of current cash
compensation (i.e., base salary, CAPP bonuses 8R®& lawards) through the DCP, a nonqualified deflecoenpensation plan sponsored by
the Company. Deferred amounts are deemed investeek &xecutives elect among available investmesatsores, but no actual investments
are made. Among the available investment meassi@siéemed investment in Class A Common Stock, tvittvalue of the deferred amount
adjusted to reflect the performance of Class A Comi®&tock. Executives, as well as all employeesi®fCQompany, may also elect to defer
compensation under the 401(k) Plan, under whiclCthapany provides as an investment option the AatescStock Fund, which invests
principally in Class A Common Stock.

CHIEF EXECUTIVE OFFICER COMPENSATION

The Compensation Committee approved a saleddgcember 1998 for Mr. Hughes for 1999 that todk account (a) the consulting
firm’s most recent report of competitive compensalevels for chief executive officers of compasmbbmpanies, (b) Mr. Hughestbstantie
experience and his performance, (c) the Compargrfopnance and (d) the extent to which the Companghasizes performance-oriented
compensation through incentive and equity-baseaspléhe Compensation Committee believes that Mghda’ 1999 base salary was below
the median of competitive data but appropriatesm®ering the CAPP bonus, the LTPP bonus and theal@®ds, to support a performance-
based total compensation package.

After considering the Company’s growth andfppperformance for 1999 and for the four-yearfpenance period of the LTPP, the
Compensation Committee approved Mr. Hughes’ 199®EAnd LTPP bonuses, and awards to Mr. Hughes &$nd restricted stock
granted January 3, 2000. The Compensation Comnaitseeconsidered Mr. Hughes’ individual performamcproviding strategic direction
for the Company. The Compensation Committee beli¢ivat Mr. Hughes1999 total annual compensation was appropriatedas a revie\
of compensation of peer executives.

The value of Mr. Hughes’ restricted stock &@SOs depends on the long-term performance os@GaSommon Stock. See “Equity-
Based Compensation — Incentive Compensation Plargage 13 of this proxy statement. The value of EARd LTPP bonuses may also
depend on the loi-term performance of Class A Common Stock to ther#xhat Mr. Hughes defers any or all of the awants elects



deemed investment of the deferred amount in ClaS®Wmon Stock. See “Equity-Based Compensation —eiDed Compensation
Programs” above.

TAX DEDUCTIBILITY

The Code limits the extent to which compeiosgpaid to Named Executive Officers of publicladed companies may be deducted by the
companies. Certain types of compensation may begbesl from the deduction limit if they qualify ggetformance-based compensation” as
defined in the Code and the underlying regulatidie Company believes that the ICP meets all otthieent tests required for compensation
attributable to NQSOs awarded under the ICP an@€##PP bonuses awarded to Named Executive Offiaedsnthe ICP to be deducted by
the Company for federal income tax purposes. Thag@my has reserved the right with respect to atkecutive compensation to use good
independent judgment, on a case by case basirdotand retain qualified executives to manageGbmpany and to reward its employees
for service while taking into consideration thesdfirtial effects such action may have on the Company.

Compensation Committe

H. JAMES TOFFEY, JR(Chairman)
JUDY JOLLEY MOHRAZ
KENNETH WHIPPLE

February 24, 200

14

Table of Contents
Compensation Committee Interlocks and Insider Parttipation

During 1999, the Company utilized the placetreervices of and paid fees in the amount of $PL62 to Secura/ Burnett Partners.
William M. Isaac, a director and former membert# Compensation Committee, was Chairman of SeBunavett Partners during 1999.
Mr. Isaac resigned as a member of the Compensatommittee effective as of August 26, 1999 whenf¢les paid to Secura/ Burnett Parti
exceeded $60,000. Mr. Isaac did not receive anyithghl remuneration or other direct benefit frame tCompany as a result of the
transactions mentioned above. Secura/ Burnett &aramd the Company are not otherwise affiliated.
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EXECUTIVE OFFICERS AND COMPENSATION
Executive Officers
The following table shows certain informationcerning the executive officers of the CompasmpfaMarch 1, 2000:

Present Principal Occupation or Employment

Name Age and Five-Year Employment History
Keith W. Hughes 53 Chairman of the Board and Chief Executive Offidace February 1995 and a
director since November 1988; President from Aud@8tl until February 19¢
Sandra J. Allen 50 Senior Vice President — Corporate Communicationsesiiugust 1998;

Director — Corporate Communications of Unicom fré@96 to 1998; Assistant
Administrator Public Affairs of the Federal AviaticAdministration from 1994 to
1996; Director— Public Relations of Budget Re-A-Car from 1992 to 199

David A. Brooks 60 Senior Executive Vice President — Insurance andrigss Development since
October 1998; Executive Vice President — Businesgdlbpment from June 1997
to October 1998; President and Chief Operatingo®ffof Advanta Corp. from
January 1997 to March 1997; Executive Vice PregdidemBusiness Development
VISA USA, Inc. from March 1996 to January 1997;igaes executive positions
with Citicorp from 1985 to 199

Walter B. Copeland 46 Senior Executive Vice President — Home Equity Ofiens since August 1999;



Monte E. Ford

Roy A. Guthrie

Matthew L. Hollingsworth

David J. Keller

Michael C. Lenora

40

46

35

51

43

Executive Vice President — Information Servicesrrblay 1997 to August 1999;
President of Associates Information Services, frmen November 1994 to March
1999; Executive Vice President and Controller ofddates Financial Services
Company, Inc. from August 1989 to November 1

Executive Vice President — Information Servicexsihugust 1999; Senior Vice
President — Information Services from May 1999 tggAst 1999; President of
Associates Information Services, Inc. since Ap#®93; Executive Vice President of
Associates Information Services, Inc. from Februed94 to April 199¢

Senior Executive Vice President and a directoresirebruary 1998 and Chief

Financial Officer since May 1996; Executive Vicefident from June 1995 to
February 1998; a director from June 1995 to JuB6]%enior Vice President,

Comptroller and Chief Accounting Officer from Deceen 1991 to June 19¢

Senior Executive Vice President — Consumer Branpbr&tions since August
1999; Executive Vice President Avco Transition from September 1998 to Aug
1999; President of NationsCredit from Septembeb1®une 1998; Managing
Director of Associates Capital Corporation plofr®@ecember 1992 to August
1995

Executive Vice President — Finance since Octob8&01&xecutive Vice President,
Chief Financial Officer and Treasurer of D. R. HartInc. from June 1991 to
October 199¢

Senior Executive Vice President — International @tiens since January 2000;
Managing Director of Associates Capital Corporaidmfrom January 1998 to
January 2000; Executive Vice President — Marketingh July 1991 to January
1998
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Name

Age

Present Principal Occupation or Employment
and Five-Year Employment History

Chester D. Longenecker

Michael E. McGill

Lawrence J. Pelka

Joseph N. Scarpinato

John F. Stillo

53

55

57

55

47

Executive Vice President and General Counsel slnoe 1986; Secretary since
May 1997

Executive Vice President — Human Resources sincg M&7; Dean ad interim of
Edwin L. Cox School of Business, Southern Methodisiversity, from

December 1996 to May 1997; Professor and orgaaimdtconsultant at Southern
Methodist University since September 1¢

Senior Executive Vice President — Commercial si@ctober 1998; Executive
Vice President — Commercial from May 1996 to Octoi@98; Executive Vice
President of Associates Commercial Corporationesibctober 198

Senior Executive Vice President €redit Card since October 1998; Executive \
President — Credit Card from May 1996 to Octobe38, President of Associates
Credit Card Services, Inc. since October 1

Executive Vice President since April 1999 and Caowifgr and Principal
Accounting Officer since September 1997; Seniore\Reesident of Associates Fi
Capital Corporation from May 1997 to September 1®Xécutive Director —
Finance of Ford Motor Company from February 1998ty 1997; Senior Vice
President and Assistant Controller of Associates@ercial Corporation from
February 1991 to February 19
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Summary Compensation Table



The following table shows the compensatiartfie Company’s last three fiscal years receivetheyCompany’s Chairman and Chief
Executive Officer and by the four other most higbympensated executive officers who were servirexasutiveofficers as of December &

1999.

SUMMARY COMPENSATION TABLE

Annual Compensation

[Additional columns below

Name and Base Other Annual
Principal Position Year Salary Bonus Compensation
($) (%) $)(2)
Keith W. Hughes 199¢ 881,25( 1,150,00! 91,01(
Chairman and Chie 199¢ 687,50( 1,025,00! 95,96¢
Executive Officel 1997 556,25( 900,00( 129,53¢
Roy A. Guthrie 199¢ 400,36¢ 380,00( 45,38:
Senior Executive Vic 199¢ 342,25( 320,00( 18,55¢
President & Chie 1997 281,75( 228,00( 25,35¢
Financial Officer
Wilfred Y. Horie(1) 199¢ 400,36¢ 370,00( 35,74:
Senior Executive Vic 199¢ 342,50( 320,00( 17,61+
Presiden— Internationa 1997 282,50( 260,00( 19,59¢
Lawrence J. Pelk 199¢ 394,74« 205,00( 42,46¢
Senior Executive Vic 199¢ 349,25( 264,00( 29,10¢
President— Commercial 1997 311,50( 231,00( 40,46¢
Joseph N. Scarpina 199¢ 397,50( 345,00( 31,97¢
Senior Executive Vic 199¢ 348,75( 276,00( 12,05(
Presiden— Credit Carc 1997 308,75( 233,00( 7,57¢
[Continued from above table, first column(s) repeit
Long-Term Compensation
Awards Payouts
Restricted Securities Long-Term
Name and Stock Underlying Incentive Plan All Other
Principal Position Awards Options Payouts Compensation
$)(3) (#)(4) ($)(6) $)(7)

Keith W. Hughes 1,717,52 240,00( 1,400,00! 61,76¢8)
Chairman and Chie 1,235,93 200,00((5) 1,250,001 50,50%(8)
Executive Officel 0 190,00((5) 1,100,001 41,35((8)

Roy A. Guthrie 644,07( 70,00( 380,00( 27,85%(9)
Senior Executive Vic 423,75( 60,00((5) 343,00( 24,34%9)
President & Chie 0 50,00((5) 324,00( 19,05¢9)
Financial Officer

Wilfred Y. Horie(1) 644,07( 60,00( 364,00( 28,94410)
Senior Executive Vic 423,75( 48,00((5) 335,00( 25,80%(10)
Presiden— International 0 35,00((5) 286,00( 20,8710)

Lawrence J. Pelk 558,19: 60,00( 220,00( 30,06¢(11)
Senior Executive Vic 423,75( 48,00((5) 260,00( 27,88((11)
President— Commercia 0 33,00((5) 225,00( 23,894(11)

Joseph N. Scarpina 558,19: 60,00( 300,00( 29,35¢12)
Senior Executive Vic 423,75( 48,00((5) 260,00( 26,05%(12)
Presiden— Credit Carc 0 33,00((5) 214,00( 22,554(12)

(1) Mr. Horie resigned as Senior Executive Viceditent — International of the Company on Decen3liel 999 and terminated his

employment with the Company on January 15, 2



(2) Compensation reported in the “Other Annual @ensation” column includes the value of benefitd parquisites includable in the
Named Executive Offic's taxable income for the year reported and theuarhof the Company’s payment to cover each Named
Executive Officer’s taxes with respect to such igmand perquisites (commonly known as a “tax grop”). Other Annual
Compensation reported for Mr. Hughes in 1999, 1898 1997 includes $56,090, $55,835 and $74,96@ectisely, which represents
the value of perquisites and other personal benpfiivided by the Company to Mr. Hughes. These atsanclude $22,511 in 1999,
$23,474 in 1998 and $42,278 in 1997 for personalafithe corporate aircraft (used for security psgs). The value of any other single
perquisite or personal benefit the Company provigeldr. Hughes in 1999, 1998 or 1997 did not exc2egercent of the aggregate
value of all such perquisites and personal bendfite Company provides similar perquisites andgekbenefits to the other Named
Executive Officers. The aggregate value of pertggsand personal benefits provided to each of tther Named Executive Officers in
any year reported, did not exceed the lesser ofd$80r 10% of such Named Executive Officer’'s sakard bonus reported for such
year.

(3) The compensation reported in the “RestrictetiSAwards” column is the value on the date ofigsece of shares of restricted Class A
Common Stock awarded under the ICP. The aggregédte at December 31, 1999 for restricted stock dsvarade in the last three
years to each Named Executive Officer was as faldvr. Hughes, $4,896,496; Mr. Guthrie, $1,185,849,; Horie, $1,077,19¢
Mr. Pelka, $1,022,321; and Mr. Scarpinato, $1,022,3ubject to the terms of the ICP, dividends hdlpaid on such shares of
restricted stock although risk of forfeiture exiatsd restrictions on transferability of such reséd stock have not yet laps:

(4) NQSOs to purchase Class A Common Stock awarded timgléCP.

(5) Amounts shown reflect the two-for-one stocktsyg the Class A Common Stock effected as a aweshe stock dividend on
December 23, 199!

(6) Compensation reported in the “Long-Term InsenPlan Payouts” column is the amount awardecgth éNamed Executive Officer
under the LTPP for the performance period endinfyényear reportec

(7) Compensation reported in the “All Other Comgation” column includes (i) matching and profigihg contributions pursuant to the
401(k) Plan and values of certain credits madeéhbyGompany on behalf of each Named Executive Officesuant to the Company’s
nonqualified supplemental defined contribution glérollectively*DCP Contribution”), and
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(i) amounts includable in compensation for premsymaid by the Company for term life insurance (filédnsurance Compensation”).

(8) For Mr. Hughes, DCP Contributions were (i) F&2 for 1999, (ii) $45,031 for 1998 and (iii) $8%8 for 1997. Term Insurance
Compensation was (i) $4,047 for 1999, (ii) $5,4821%998 and (iii) $5,472 for 199

(9) For Mr. Guthrie, DCP Contributions were (i)85224 for 1999, (ii) $22,417 for 1998 and (jii) $183 for 1997. Term Insurance
Compensation was (i) $1,632 for 1999, (ii) $1,9@41998 and (iii) $885 for 199

(10) For Mr. Horie, DCP Contributions were (i) $2B4 for 1999, (ii) $22,434 for 1998 and (iii) $281 for 1997. Term Insurance
Compensation was (i) $2,720 for 1999, (ii) $3,3601998 and (iii) $2,650 for 199

(11) For Mr. Pelka, DCP Contributions were (i) $56 for 1999, (ii) $22,876 for 1998 and (iii) $7180 for 1997. Term Insurance
Compensation was (i) $4,213 for 1999, (ii) $5,0041998 and (iii) $4,113 for 199

(12) For Mr. Scarpinato, DCP Contributions we)e$@6,036 for 1999, (ii) $22,843 for 1998 and @19,914 for 1997. Term Insurance
Compensation was (i) $3,321 for 1999, (ii) $3,2441998 and (iii) $2,638 for 199

Stock Option Awards during 1999

Stock options and other rights related tes€l& Common Stock may be awarded to executivesruhddCP. The following table shows
the stock options awarded under the ICP to the Ndaxecutive Officers in 1999.

OPTION GRANTS IN LAST FISCAL YEAR

Individual Grants




% of Total

Number of Options
Securities Granted to
Underlying Employees Exercise
Options in Fiscal Base Expiration Grant Date
Name Granted(1) Year Price(1) Date(2) Present Value(3)
# ($/sh) %)
Keith W. Hughe: 240,00( 3.16% $42.2¢ 1/3/200¢ $3,314,40
Chairman and Chief Executive Offic
Roy A. Guthrie 70,00( .92% 42.2¢ 1/3/200¢ $ 966,70(
Senior Executive Vice Preside
Wilfred Y. Horie(4) 60,00( 9% 42.2¢ 1/3/200¢ $ 828,60(
Senior Executive Vice Preside
Lawrence W. Pelk 60,00( 79% 42.2¢ 1/3/200¢ $ 828,60(
Senior Executive Vice Preside
Joseph N. Scarpina 60,00( 79% 42.2¢ 1/3/200¢ $ 828,60!

Senior Executive Vice Preside

(1) The options reported in this table are NQS®arded under the ICP to purchase shares of Cla&smmon Stock. One-third of the
NQSOs vests on each of the first, second and #mniniversary of the date of gra

(2) Each option was granted on January 4, 1

(3) The fair value of each stock option granteessmated on the date of grant using the Blackegshoption-pricing model with the
following assumptions: an expected option life aiif years; expected volatility of 34.83%; an assit@99 dividend yield of 0.52%; a
a risk-free interest rate of 4.72¢

(4) Mr. Horie resigned as Senior Executive Vicedttent — International of the Company on Decen3e11999 and terminated his
employment with the Company on January 15, 2
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The following table and notes have additianfdrmation on stock options.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

Number of Value of
Securities Unexercised
Underlying In-the-Money
Unexercised Options Options at
At 12/31/99 12/31/99
Shares #(1)(2) $)(2)
Acquired Value
on Exercise Realizec Exercisable/ Exercisable/
Name #) %) Unexercisable Unexercisable
Keith W. Hughes
Chairman and Chief Executive Offic 0 0 382,910/746,8¢ 3,188,926/4,381,6:
Roy A. Guthrie
Senior Executive Vice Preside 0 0 87,812/161,14 639,827/542,9¢
Wilfred Y. Horie
Senior Executive Vice Preside 0 0 70,372/136,42 537,197/491,6E

Lawrence J. Pelk
Senior Executive Vice Preside 0 0 69,040/135,76 529,455/487,77



Joseph N. Scarpina
Senior Executive Vice Preside 0 0 69,040/135,76 529,455/487,77

(1) The options reported in this table are NQS®arded under the ICP to purchase shares of Cld@@smmon Stock. The exercise price of
the options awarded in 1996 is $14.50 per shheeexercise price of the options awarded in 19%2is625 per share, the exercise price
of the options awarded in 1998 is $35.3125 pereshad the exercise price of the options awardd®®® is $42.25. The closing trading
price on the NYSE of Class A Common Stock at Decandti, 1999 was $27.437

(2) The number of securities underlying unexertisgtions and the value of unexercised in-the-mapipns reflect the two-for-one stock
split of the Class A Common Stock effected as &for-one stock dividend on December 23, 1¢

Defined Benefit Retirement Plans

The Company sponsors three defined bengfieneent plans pursuant to which retirement incasrgayable to covered employees,
including the Named Executive Officers: the Pendttan, the EBP and the SRIP. The Pension Platais-qualified defined benefit plan
covering all eligible employees of the Company. HP covers certain executives whose retiremeinirgcfrom the Pension Plan and the
401(k) Plan is affected by (i) elections to defempensation and (i) limitations imposed on taxidiea retirement plans by certain Code
sections. The EBP restores benefits that, if iteweot for such limitations, would otherwise be $algle under the Pension Plan and the 401(k)
Plan.

The SRIP covers only certain designated akexsiof the Company and is designed to provida@et retirement income for participants.
Retirement benefits are payable under the SRIRet@xtent benefits under the Pension Plan and BB rachieve the target level of
retirement income. All of the Named Executive Offis are participants in the SRIP, except for Mriiglovhose participation in the SRIP
ended with his termination of employment with then@pany on January 15, 2000. Mr. Horie had not ehaneested benefit under the SRIP
as of his termination of employment and is nottiattito any SRIP benefits.

The SRIP provides each participant with amugtyy, commencing upon the later of the particifmretirement or attaining age 62, equal to
50% of the participant’s “average monthly compeiosgt offset by the monthly equivalent of any bdtsepayable to the participant under the
Pension Plan and EBP and by 50% of the participaucial Security monthly benefit. For purposethefSRIP, “average monthly
compensation” means, generally, the average montithpensation for a participant’s highest five geafr
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the 10 years immediately preceding retirement, witmpensation determined for these purposes as th@l®ension Plan (which includes
each calendar year annual bonuses and base pag bhefopre-tax contributions to the 401(k) Plawthier Company-sponsored plans, but
excludes such other items as severance pay, vagaiopaid on termination, moving expenses, lomgrisability insurance payments,
fringe benefits, LTPP bonuses, returns on defezoedpensation and retention bonuses).

The table below illustrates examples of thieual pension commencing at age 65 for the Namedive Officers under the Pension
Plan, the EBP and the SRIP based upon varyingriaofaemuneration and years of service:

PENSION PLAN TABLE

Years of Service(2)(3)

Remuneration($)(1) 30 or less 35 40

$ 400,00( $ 200,00( $ 220,00( $ 240,00(

600,00( 300,00t 330,00( 360,00(

800,00( 400,00( 440,00( 480,00(
1,000,00! 500,00( 550,00( 600,00(
1,400,001 700,00( 770,00( 840,00(
1,800,00! 900,00( 990,00( 1,080,00!
2,200,001 1,100,00! 1,210,001 1,320,00!

2,600,001 1,300,001 1,430,001 1,560,001



(1) Remuneration is the sum of a participant’shseary plus any CAPP bonus paid or payable fiscal year, including amounts that the
recipient elects to defe

(2) The estimated credited service at Decembet @349, for the Named Executive Officers is as feoMr. Hughes, 18 years; Mr. Guthrie,
18 years; Mr. Horie, 27 years; Mr. Scarpinato, 8rgeand Mr. Pelka, 21 yea

(3) The estimated annual benefits illustratechintable are subject to offset by the Named Exee@ifficer's Social Security benefits. The
normal form of payment is a life annuity for a dangarticipant and an actuarially equivalent 50%tjand survivor annuity for a married
participant. The estimated annual benefits illustfan the Pension Plan Table are in the formIldgéaannuity.

Employment, Severance and Change in Control Arrangaents

The Company has entered into individual eiplent agreements with a number of the Company’swgike officers, including each
Named Executive Officer. All Named Executive Offig’ employment agreements are substantially identeatept as specifically described
below. The employment agreements covering execoffigers who are not Named Executive Officersgeaerally similar to the
employment agreements for Named Executive OffiddrsHorie resigned as Senior Executive Vice Presicdf the Company on
December 31, 1999, and terminated his employmehttve Company on January 15, 2000, and is incliméus proxy statement as a
Named Executive Officer. The Comp¢s obligations under his employment agreement @eapen his termination of employment. The
description of employment agreements that folloséniited to the employment agreements with theoNamed Executive Officers.

Each Named Executive Officer's employmentagient, as amended and restated effective as efither 1, 1998, has a three-year term
beginning December 1, 1998. The three-year terrawsrautomatically on the first day of each montlesmeither party provides notice of
non-renewal before the first day of the month. Bgrthe term of the agreement, including any rengesbds, each employment agreement
provides for certain compensation and benefits. &dreements guarantee minimum annual base sdiarigtessrs. Hughes, Guthrie,
Scarpinato and Pelka of at least $725,000, $375&815,000, and $375,000, respectively. If a “cleaimgcontrol”, as defined below, occurs
during the term of the agreement, each agreemamagtees a minimum bonus for the remainder ofdira turing which the executive
remains employed with the Company generally equat teast 80% of the CAPP bonus and LTPP bonus aarard for the individual.
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The Company may terminate any Named Exec@i¥ieer at any time, with or without “cause.” Eaemployment agreement defines
“cause” as, generally, the Named Executive Offeevillful malfeasance, unreasonable neglect orsafto perform his duties, conviction ¢
felony, engaging in activity competitive with th@@pany or adverse to the Company’s best interesigplation of Company policy
regarding corporate conduct. If the Company tertena Named Executive Officer with “cause,” the @amy’s obligations under that
Named Executive Offic's employment agreement cease.

If the Company terminates a Named Executiffee€ without “cause” or if a “constructive ternation”, as defined below, (without
“cause”) occurs within the period beginning six ritnbefore and ending 15 months after a “changemtrol,” the Named Executive Officer
will receive the following in lieu of any other cgmnsation or benefits under his employment agreemen

(&) A cash payment equal to the sum dh@)Named Executive Officer’s annual base salzen in effect
multiplied by three for Mr. Hughes and two for MessGuthrie, Scarpinato and Pelka, plus (ii) therage of the
CAPP bonuses paid to the Named Executive Officendweach of the three years immediately precetheg/ear
of termination multiplied by three for Mr. Hughesdatwo for Messrs. Guthrie, Scarpinato and Pelkss fii) a
pro rata portion, based on the portion of the aurperformance year preceding termination, equ#idécaverage (
the Named Executive Officer's CAPP and LTPP bonudsegg each of the three years preceding the glear
termination.

(b) Immediate 100% vesting or lapse ofrietsons, as applicable, with respect to any artding awards to
the Named Executive Officer under the I(

(c) Coverage under the Company’s life, iweddental, disability and other welfare planstfree years for
Mr. Hughes and two years for Messrs. Guthrie, Snatp and Pelka. Coverage will terminate earliesyéver, if
the Named Executive Officer becomes covered bylairmoverage provided by a successor emplc



In the event of a “change in control,” each Namaddtitive Officer will become 100% vested in anysbamding stock options under the ICP
and in any benefits payable under any of the Coiparonqualified plans, and any restrictions ort thamed Executive Officer’s restricted
stock under the ICP will lapse. In such circumséanthe Company will also fund a trust to guarapsanent of funds under the nonqualif
plans to the Named Executive Officer. If a “changeontrol” for purposes of the employment agreetmeccurs and such “change in
control” constitutes a change in control within theaning of Code Section 280G, the Company will tha@yNamed Executive Officer an
additional amount (a gross-up payment) to offsefbnalty taxes incurred by the Named Executivéic@ffas a result of the golden parachute
provisions of Code Section 280G (and any similatesor local laws).

Each employment agreement defines “constra¢érmination” as, generally, any of the followitingt results from a “change in control,”
unless the Named Executive Officer consents iningit

(a) Assignment to the Named Executive €@ffiof any duties inconsistent in any respect #ghindividual’'s
position, authority, duties or responsibilitiesamry other action that results in a substantial @irtion in such
position, authority, duties or responsibilitir

(b) Failure (i) to allow the Named ExewetOfficer to continue to participate, on substhtithe same terms
as before the “change in control” window perioddipaing six months before and ending 15 monthg éfie
“change in control”) in substantially the same Weroe compensation plans as the Named Executife€f
participated in before the window period, or (@)grovide the Named Executive Officer with the Heroe
compensation plans generally provided to emplogeése Named Executive Offic s level within the Compan'

(c) Substantial reduction, without good hess reasons, of the facilities and perquisitedadla to the Name
Executive Officer immediately before the reducti

(d) Relocation of the Named Executive €Hfis principal location of work to a location thatmore than
50 miles from his principal location of work immaitkly before the mov
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Each employment agreement defines “changeritrol” as, generally, any of the following:

(&) The Company is merged, consolidategarganized into or with another entity, and assalt less than a
majority of the combined voting power of the outstimg shares of the resulting entity are held leygérsons who
held the Company’s “voting stock” (meaning the sisagntitled to vote generally in election of theaBbof
Directors) before the transactic

(b) The Company sells or otherwise transédirer substantially all of its assets to anotietity, and as a res
less than a majority of the combined voting powfahe outstanding shares of the resulting entigyteeld by the
persons who held the Compi’s*“voting stocl’ before the transfe

(c) Areportis filed on certain specifigms indicating that a person has become theflogieowner of
securities representing 20% or more of the combudithg power of the Compa’s “voting stock”

(d) The Company files a report or proxagtament under certain specified circumstancedridatates that a
change in control of the Company has or may haeeroed or will or may occur as a result of a thaistng
contract or transactiol

(e) During any two-year period the indivads who are members of the Board of Directorbastart of the
two-year period cease to constitute a majorityhefBoard of Directors, unless their successoragpeoved by a
vote of at least tw-thirds of the members of the Board of Directorthatstart of the tw-year period

If a Named Executive Officer becomes permépetisabled (as determined under the Company’g-tenm disability plan) during the
term of his agreement, including any renewal pes,itide Named Executive Officer will receive montfdy six months after the determinat
of disability both his the-current monthly base salary and an amount equaté-twelfth of the average of the Named Executive @f's



CAPP bonuses during the three years immediatelyeding the year of disability, reduced by any anteueceived through any disability or
other salary continuation plan generally providgdte Company.

If a Named Executive Officer dies during them of his agreement, including any renewal pes;idis estate or designated beneficiaries
will receive a cash payment equal to the Named iiex Officer’'s then-current annual base salansthe average of the Named Executive
Officer's CAPP bonuses during the three years imately preceding the year of death.

Each Named Executive Officer agrees undeemiployment agreement to execute the Company’slatdrconfidentiality, conflicts of
interest and proprietary property agreements. Baghed Executive Officer also agrees under his epmpdmt agreement not to solicit, for
12 months following the Named Executive Officeesmination of employment, any of the Company’s eeés to leave employment with
the Company. Finally, each Named Executive Offagnees under his employment agreement, in the efenpayment triggered by a
termination without “cause” or a “constructive ténattion” in conjunction with a “change in contrdtir one year following the Named
Executive Officer’s termination of employment, iotcompete with the Company, either directly oitiectly. Each employment agreement
provides that a Named Executive Officer’s rightitty benefits under the agreement will cease iBth&rd of Directors determines that the
Named Executive Officer has either violated theeagrer's non-solicitation and nonempetition clauses or engaged in activity advershe
best interests of the Company or any affiliate.r-Eamployment agreement provides that any disputiébewesolved through binding
arbitration, with expenses paid by the Company.
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COMPARATIVE STOCK PERFORMANCE

SEC rules require the Company to includerfopmance graph in its proxy statement that comgp#re performance of the Class A
Common Stock to the Standard & Poor’s 500 Stockxrehd a published industry or line of businesgxnor group of “peer issuers”
covering a five-year period. The Company seledted3&P Financials Index as the appropriate lineusiness index for purposes of this
comparison. Because the Class A Common Stock dilegin trading on the NYSE until May 8, 1996, tfraph compares performance from
that date forward through December 31, 1999. Thplgassumes an investment of $100 at the begimfitig period at the IPO price of
$14.50 per share of Class A Common Stock (thissmedlects the two-for-one stock split of the ClAs€ommon Stock effected as a one-for-
one stock dividend on December 23, 1998) and giyarenvestment of dividends:

Comparison of Five-Year Cumulative Total Return
The Company, S&P 500 and S&P Financials
(Performance Results Through December 31, 1999)

[PERFORMANCE GRAPH]

5/8/96 6/30/96 9/30/96 12/31/9¢  3/31/97 6/30/97 9/30/97 12/31/97

AFS 10C 132 142 15z 14¢ 19z 217 24¢
S&P 500 10C 104 107 11€ 11¢ 14C 151 15¢
S&P Financie 10C 10t 114 12¢ 13t 16C 17¢ 191

[Additional columns below
[Continued from above table, first column(s) repet

3/31/98  6/30/98  9/30/98  12/31/9¢  3/31/99  6/30/99  9/30/99 12/31/99

AFS 284 26¢ 22¢ 297 31¢€ 311 254 194

S&P 500 177 182 164 20C 20¢ 224 21C 241

S&P Financie 21F 22z 174 213 22¢ 24C 204 221
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Executive Loan Program



The Company established an executive loagrpm for its executives in September 1998. The gaef the program is to provide
executives with an additional source of liquidititvut exercising their NQSOs, thereby retaining plotential for appreciation and
maintaining the link between executive compensadiath the Company’s performance. Pursuant to thgrano, executives can borrow up to
50% of the sum of their current base salary and EBé&nus for the previous year from Chase Bank @h3at interest rates below the bank’s
prime rate.

The Company does not fund loans under thgrpr. It does, however, guarantee loans made wutxes by Chase Bank of Texas under
the program and, as a result, SEC regulations metjue Company to provide the following informatiwith respect to the loans: Mr. Hughes,
a Named Executive Officer, had two loans outstagdinder the program in 1999, the aggregate maximuwistanding balance of which in
1999 was $225,000. As of December 31, 1999, theslbad an aggregate outstanding principal balah$&9y,777.78, and an interest rate of
7.25% on each loan as of such date. Mr. Guthidaraed Executive Officer, had one loan outstandimden the program in 1999, the
maximum outstanding principal balance of which @92 was $250,000. As of December 31, 1999, the haanan outstanding principal
balance of $250,000, and an interest rate of 7.@5%f such date. Mr. Ford, an executive officethefCompany, had one loan outstanding
under the program in 1999, the maximum outstangimgipal balance of which was $100,000. As of Deber 31, 1999, the loan had an
outstanding principal balance of $57,332.70, anthtarest rate of 8.00% as of such date. Mr. Mc¢@itl executive officer of the Company,
had one loan outstanding under the program in 1i@9maximum outstanding principal balance of whigts $150,000. As of December 31,
1999, the loan had an outstanding principal balafi&¥5,000, and an interest rate of 7.25% as df slate. In 1999, six executive officers
(including Messrs. Hughes, Guthrie, Ford and MQ@iHld loans outstanding under the program. The maxi aggregate outstanding
principal balance of the loans in 1999 was $765,8600f December 31, 1999, the loans had an agtgegestanding principal balance of
$595,110.48 and interest rates ranging from 7.25%00% as of such date.

Financial Services

Eric S. Dobkin, a director and nominee, isfavisory Director of The Goldman, Sachs Group.affiliate of The Goldman, Sachs Groi
Goldman, Sachs & Co., has provided from time teetiand may provide in the future, investment baglkind other financial services to the
Company. In the ordinary course of its businessd@an, Sachs & Co. may actively trade in the Comyfsadebt and equity securities for its
own account or the accounts of its customers aswhreingly, it may at any time hold long or shoosjgions in those securities.

During 1999, the Company utilized the placetreervices of and paid fees in the amount of $PL62 to Secura/ Burnett Partners.
William M. Isaac, a director and former memberld Compensation Committee, was Chairman of SeBunavett Partners during 1999.
Mr. Isaac resigned as a member of the Compens@oommittee effective as of August 26, 1999 whenfées paid to Secura/ Burnett Parti
exceeded $60,000. Mr. Isaac did not receive anyithghl remuneration or other direct benefit frame tCompany as a result of the
transactions mentioned above. Secura/ Burnett &aramd the Company are not otherwise affiliated.

25

Table of Contents
PROPOSAL NO. 2
SELECTION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee selects and hires inddpehpublic accountants to audit the books of actand other records of the Company.
You must ratify or reject the Audit Committee’sesgtion for 2000.

On January 6, 1999, the Company acquiredsbets and assumed the liabilities of Avco Findi&savices, Inc. (“Avco”). The Avco
acquisition provided the Company with access to meskets in Australia, Hong Kong, France, Swedemiig New Zealand, Ireland and
India. Accordingly, the Avco acquisition resulteda significant change in the worldwide scope efdldit related work to be performed by
the Company’s certifying accountant.

The Company historically engaged Pricewatask@oopers LLP as its worldwide certifying acconhtahile Avco historically engaged
Ernst & Young LLP. As a result of the Avco acqumit, a process was undertaken to review the Conipaeytifying accountant. Effective
June 1, 1999, Ernst & Young LLP replaced PricewstteseCoopers LLP as the Compawyorldwide certifying accountant. This change"
recommended by management and approved by the @gte@oard of Directors on May 27, 1999.

The Audit Committee has selected Ernst & YpuhP to audit the books of account and other résa@f the Company for 2000. This firm
is considered to be wetjualified. Representatives of Ernst & Young LLPI# present at the Annual Meeting with the oppatijuto make .
statement and answer questions.

If the proposal to ratify the selection ohBr& Young LLP is not approved by the shareholdersf prior to the 2001 annual meeting of
shareholders Ernst & Young LLP declines to acttbeowise becomes incapable of acting, or if its leypent is discontinued by the Board
of Directors, then the Board of Directors will ajitoother independent accountants whose employfoeainy period subsequent to 1



Annual Meeting will be subject to ratification byet shareholders at the 2001 annual meeting of Isblalers.

The Board of Directors recommends a vote “FOR” Propsal No. 2.

PROPOSAL NO. 3

APPROVE INCREASE IN CLASS A COMMON STOCK
AVAILABLE UNDER INCENTIVE COMPENSATION PLAN

At the Annual Meeting, shareholders will ls&ked to approve an amendment to the ICP to inctbas@maximum number of Shares with
respect to which awards may be made under ther@® 41,598,536 to 100,000,000. The Company orijirestablished the ICP effective
April 1, 1996. The ICP, as amended and restategtife January 1, 1997, was approved by sharelwédehe annual meeting of
shareholders of the Company held on May 29, 1997.

The purpose of the ICP is to optimize thdiability and growth of the Company through indgas that are consistent with the
Company’s goals and that link the individual int#seof participants in the ICP with those of tharany’s shareholders; to provide
participants with an incentive for excellence idiindual performance; and to provide flexibility tioe Company in its ability to motivate,
attract and retain employees who make significantréoutions to the Company’s success. The ICP jigmquity-based awards of ISOs,
NQSOs, performance shares, restricted stock andsS@Re ICP also permits awards of corporate anperdbrmance pay which are r
equity-based and performance units which are ncessarily equity-based. No awards of performands have been made.)
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The ICP authorizes the granting of awardd ddrch 31, 2006 to the officers and salaried esyipes of the Company. Awards have been
granted to a total of approximately 7,600 partinigaunder the ICP since 1996.

The Company seeks shareholder approval tease the number of Shares available under thédiC&vards to participants. Currently,
the maximum number of Shares with respect to whighrds may be made under the ICP is 41,598,536 (ther of Shares reflects the
two-for-one stock split of the Class A Common Steffiected as a one-for-one stock dividend on De@#B, 1998). As of January 31,
2000, approximately 11,400,000 of such Shares megdaavailable for future awards. The amendment dvimdrease the maximum numbe!
Shares available for award under the ICP to 10000@0

Material Terms of ICP

The material terms of the ICP are summarkzsldw. The full text of the ICP, which you are wige read carefully, is set forth as
Exhibit A to this proxy statement.

GENERAL

Duration. The ICP will remain in effect until all awards madleder the ICP have been satisfied by the issuah8bares and/or the
payment of cash, unless earlier terminated by ter®of Directors. No awards may be made undelGReon or after March 31, 2006.

Administration.The Compensation Committee administers the ICPnaaces awards pursuant to its terms.

Maximum AwardsThe maximum number of Shares with respect to whigards may be made under the ICP is 41,598,536 (theber
of Shares reflects the two-for-one stock splithaf €lass A Common Stock effected as a one-for-twok slividend on December 23, 1998).
The maximum aggregate number of Shares with respedhich awards of ISOs, NQSOs or SARs may be nad@y one individual under
the ICP in any one calendar year is 800,000 (tmebau of Shares reflects the two-for-one stock gjflthe Class A Common Stock effected
as a one-fopne stock dividend on December 23, 1998). Both rarsimay be adjusted to reflect any change in deggaiten of the Compan)
certain corporate transactions, reorganizatiorgadial or complete liquidation of the Company. &sassued under the ICP may be either
authorized but unissued Shares, treasury Shamsyarombination of the two.

Participation. Officers and salaried employees of the Company patiential to contribute to the success of the Camygpor its
subsidiaries are eligible to receive awards undel€P. The Compensation Committee determines whikiduals actually receive awards
in any year.

Awards.The Compensation Committee determines the amoyp#, terms and conditions of each award, the dethivhich are general



reflected in an award agreement between the Comgrachgach participant. The Compensation Commiti@e adjust outstanding awards in
recognition of unusual or nonrecurring events difigcthe Company or its financial statements andianges in applicable laws, regulations
or accounting principles, unless an adjustment doalise an award designed to qualify as performbased compensation for purposes of
Code Section 162(m) to fail to so qualify, in whitdise no adjustment may be made.

Deferrals.The Compensation Committee may permit or requisepanticipant in the ICP to defer receipt of a cpaiment or delivery of
Shares otherwise due the participant.

Withholding.The Company may withhold from any payment of anrawar require a participant to remit, an amourtassary to satisfy
applicable tax withholding requirements. The Compiray permit a participant to elect to satisfy anghholding obligations with respect to
any award by surrendering Shares obtained by ttiEipant through that award or by tendering presily acquired Shares (owned by the
participant at least six months before tender).
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Termination of Employmernthe Compensation Committee determines if, and xkenéto which, rights to awards will terminateaif
participant leaves the Company’s employ. How teation of employment affects awards may vary frona@io award and may reflect the
reasons for termination of employment.

Nontransferability Generally, rights to awards under the ICP are albglonly to participants and may not be sold,gaesl or otherwise
transferred (other than by will or operation of Jaw

Termination of ICPAlthough the Compensation Committee administerd@#y the Board of Directors retains the right toesd or
terminate the ICP at any time for any reason oreagon.

ANNUAL PERFORMANCE PAY

Incentive PoolsAnnual performance pay is awarded each year froenoditwo incentive pools, one of which funds anmeformance
pay for the Named Executive Officers only and ttreeo of which funds annual performance pay for othecutives. The value of the
incentive pool for the Named Executive Officersi&ermined each year by multiplying a fixed basewam (set by the Compensation
Committee each year at the same time that it éskedsl performance targets) by a performance pexgerthat depends on the achievement of
performance targets established as described b&lmsvCompensation Committee has discretion to nhtereach year the value of the
incentive pool for other executives.

Performance MeasureAdnnual performance pay awards to the Named Exez@fficers are designed to qualify for the perfonoe
based compensation exception to the tax dedutyiliiitations of Code Section 162(m). As a ressiltch awards are subject to performance
measures selected by the Compensation CommitteeCdmpensation Committee must (i) select performaneasures from among profits,
net income (either before or after taxes), shaiepearnings per share, total shareholder retatarn on assets, return on equity, operating
income, return on capital or investments, or ecanammlue added and (ii) specify performance tardgased on the selected measures, within
the first 90 days of each year.

Calculation of AwardsThe Compensation Committee specifies, concurreifit @stablishing the performance targets for eae, yee
percentage of the Named Executive Officers’ inaengiool that will be payable to each Named Exeeu¥ficer if the appropriate
performance targets are achieved. The Compendatiommittee retains the right to exercise “negatisendtion”with respect to any award
a Named Executive Officer and adjust such awardnseard. Annual performance pay awards to other gipethts may be determined in the
Compensation Committee’s discretion.

Payment of Awards.he Compensation Committee directs when and in ¥anat (cash, Shares or a combination) participesteive
annual performance pay awards.

STOCK OPTIONS

Option Awards and Option Pricdhe Compensation Committee may award either IS@ghare intended to qualify as “incentive stock
options” under Code Section 422, or NQSOs, whiehrat intended to so qualify. An award of eithed@® or a NQSO allows a participant
to purchase Shares at a fixed option price, whiabtrhe at least 100% of the fair market value hare on the date of grant. Fair market
value for this purpose is defined as the closing pace at which the Shares were sold regular @rathe NYSE on the relevant date.

Duration. The Compensation Committee determines when ISONQ®BIOs expire (not later than the 10th anniverséthe date of
grant).



Exercise and Payment of AwardiSOs and NQSOs may be exercised as described linpaaticipant’'s award agreement, the details of
which are determined by the Compensation Commi@egerally, payment of the option price may be niadmsh or a cash equivalent, by
tendering previously acquired Shares (owned by#récipant at least six months before tenderyyoa cashless exercise in
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which the participant directs the Company’s desigieehave a broker sell a sufficient number ofShares available for purchase through
exercise of the ISO or NQSO to yield at least thgom price and any applicable taxes and fees.pHnticipant receives the Shares purchased
or, in the case of a cashless exercise, may @eaettive instead of Shares the cash proceedsnimaifter payment of the option price and
any applicable taxes and fees.

PERFORMANCE SHARES AND PERFORMANCE UNITS

Performance Share/ Unit Awards and Vallibe Compensation Committee may award either pedoom shares or performance units,
payment of which depends on whether certain perdiora goals (established by the Compensation Coeehiire met within a specified
performance period. The initial value of a perfontashare is the fair market value of a Share emp#nformance share’s date of grant. The
initial value of a performance unit is establistydhe Compensation Committee at the time of gfaait. market value for this purpose has
the same meaning as for stock options.

Achievement of Performance Goals and Payment ofdsnvehe Compensation Committee determines at the erdaif performance
period whether, and the extent to which, the perforce goals were met. The Compensation Committeergiéy may permit a participant to
elect to receive the value of any performance sharg@erformance units payable to the participamither cash or Shares (or a combination).

Dividends.If dividends were declared on Shares during a perdoce period, the Compensation Committee may perparticipant
receiving payment with respect to performance shal®o to receive a cash payment equal in amouhetdividends that would have been
paid with respect to the performance shares if thene actual Shares.

RESTRICTED STOCK

Restricted Stock Awards and Period of Restrictidre Compensation Committee may award restrictezkstohich are Shares subject to
restrictions on transferability during a specifjgetiod and to a substantial risk of forfeiture. @mpensation Committee determines the
period of restriction and the terms and conditiapplicable to restricted stock during such penmlich may include a purchase price and
restrictions based on the achievement of speqifeetbrmance goals.

Voting Rights and DividendEach participant holding restricted stock may eisertull voting rights with respect to such Shadesing
the period of restriction. Dividends payable durihg period of restriction with respect to suchrg@hanay be credited to participants, subject
to any restrictions the Compensation Committee idens appropriate.

STOCK APPRECIATION RIGHTS

SAR Awards and Grant Pricehe Compensation Committee may award SARs eitloereala “stand-alone SAR”) or in connection with a
stock option (a “tandem SAR”). In either case, &RSjives a participant the right to receive theueabf any appreciation in the value of a
Share over the grant price. The grant price faaadsalone SAR is the fair market value of a Slwar¢he date of grant, and the grant price for
a tandem SAR is the option price of the relatedboptair market value for this purpose has theesemaaning as for stock options.

Duration. The Compensation Committee determines when SARsesfpt later than the 10th anniversary of theeddtgrant).

Exercise and Payment of Awar@A\Rs may be exercised as described in each pantitgaward agreement, the details of which are
determined by the Compensation Committee. Genemaligndem SAR may be exercised for all or pathefShares subject to the related
stock option by surrendering the right to exertismeequivalent portion of the option. Special rideply to a tandem SAR awarded in
connection with an 1SO. A participant generally nedgct upon exercise of an SAR to receive eitheh @a Shares (or a combination) in an
amount equal to (i) the difference between therfarket value of a
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Share on the date the SAR is exercised and the griae, multiplied by (ii) the number of Sharegtwiespect to which the SAR is exercised.
Certain Federal Income Tax Consequences of Awards

Annual Performance Pay and Performance SharesisUa#nerally, a participant will recognize ordinaryngqeensation income upon
payment of an award of annual performance pay dopeance shares or performance units, and the @oynwill be allowed a federal
income tax deduction in the amount of such ordirtamypensation income. To the extent that a pasttiplects to defer any portion of such
payments, the deferred amount generally will notaxable to the participant or deductible to then@any until actually paid to the
participant.

ISOs.Generally, a participant will not recognize ordinarcome at either the time of grant or the timexércise of an 1ISO, nor will the
Company be allowed a federal income tax deductiaitlaer time. Any excess in the fair market vabi@ Share over the option price at the
time of exercise may, however, constitute a tafgpemce item that may have alternative minimumcaxsequences for the participant. If the
participant sells the Shares purchased througlttiseeof an ISO more than one year after the dapeiathase and more than two years after
the 1SQO’s date of grant, the participant normallif ®ecognize longterm capital gain or loss equal to any differenetveen the aggregate <
price of the Shares and the aggregate option gdrigethe Company typically will not be allowed @égal income tax deduction upon either
the ISO exercise or the subsequent sale. If thicjpant does not hold the Shares purchased threxgttise of the ISO for at least the
periods noted above, the participant upon saleeBhares generally will recognize ordinary compgas income and possibly capital gain
or loss, and the Company typically will be entitteca federal income tax deduction in the amourstueh ordinary compensation income.

NQSOsGenerally, a participant will not recognize incoatehe time of grant of a NQSO. Upon exercise efNMQSO, however, the
participant generally will recognize ordinary compation income equal to any difference betweerafggegate fair market value of the
Shares purchased pursuant to the option and thregagg option price, and the Company typically ivdlentitled to a federal income tax
deduction in the amount of such ordinary compeagrdticome.

Restricted StoclGenerally, a participant will not recognize incomi¢h respect to restricted stock until all resinos on transferability
lapse and no substantial risk of forfeiture exiatsyhich time the participant typically will recoige ordinary compensation income equal to
any difference between the aggregate fair markeewvaf the Shares at that time and the aggregateiaimif any, paid by the participant for
such Shares. The Company typically will be entitied federal income tax deduction in the amoursuch ordinary compensation income.

The Board of Directors recommends a vote “FOR” Propsal No. 3.

PROPOSAL NO. 4
SHAREHOLDER PROPOSAL REGARDING PREDATORY LENDING

The General Board of Pension and Health Beneff The United Methodist Church, Priests of 8aered Heart, Walden Asset
Management, Maryknoll Fathers and Brothers, andCihregregation of the Sisters of Charity of the meade Word, Houston (hereinafter
collectively referred to as the “Joint Proponentegch of which owns the requisite Shares, have gietice that they intend to present joir
for action at the Annual Meeting the following rag@mn:

“WHEREAS our corporation is one of the kesgsubprime mortgage lenders with subprime lentitading an
estimated $9 billion in 199¢
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A number of subprime lenders have incuffigdignificant losses from inadequate risk analgsid (2) legal
costs concerning allegations of predatory lendiragiices:

(1) FINANCIAL LOSSES:

A number of subprime mortgage lenders lsaNtered significant losses in 1998. After a numter
bankruptcies in 1998, including Cityscape, bankeypiroceedings were initiated in 1999 by United
Companies, FirstPlus, MCA, and National Mortgag€oforado. These 1999 bankruptcies accounted fer ov
5% of the 1998 subprime lending. The overall probig illustrated by the survey for the first quadé 1999 o



over onethird of the top 50 subprime servicers. These sergiaveraged 7.3% of their servicing volume as
due, of which 2.5% was in foreclosure. These losssae magnified by gain-on-sale accounting, whaiked
profits at the time of origination but does not quiately take into account possible costs of dekmgies and
foreclosures

(2) POSSIBLE LEGAL COSTS ARISING FROM ALLEGATIONSF PREDATORY LENDING:
Public concern has gathered momentum andelsatted in the following action

* The Senate Special Committee on Aging heard tesgmmMarch 1998 alleging predatory lending praesic
by some subprime lenders. One withess who had widdtean unspecified lender testified that he was
pressured daily by his superiors to take advanthgelnerable borrowers. Another witness spoke of a
$75,000 loan at 17.71% interest rate to financeenonprovements with $6,500 in points and $3,53&fedit
life insurance policy, raising the monthly paymeintsn $235 to an unaffordable $1,1¢

* North Carolina passed a law in r1-1999 to prevent a number of predatory lending prest

* The New York State Banking Department is holdingrivgs on similar regulation

» The Federal Trade Commission has implemented amwaarhent and consumer education campaign:
“Operation Home Inequity.” The FTC has settled vaéven small subprime lenders as well as with Fleet
Finance ($1.3 million settlement). Several othegdasubprime lenders are under investigation inofyd
Associates First Capital, the largest subprimeder

» The Attorney General of North Carolina has alsonggea civil investigation of Associates First Capi

* Delta Funding is facing predatory lending allegasitoy the State of New Yor

Because we nevertheless believe that subdending is very profitable and does serve auliseid
legitimate purpose when done in a manner thataissl costs to consumers and potential risks telsblaers

BE IT RESOLVED that the shareholders regties Board of Directors to establish a committersisting
of outside directors of the Corporation to overdeedevelopment and enforcement of policies to renshat

(1) accounting methods and financial stateésmadequately reflect the risks of subprime leg@nd

(2) employees do not engage in predatnglihg practices; and to report before the nextianmeeting to
the shareholders on policies and their enforcer”

The Company will provide information to shiaotelers regarding the respective addresses andarwhiShares held by each of the Joint
Proponents promptly upon receipt of an oral ortemitrequest for such information.
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The Board of Directors recommends a vote “AGAINST"Proposal No. 4, for the following reasons:

The Company is a leading, diversified finanoganization providing finance, leasing, insuraand related services to individual
consumers and businesses through direct and ihgdubsidiaries in the United States and internatlgnAs of December 31, 1999, the
Company had aggregate managed home equity finaseévables of approximately $27,480.3 million, aggte managed personal loan/re
sales finance receivables of approximately $16Mtdllion, aggregate managed truck and truck trdifeance receivables of approximately
$13,130.3 million, aggregate managed credit cazeivables of approximately $11,733.6 million, aggre managed equipment finance
receivables of approximately $6,977.3 million, agate managed fleet leasing finance receivablapmiximately $2,070.1 million and
aggregate managed warehouse and other relate@¢dimaceivables of approximately $1,515.9 milli



Proposal No. 4 relates solely to the Compsihgime equity lending activities. This proposaksde/o objectives:

» The proposal requests the Compangbard of Directors to form an independent conemitif outside directors
oversee the development and enforcement of policieasure that the Company’s employees do notgeniga
so-called “predatory lending practices” and that@ompany’s accounting methods and financial stamsn
“adequately reflect the ris” of sc-called” subprim¢ lending.

» The proposal would require the Board of Directorpitovide a report to shareholders regarding tpe$ieies and
their enforcement before the Comp’s next annual meetin

The Board of Directors believes that bothpbécy and reporting objectives of Proposal Ntwade already been substantially
implemented through the Company’s development,@mgintation and observance of extensive internaptiante procedures and the
existence and activities of the Audit Committeehsf Board of Directors.

The policy objectives of Proposal No. 4 rielgtto the prevention of so-called “predatory lengdpractices” can be understood and
evaluated only when the proposal is consideretleércontext of the comprehensive regulatory enviemno which the Company and its
consumer lending activities are subject. The Comigsazonsumer lending activities are chiefly regathby the states in which the Company
operates. Virtually all states have a Banking Depant or equivalent regulator that issues licensésnders, and most states provide for
periodic examinations of the Company’s operatidiie Company’s consumer loans are generally madaipot to state lending laws.

The Company is also subject to several féd¢atutes regulating lenders, including the Truth-ending Act, which requires lenders to
disclose to borrowers in a uniform manner the obstedit; the Real Estate Settlement Proceduréswitdch requires lenders to make certain
additional disclosures on real estate secured laadsalso provides for certain substantive limitasi on the activities of real estate lenders;
the Home Owners Equity Protection Act (which isuadly part of the Truth-Iri-ending Act), which places substantive limitaticaml require
specific disclosures on certain “high cost” mortgéoans; and the Equal Credit Opportunity Act, ahpeohibits discrimination against
borrowers and applicants based on certain prokilgi@ssifications, including age, race, color,gieln, marital status, gender, national origin,
income derived totally or partially from a publissistance program, alimony, child support or séparaintenance income, income derived
solely from a part-time job or the fact that thelagant has in good faith exercised any right urtierConsumer Credit Protection Act.

The implementation of and compliance witls ttdmplex regulatory scheme requires a signifitargl of interaction with the various
governmental authorities that regulate the Compaoghsumer lending activities. The Company, thratgygovernmental affairs and legal
departments and various other operational perspmaghtains relationships with these authoritiesulgh ongoing personal visits and
telephonic and written communications regardingtenatsuch as examination issues, customer inq@ndsomplaints, and operational and
compliance questions. In addition, most state g require the Company to file annual reporgarding the Company’s consumer lending
offices. These reports
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commonly ask for information regarding income, leatume and outstandings (in both dollars and ynitslinquency, repossession statistics
and litigation. State and federal regulators pec@ity conduct examinations of various aspecthhef€Company’s business, and management
of the Company regularly interacts with these exams regarding compliance with various laws andleg@ns to which the Company’s
business is subject.

The Company strives to implement and comgiti all regulatory requirements, and to addresears of the type described in Proposal
No. 4, through voluntary internal controls. The G@my has comprehensive internal procedures in péaeasure that it complies with st:
and federal laws and with its own policies. Mukihyers of supervisory management monitor thes&ras through a variety of methods.
These include regional and centralized branch sigien, who periodically make branch visits to aslr compliance and other issues; an
audit department, which regularly audits individaahsumer lending offices for compliance; a risknagement department, which sets
underwriting standards by which loan applicatioresta be evaluated; and a legal staff which hefssige that company policies are in
compliance with applicable law. The policies andgadures already in place at the Company demoadtratCompany’s commitment to the
prevention of lending practices of the type desdiim this proposal.

SHAREHOLDER PROPOSALS FOR 2001

Shareholders may propose matters to be gezbahthe 2001 annual meeting of shareholdersrarydalso nominate persons to be
directors. Any shareholder proposal intended foluision in the proxy materials for the 2001 anrmaakting of shareholders must be received
by the Company, addressed to the Secretary of hep@ny, P.O. Box 660237, Dallas, Texas 7!-0237,no later than November 22, 20(



ANNUAL REPORT AND OTHER MATTERS

The Annual Report, including financial statts, was mailed to you with this proxy statemAritst of shareholders of record entitled to
vote at the Annual Meeting will be available foview by any shareholder, for any purpose relatatieéoAnnual Meeting, between 9:00 a.m.
and 5:00 p.m. at the corporate offices of the Camgpa50 East Carpenter Freeway, Irving, Texasl@days prior to the Annual Meeting.

EXPENSES OF SOLICITATION

The cost of soliciting proxies in the accomyiag form will be paid by the Company. We do ngpect to pay any fees for the solicitation
of proxies, but may pay brokers, nominees, fidiegand other custodians their reasonable feesxehses for sending proxy materials to
beneficial owners and obtaining their instructidnsaddition to solicitation by mail, proxies mag bolicited in person, or by telephone,
facsimile transmission or other means of electrapimmunication, by directors, officers and otheptayees of the Company.

By Order of the Board of Director
/sl C. LONGENECKEF

CHESTER D. LONGENECKEF

Secretary

Irving, Texas
March 27, 2000
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HOW TO ATTEND THE ANNUAL MEETING
Shareholders of Reco

When you provide your proxy, please let uswif you plan to attend the Annual Meeting. If yiowdlicate that you plan to attend, we will
issue an admission ticket to you at the door.

“ Street Nan” Holders

If you plan to attend the Annual Meeting| yelur broker you plan to attend and would likeraqy. Simply bring that proxy to the Annual
Meeting, and we will give you a ticket at the ddérou cannot get a proxy in time, we will givewa ticket at the door if you bring a copy
your most recent brokerage account statement slgavat you own Class A Common Sto

Other Interested Partie
Each shareholder may bring one guest to tireuAl Meeting, if desired.
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EXHIBIT A

ASSOCIATES FIRST CAPITAL CORPORATION
INCENTIVE COMPENSATION PLAN
(Amended and Restated Effective January 1, 1997)

Article 1. Purpose and Duration



1.1. Purpose of the PlanAssociates First Capital Corporation, a Delawampaxation, hereby amends and restates, effectiveaiy 1,
1997, the Associates First Capital Corporation mtive Compensation Plan (formerly called the “Asates First Capital Corporation Long-
Term Equity Compensation Plan”), as set forth is ttocument, to allow the Company (a) to optimtze profitability and growth of the
Company through incentives that are consistent thithCompany’s goals and that link the individuibrests of Participants with those of the
Company’s stockholders, (b) to provide Participamts an incentive for excellence in individual f@mance, (c) to provide flexibility to the
Company in its ability to motivate, attract andaretthe services of Employees who make significantributions to the Company’s success,
and (d) to allow such Employees to share in theessof the Company. The Plan permits awards gi@@ate Annual Performance Pay,
Incentive Stock Options, Nonqualified Stock OptioRsrformance Shares, Performance Units, Restritimek and Stock Appreciation
Rights.

1.2. Duration of the Plan.On and after the Effective Date, subject to apprbyahe Company’s stockholders, the provisionthef
amended and restated Plan shall govern all Awdtas Plan shall remain in effect indefinitely, sutjo the right of the Board of Directors
amend or terminate the Plan at any time pursuaftttole 13, until all Awards are satisfied by tissuance of Shares and/or the payment of
cash. Notwithstanding the foregoing, in no eveny ima Award be made on or after March 31, 2006.

Article 2. Definitions

2.1. GeneralWhenever used in the Plan, the following termsldfale the meanings set forth below, and when aolf meaning is
intended, the initial letter of the word shall tapitalized. Except where the context otherwisedatdis, any masculine term used herein shall
include the feminine, the plural shall include siregular, and the singular shall include the plural

2.2. “Award” means, individually or collectively, an award unttez Plan of Corporate Annual Performance Pay e Stock
Options, Nonqualified Stock Options, Performancar8h, Performance Units, Restricted Stock or Séqupkeciation Rights.

2.3. “Award Agreement” means an agreement, entered into between the Cgrapdra Participant, setting forth the terms and
conditions applicable to an Award.

2.4. “Board” or “Board of Directors” means the board of directors of the Company.

2.5. “Class A Common Stock’'means the Class A Common Stock, par value $.0%hme, of the Company.
2.6. “Code” means the Internal Revenue Code of 1986, as amdratedime to time, or any successor thereto.
2.7. “Committee” means the Committee designated pursuant to Sek2idnto administer the Plan.

2.8. “Company” means Associates First Capital Corporation, a Dataworporation, and any successor thereto asdedn
Section 14.5.

2.9. “Corporate Annual Performance Pay” or “CAPP” means annual incentive compensation awarded undiete?5.
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2.10. “Director” means any individual who is a member of the Bodicectors.
2.11. “Effective Date”means January 1, 1997, as provided in SectionThd original effective date of the Plan was Aprill996.
2.12. “Employee”means any individual who is a full-time, active dayee of the Company or any Subsidiary.
2.13. “Exchange Act"means the Securities Exchange Act of 1934, as amdkindm time to time, or any successor thereto.

2.14. “Fair Market Value” means the closing sale price at which Shares veddasgular way on the relevant date on the prialcip
securities exchange on which Shares were tradedamndate or, if there was no sale on the reledatat, then on the last previous day on
which there was such a sale; provided that “FairkdValue”for any Awards made concurrent with or continggramuthe consummation
the initial public offering of Shares in 1996 medims initial public offering price of Shares covedgy such initial public offering.

2.15. “Freestanding SAR"means an SAR, awarded under Article 9, that istgthimdependently of any Option.

2.16. “Incentive Stock Optior” or “ISO” means an option to purchase Shares, awarded umtigle, that is intended to qualify as



“incentive stock option” within the meaning of Co8ection 422.

2.17. “Insider” means an individual who is, on the relevant dategficer or Director of the Company or a beneficaner (as the term
“beneficial owner” is defined in Rule 13leof the General Rules and Regulations promulgaekdr the Exchange Act) of 10 percent (10%
more of any class of the Company’s equity securifi@t is registered pursuant to Section 12 oEttehange Act, as such terms are used
under Section 16 of the Exchange Act and the GéRerlas and Regulations promulgated thereunder.

2.18. “Named Executive Officer’'means an individual who, as of the date of paynexscise and/or lapse of restrictions with respz
an Award, as applicable, is a “covered employeadedmed in Code Section 162(m) and the TreasuguR¢ions promulgated thereunder.

2.19. “Non-Employee Director"means a Director who is not an Employee of the Gomr any Subsidiary or of Ford Motor Comp:
or any of its direct or indirect subsidiaries.

2.20. “Nonqualified Stock Option” or “NQSO” means an option to purchase Shares, awarded umiigle/, that is not intended to be
treated as an “incentive stock option” within theaning of Code Section 422.

2.21. “Option” means an Incentive Stock Option or a Nonqualifieztis Option, as applicable.
2.22. “Option Price” means the price at which a Share may be purchasadPhrticipant pursuant to an Option.
2.23. “Participant” means an Employee selected pursuant to Articlerddeive an Award.

2.24. “Performance-Based Exceptiontneans the performance-based compensation excémiarthe tax deductibility limitations of
Code Section 162(m).

2.25. “Performance Share’means a performance-based grant, awarded undeteArtithe initial value of which is based on tlaérF
Market Value of a Share on the date of grant.

2.26. “Performance Unit” means a performance-based grant, awarded undeteAftithe initial value of which is establishedthg
Committee at the time of grant.
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2.27. “Plan” means the Associates First Capital Corporationritiee Compensation Plan (formerly called the “Asates First Capital
Corporation Long-Term Equity Compensation Plan)amended and restated effective January 1, 1997.

2.28. “Restricted Stock”"means Class A Common Stock, awarded under Artidlea is subject to restrictions on transferap#ind to a
substantial risk of forfeiture.

2.29. “Shares’means shares of Class A Common Stock.

2.30. “Stock Appreciation Right” or “SAR” means a right, awarded under Article 9, either@lonin connection with an Option, to
receive the value of the appreciation over timthinvalue of a Share. An SAR may be either a Faedstg SAR or a Tandem SAR.

2.31. “Subsidiary” means any corporation, partnership, joint venturatioer entity in which the Company has a diredndirect
majority voting interest (including all divisionaffiliates and related entities), provided thatif®©s “Subsidiary” has the meaning set forth in
Code Section 422.

2.32. “Tandem SAR"means an SAR, awarded under Article 9 in conneatitim an Option, the exercise of which forfeits tight to
purchase a Share under the related Option (andw@8Ad is itself forfeited if and when a Share isghased under the related Option).

Article 3. Shares Subject to the Plan and MaximunfAwards

3.1. Number of Shares Available for Grants.Subject to adjustment as provided in Section B8 naximum number of Shares with
respect to which Awards may be made shall be 202689 Shares issued under the Plan may be eittieor&aed but unissued Shares,
treasury Shares or any combination ther



3.2. Lapsed Awards.If any Award is canceled, terminates, expires psés for any reason without the issuance of Sheirpayment in
respect thereof (with the exceptions of terminatiba Tandem SAR upon exercise of the related @puiratermination of an Option upon
exercise of the related Tandem SAR), any Shargedub such Award shall be available again foAarard to the fullest extent permitted
under Rule 16b-3 of the General Rules and Regulsifiwmomulgated under the Exchange Act and CodeoBect62(m) and 422.

3.3. Adjustments in Authorized Shareslin the event of any change in capitalization of @@npany (such as a stock split, stock divic
or combination of shares), corporate transactianis@s any merger, consolidation, separation, dietua spin-off, or other distribution of
stock or property of the Company), reorganizatiwhgther or not such reorganization comes withindéi@nition of such term in Code
Section 368) or partial or complete liquidationtted Company, an adjustment shall be made in thébauand class of Shares with respect to
which Awards may be made, in the number and clasd/or price of Shares subject to outstanding i&aand in the Award limits set forth
with respect to Options and SARs in Section 3.4nag be determined to be appropriate and equitabtbe Committee, in its sole discretir
to reflect such change in capitalization, corpotedasaction, reorganization or partial or compligeidation; provided, however, that the
number of Shares subject to any Award shall alvieeya whole number.

3.4. Maximum Awards. The maximum aggregate number of Shares with respedhich Options, with or without Tandem SARs, or
Freestanding SARs may be awarded to any one indilighder the Plan in any one calendar year skalld®,000. The maximum Corporate
Annual Performance Pay that may be awarded to aayralividual under the Plan in any one calendar gball be $5,000,000.

Article 4. Eligibility and Participation

4.1. Eligibility. Any officer of the Company or salaried Employee]uding any Employee who is a Director, with potelto contribute
to the success of the Company and/or any Subsidrealy be eligible to be selected as a Participsirithe Committee.
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4.2. Participation. Subject to the provisions of the Plan, the Committkall, from time to time and in its sole disaatiselect from
among all eligible Employees, as specified in S&cti.1, those to whom Awards shall be made and detdrmine the nature, amount, terms
and conditions of each Award.

Article 5. Corporate Annual Performance Pay

5.1. General. Subject to the provisions of the Plan, the Committeay award Corporate Annual Performance Pay triicant at any
time and from time to time in such amount and upach terms and conditions as the Committee mayrdate.

5.2. Determination of CAPP Incentive Pools.Corporate Annual Performance Pay shall be payzdaté year from two incentive pools,
one of which shall fund CAPP Awards solely to thenied Executive Officers (the “Named Executive Qfifi¢ Incentive Pool”and the othe
of which shall fund CAPP Awards solely to Participaother than the Named Executive Officers (theri&al Incentive Pool”). The amount
of the Named Executive Officers’ Incentive Poollsha determined by multiplying (a) a fixed basecamt, established by the Committee
concurrent with establishment of performance targetrsuant to Section 5.3, by (b) a performancegmage determined by reference to the
Company’s achievement of the performance targédbkshed by the Committee pursuant to SectionBh&. Committee shall determine the
amount of the General Incentive Pool in its disoret

5.3. Performance Measures and Targets.The Committee shall establish each year, withénfirst 90 days of such year, performance
targets that must be achieved in order for CAPP réle/é0 be payable to the Named Executive Officeueh performance targets shall be
based upon one or more performance measures, tadbommittee shall select (concurrent with essalolig each year’'s performance
targets) from among profits, net income (eitheobebr after taxes), share price, earnings peeshatal stockholder return, return on assets,
return on equity, operating income, return on @it investments, or economic value added. Astrae time the Committee selects
performance measures and specifies performancetsatbe Committee shall also determine the mannghich such performance measure
(s) shall be calculated or measured, includingetttent to which such measure(s) shall be adjust¢ake into account certain factors over
which Participants have no or limited control, uaihg, without limitation, changes in accountingnpiples and extraordinary charges to
income.

5.4. Determination of CAPP Awards to Named Executie Officers. The Committee shall specify each year, concunngiht
establishing performance measure(s) and targessignt to Section 5.3, the percentage of the NameduEive Officers’ Incentive Pool that
shall be payable to each Named Executive Officer @PP Award for that year, subject to the maxim@#PP Award limit specified in
Section 3.4 and subject to the Committee’s exefisegative discretion to adjust downward any sGéPP Award.

5.5. Determination of CAPP Awards to Other Particpants. The Committee shall determine the CAPP Award, ¥f, grayable from the
General Incentive Pool to each Participant whmtsanNamed Executive Office



5.6. Payment of CAPP Awards.CAPP Awards shall be payable to Participants at sinte(s) and in cash or in Shares of equivalent
value or in some combination thereof, as the Cotemishall determine.

5.7. Termination of Employment. The Committee shall determine if, and the extentticch, any Participant shall have the right to
receive payment of a CAPP Award following termipatof the Participant’s employment with the Compangny Subsidiary. Any
determinations under this Section shall be madkedrsole discretion of the Committee, need notrbatm among all CAPP Awards and
reflect distinctions based on the reasons for teation of employment.

5.8. Nontransferability of CAPP Award. No right to a CAPP Award may be sold, transferpgedged, assigned or otherwise alienated
or hypothecated, other than by will or by the laslescent and distribution.
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Article 6. Incentive and Nonqualified Stock Optiors

6.1. General. Subject to the provisions of the Plan, the Committeay award Options to a Participant at any tintefeom time to time
in such number and upon such terms and condititiseaCommittee may determine.

6.2. Option Award Agreement. Each Award of an Option shall be evidenced by amAlzAgreement that shall specify the Option P
the duration of the Option, the number of Sharas ey be purchased pursuant to exercise of thie®and such other terms and conditions
as the Committee may determine. The Award Agreemlsptshall specify whether the Option is intentiedualify as an “incentive stock
option” within the meaning of, and be governed ®gde Section 422 or a NQSO not intended to beeleas an “incentive stock option”
within the meaning of Code Section 422.

6.3. Option Price. The Option Price for each Award of an Option sballat least equal to 100 percent (100%) of the Market Value
of a Share on the Option’s date of grant.

6.4. Duration of Options. Each Option shall expire at such time as the Cotemghall determine at the time of grant; provided,
however, that no Option shall be exercisable lditan the 10th anniversary of the Option’s daterahy

6.5. Exercise of Options.Each Option shall be exercisable at such time(@)imsuch manner and subject to such conditiortkeas
Committee shall in each instance determine, wheddmot be the same for each Award or for eaclicipeantt.

6.6. Payment of Option Price.The aggregate Option Price shall be payable irnufodin exercise of any Option either (a) in casthén
form of currency or check or other cash equivatateptable to the Company; (b) by tendering presljoacquired, nonforfeitable,
nonrestricted Shares having an aggregate fair rhaghge at the time of exercise equal to the aggee@ption Price (provided that any Shi
so tendered must have been owned by the Partidipaat least six (6) months prior to their tenger)(c) by a combination of the foregoing
methods. The Committee may permit a Participasatisfy the requirement of payment in cash frompiteeseeds of a sale through a broke
some or all of the Shares to which the exercisgesl(a “cashless exercise”), subject to applicedderities laws restrictions, or by any other
means that the Committee determines to be consisténthe Plan’s purpose and applicable law.

6.7. Payment of Shares or Proceed#\s soon as practicable after exercise of an Opsi@ompleted, the Company shall deliver the
Shares purchased to the Participant; provided, heryéhat if the Committee permits cashless exerof€Options, a Participant may elect to
receive the cash proceeds from the cashless eséndieu of Shares.

6.8. Termination of Employment. Each Participant’'s Option Award Agreement shallfegh if, and the extent to which, the Participant
shall have the right to exercise the Option follegvtermination of the Participant’s employment whlke Company or any Subsidiary. Such
terms and conditions shall be determined in the didcretion of the Committee, need not be unifamong all Option Awards and may
reflect distinctions based on the reasons for tearon of employment.

6.9. Nontransferability of Options. Except as otherwise provided in a Participant’si@pAward Agreement with respect to NQSOs,
(a) 1ISOs and NQSOs shall be exercisable duringtciant’s lifetime only by the Participant or, he event of the Participant’s legal
incapacity, by the Participant’s legal guardiamepresentative acting in a fiduciary capacity ohdteof the Participant under state law and
court supervision, and (b) no 1ISO or NQSO may b, smansferred, pledged, assigned or otherwismated or hypothecated, other than by
will or by the laws of descent and distribution.

Article 7. Performance Shares and Performance Unst

7.1. General. Subject to the provisions of the Plan, the Committeay award Performance Shares and/or Performanmite td a



Participant at any time and from time to time iclsmumber and upon such terms and conditions aSdhenittee may determine.
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7.2. Performance Shares/Units Award AgreementEach Award of Performance Shares and/or Performidnis shall be evidenced
an Award Agreement that shall specify the initialue of such Performance Shares and/or Performanitg, the time period during which
preestablished performance goals must be met Rdgdrmance Period”), the performance goals uporiwmayment of such Performance
Shares and/or Performance Units depends (the “Peafice Goals”), the number of Performance Sharg®aRerformance Units awarded
and such other terms and conditions as the Conenitey determine.

7.3. Initial Value of Performance Shares/Units.The initial value of each Performance Share sliplaéthe Fair Market Value of a
Share on the Performance Share’s date of grantCohamittee shall establish the initial value ofle®erformance Unit at the time of grant.

7.4. Duration of Performance Shares/Units AwardsEach Award of Performance Shares and/or Performidnés shall expire at the
end of the applicable Performance Period, with@ynpent of the Performance Shares or Performanas,Ufnihe Performance Goals
established for that Performance Period have nert behieved during such Performance Period.

7.5. Satisfaction of Performance GoalsThe Committee shall determine at the end of eacfofPeance Period if, and the extent to
which, the applicable Performance Goals have bekieaed.

7.6. Payment of Performance Shares/UnitsAs soon as practicable after the end of a Perfocen®eriod, if the applicable Performance
Goals for that Performance Period have been adthi@sdetermined by the Committee pursuant to @eéctis), the Company shall deliver to
a Participant payment for such Participant’s PenBoice Shares and/or Performance Units in an andatetmined, as specified in such
Participant’s Performance Share and/or Unit Awagilement, on the last day of the Performance Pésiageference to the achievement of
the applicable Performance Goals. The Committee peamit a Participant to elect payment of the aggte value of such Participant’s
Performance Shares and/or Performance Units in@aishShares of equivalent value or in some comufam thereof, subject to the
availability of Shares to the Company. If, andte extent that, dividends with respect to Shareslaclared or paid during the Performance
Period, the Committee may direct payment of divilequivalents to a Participant in an amount equ#ti¢ dividends that such Participant
would receive or have received if such ParticimmP@&rformance Shares were Shares; provided, howtbaesuch dividend equivalents shall
be subject to the same restrictions as apply toleids payable with respect to Restricted Stockyant to Section 8.4.

7.7. Termination of Employment. Each Participant’'s Performance Share and/or UniardwAgreement shall set forth if, and the extent
to which, the Participant shall have the rightdoaive payment of Performance Shares and/or PeafaenUnits following termination of the
Participant’s employment with the Company or anpsdiary. Such terms and conditions shall be daterdhin the sole discretion of the
Committee, need not be uniform among all Perforraaitare and/or Performance Unit Awards and magatedlistinctions based on the
reasons for termination of employment.

7.8. Nontransferability of Performance Shares/Ung. Except as otherwise provided in a Participant'Sd?arance Share and/or Unit
Award Agreement, (a) all rights with respect tofBenance Shares and/or Performance Units shalkbecisable during a Participant’s
lifetime only by the Participant or, in the evelfittoe Participant’s legal incapacity, by the Papimt’'s legal guardian or representative acting
in a fiduciary capacity on behalf of the Participander state law or court supervision, and (bPedormance Shares or Performance Units
may be sold, transferred, pledged, assigned orwibe alienated or hypothecated, other than byavilhy the laws of descent and
distribution.

Article 8. Restricted Stock

8.1. General. Subject to the provisions of the Plan, the Committeay award Restricted Stock to a Participant atiame and from time
to time in such number and upon such terms anditomnsl as the Committee may determine.
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8.2. Restricted Stock Award Agreement.Each Award of Restricted Stock shall be evidencedrbAward Agreement that shall specify
the restrictions that limit transferability of tRestricted Stock and create a substantial riskrdéiture (the “Restrictions”), the time period
during which such Restrictions apply (the “PeriddRestriction”), the number of Shares of Restricitdck awarded and such other terms and
conditions as the Committee may determine (whick,rhat are not required to, include a stipulatecthase price for each Share



Restricted Stock).

8.3. Issuance of Shares of Restricted Stockertificates representing Restricted Stock shalsbeed on the Restricted Stock’s date of
grant in the name of each Participant to whom tbmmittee awards such Restricted Stock. Certificateissued shall be retained by the
Company or its designee during the applicable BesfdRestriction.

8.4. Dividends and Voting Rights during Period oRestriction. During the applicable Period of Restriction, eaeltiipant to whom
the Committee has awarded Restricted Stock mayveeoegular cash dividends, if any, paid with resffie the Restricted Stock; provided,
however, that the Committee may apply any restmictito such dividends that the Committee deemsappte. In the event that any
dividend constitutes a “derivative security” or‘@guity security” within the meaning of Rule 16@)the General Rules and Regulations
promulgated under the Exchange Act, such dividémadl be subject to a period of restriction equahi® remaining Period of Restriction
applicable to the Restricted Stock with respeatiich the dividend has been paid. Each Participaathom the Committee has awarded
Restricted Stock may exercise full voting rightsidg the Period of Restriction with respect to skehrticipant’'s Restricted Stock.

8.5. Lapse of Restrictions.Restrictions on Restricted Stock shall lapse al $nee(s) and in such manner and subject to susHitons
as the Committee shall in each instance determihizh need not be the same for each Award or foh &articipant. Restricted Stock shall
become freely transferable by the Participant upernapse of all Restrictions on such RestrictentiSt

8.6. Termination of Employment. Each Participant’s Restricted Stock Award Agreenstat| set forth if, and the extent to which,
Restrictions on a Participant’s Restricted StocKIdhpse following termination of the Participang&mployment with the Company or any
Subsidiary. Such terms and conditions shall berdeted in the sole discretion of the Committee,dneet be uniform among all Restricted
Stock Awards and may reflect distinctions basetherreasons for termination of employment.

8.7. Nontransferability of Restricted Stock. Except as otherwise provided in a Participant’stiRged Stock Award Agreement, (a) all
rights with respect to Restricted Stock shall bailable during a Participant’s lifetime only to tRarticipant or, in the event of the
Participant’s legal incapacity, to the Participariégal guardian or representative acting in aciiy capacity on behalf of the Participant
under state law or court supervision, and (b) nstieted Stock may be sold, transferred, pledgssigaed or otherwise alienated or
hypothecated, other than by will or by the lawsle$cent and distribution, during the applicablédeeof Restriction.

Article 9. Stock Appreciation Rights

9.1. General. Subject to the provisions of the Plan, the Committeay award SARs to a Participant at any time aom time to time in
such number and upon such terms and conditiorfeeaSdammittee may determine.

9.2. SAR Award Agreement.Each Award of an SAR shall be evidenced by an Awayeement that shall specify the grant price ef th
SAR, the duration of the SAR, the number of Sh&vesghich the SAR pertains and such other termscanditions as the Committee may
determine. The Award Agreement also shall spectigtiver the SAR is a Freestanding SAR or a TandeR. SA

9.3. Grant Price. The grant price for each Award of a FreestandingR SAall equal the Fair Market Value of a SharehenRreestandin
SAR'’s date of grant. The grant price for each Awalrd Tandem SAR shall equal the Option Price efrtdated Option.
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9.4. Duration of SARs. Each SAR shall expire at such time as the Commsttedl determine at the time of grant; providedyaeer, tha
no SAR shall be exercisable later than the 10tlivaensary of such SAR’s date of grant and providatther, that a Tandem SAR awarded in
connection with an 1SO shall expire no later tHamdate of expiration of the related ISO.

9.5. Exercise of SARsEach SAR shall be exercisable at such time(s) msd¢h manner and subject to such conditions as the
Committee shall in each instance determine, wheddmot be the same for each Award or for eacliciRamt. A Tandem SAR may be
exercised for all or a portion of the Shares suliethe related Option upon the surrender of ifjietito exercise the equivalent portion of the
related Option; provided, however, that a TanderR®#ay be exercised only with respect to the Shaitbsrespect to which its related
Option is then exercisable and provided, furtheat & Tandem SAR awarded in connection with an®&® be exercised only when the Fair
Market Value of the Shares subject to the relaB$d éxceeds the ISO’s Option Price.

9.6. Payment of Shares or Proceed#\s soon as practicable after exercise of an SARCtHIMpany shall deliver to the Participant
payment in an amount equal to the aggregate agpictin value of the Shares with respect to whithSAR was exercised, such
appreciation to be measured by the difference tbestwtlee aggregate grant price and the aggregatsméaket value of such Shares on the date
of exercise; provided that, with respect to a Tam@AR awarded in connection with an ISO, the valiihe amount payable upon exercis
the Tandem SAR may not exceed 100 percent (100%hedifference between the aggregate Option Pfitikee related 1ISO and tt



aggregate fair market value of the Shares subjetttet related ISO at the time the Tandem SAR isoised. The Committee may permit a
Participant to elect payment of the aggregate ajgien in cash or in Shares of equivalent valusm@ome combination thereof, subject to
the availability of Shares to the Company.

9.7. Termination of Employment. Each Participant’'s SAR Award Agreement shall sehfd, and the extent to which, the Participant
shall have the right to exercise the SAR followiagnination of the Participant’s employment witle @ompany or any Subsidiary. Such
terms and conditions shall be determined in the disicretion of the Committee, need not be unifamong all SAR Awards and may reflect
distinctions based on the reasons for terminatf@mployment.

9.8. Nontransferability of SARs. Except as otherwise provided in a Participant’'s Siard Agreement, (a) all SARs shall be
exercisable during a Participant’s lifetime onlythg Participant or, in the event of the Partictfsalegal incapacity, by the Participant’s legal
guardian or representative acting in a fiducianyacdity on behalf of the Participant under state éawourt supervision, and (b) no SAR may
be sold, transferred, pledged, assigned or otheralienated or hypothecated, other than by wibythe laws of descent and distribution.

Article 10. Compliance with Applicable Laws, Rulesand Regulations

10.1. General.Awards and Shares issued or transferred pursusgiw#ods shall be subject to all applicable law$eswand regulations
and to such approvals by any governmental agencieational securities exchanges as may be required

10.2. Restrictions on SharesThe Committee may impose such restrictions, indgdestrictions on transferability, on Awards amd/o
Shares issued or transferred pursuant to any Aasmtde Committee may deem advisable, includindyowit limitation, restrictions under
United States federal securities laws or otheriepple securities laws, under the requirementsgfscurities exchange or market upon
which Shares are then listed and/or traded anafdeuany blue sky or state securities laws apgicibShares.

10.3. Restrictions on Insiders.With respect to Insiders, transactions under tla@ Bre intended to comply with all applicable ctinds
of Rule 16b-3 of the General Rules and Regulatpomulgated under the Exchange Act. To the exteytpaovision of the Plan or action by
the Committee fails to so comply, such provisioraction shall be deemed null and void, to the @xpermitted by law and deemed advisable
by the Committee.
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Article 11. Deferrals

The Committee may permit or require a Paréint to defer such Participant’s receipt of thenpamt of cash or the delivery of Shares that
would otherwise be due to such Participant undePtlan. If any such deferral election is require@ermitted, the Committee shall establish
rules and procedures for such payment deferrals.

Article 12. Administration

12.1. Designation of CommitteeThe Plan shall be administered by a committee stingiof not fewer than two Non-Employee
Directors, each of whom qualifies as an “outsideatdr” within the meaning of Code Section 162(wmfjch committee shall be the
Compensation Committee of the Board (provided itsanembers so qualify) unless the Board specifiapoints a different committee to
administer the Plan.

12.2. Authority of the Committee.Except as limited by law or by the Certificate n€brporation or Bylaws of the Company, and subject
to the provisions of the Plan, the Committee shalle full power and authority, in its sole disaatito (a) select Participants from among all
eligible Employees and determine the nature, amaemhs and conditions of Awards in a manner coestsvith the Plan; (b) make Awards
to Participants; (c) construe and interpret theRlad any agreement or instrument entered intoruthdePlan; (d) adopt, amend, waive or
rescind such rules and regulations as the Comnmitgedeem appropriate for the proper administratiooperation of the Plan; (e) subject to
the provisions of Article 13, amend the terms aowlditions of any outstanding Award to the extemsterms and conditions are within the
discretion of the Committee as provided in the Ptard (f) make all other determinations and takethler actions as may be necessary,
appropriate or advisable for the administratiomperation of the Plan. As permitted by law, the @Gottee may delegate its authority, or any
part thereof, as it deems necessary, approprisadwsable for proper administration or operatibthe Plan; provided, however, that no such
delegation shall be permitted if, and to the extkat, such delegation would cause an Award dedi¢gmeualify for the Performance-Based
Exception to fail to so qualify.

12.3. Decisions BindingAll determinations, interpretations, decisions threv actions made or taken by the Committee putdoahe
provisions of the Plan and all related orders @&solutions of the Board shall be final, conclusivel binding for all purposes and upon all
persons, including without limitation the Compaity,stockholders, Employees, Participants, andddgaint’ estates and beneficiarie



Article 13. Amendment, Adjustment and Termination

13.1. Amendment and TerminationSubject to Section 13.3, the Board may at any tamd,from time to time, in its sole discretion
alter, amend, suspend or terminate the Plan inevbioin part for any reason or for no reason; ftedj however, that no amendment or other
action that requires stockholder approval in ofdethe Plan to continue to comply with applicalaler shall be effective unless such
amendment or other action shall be approved byetheisite vote of stockholders of the Company ktito vote thereon.

13.2. Adjustment of Awards.Subject to Section 13.3, the Committee may makesaaients to Awards and in the terms and conditions
of, and the criteria included in, Award Agreemeintsecognition of (a) unusual or nonrecurring eggiimicluding, without limitation, the
events described in Section 3.3) affecting the Camgpor the financial statements of the Company/ar(®) changes in applicable laws,
regulations or accounting principles whenever tben@ittee determines that such adjustments are ppate; provided, however, that no
such adjustment shall be made or authorized textent that such adjustment or authority would esaarsy Award designed to qualify for the
Performance-Based Exception to fail to so qualify.
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13.3. Awards Previously Granted. No alteration, amendment, suspension or terntinadf the Plan shall adversely affect in any
material way any Award previously made under treRVithout the written consent of the affected iPgrdnt; provided, however, that the
Committee may modify, without a Participant’s camts@ny Award previously made to a Participant wha foreign national or employed
outside the United States to recognize differemtdéscal law, tax policy or custom.

Article 14. Miscellaneous

14.1. No Rights to Employment. Nothing in the Plan shall interfere with or linmitany way the right of the Company to terminéie t
employment of any Employee, whether or not a Fipgitt, at any time; nor shall anything in the Pl@ndeemed to create or confer upon any
Employee, whether or not a Participant, or othdividual, any rights to employment of any kind @ture whatsoever for any period of time
or at any particular rate of compensation, inclgdimithout limitation, any right to continue in tieenploy of the Company.

14.2. No Rights to Participation. No Employee, whether or not a Participant, oeothdividual shall have any right to be selected t
receive an Award or, having been so selected, selexted to receive a future Award; nor shall kaimgf in the Plan be deemed to create or
confer upon any Employee, whether or not a Padidipor other individual any such right.

14.3. Withholding. The Company shall have the power and the righethuct or withhold from any amount to be paidng BRarticipant
or beneficiary hereunder, or require such a Pa#iti or beneficiary to remit to the Company, an amaufficient to satisfy any federal, state
and/or local taxes, domestic or foreign, requirg@dpplicable law or regulation to be withheld widspect to any taxable event arising as a
result of the Plan. The Company may permit a Hpgtitt or beneficiary to elect to satisfy any withding requirement with respect to an
Award, in whole or in part, either by surrenderinghe Company (either directly or through its desie) a portion of the Shares issued or
transferred to the Participant or beneficiary parguo that Award or by tendering previously acgdjmonforfeitable, nonrestricted shares
(provided that any Shares so tendered by a Paatitipust have been owned by the Participant fleast six (6) months prior to their tendt
provided, however, that any such election by ardérsshall be subject to express approval by the@ittee if such approval is then required
by Rule 16b-3 of the General Rules and Regulajiwomulgated under the Exchange Act. To the extetta Participant or beneficiary
satisfies any withholding requirement by surremugdr tendering Shares, the Shares so surrendeteddered shall be credited against any
such withholding requirement at the fair marketuegber Share on the date of such surrender orrtefltivithholding elections shall be
irrevocable, made in writing and signed by the iBigi@nt, and shall be subject to any restrictionbnoitations that the Committee deems
appropriate.

14.4. Designation of Beneficiary. A Participant may designate a beneficiary or feraies (who may be named contingently or
successively) who, in the event of the Participadgath prior to payment, exercise or lapse oficgishs with respect to any Awards to such
Participant, shall be entitled to exercise any eneigsed Options or SARSs, receive any RestrictedkSand receive payment of any CAPP
Award, Performance Shares and/or Performance Unil§ect in each case to the terms and conditibtieedParticipant’s Award Agreement,
as applicable. Any such beneficiary designationl fflcemade by the Participant in writing (on thepagpriate form as provided by the
Company) and shall automatically revoke all priesignations by such Participant. The Participant,rabany time and from time to time,
change or revoke such designation. A beneficiasygiation, or revocation of a prior beneficiaryidestion, will be effective only if it is
signed by the Participant and received by the Caompaior to the Participant’s death. If the Papamt does not designate a beneficiary or all
beneficiaries die prior to payment, exercise oséapf restrictions with respect to an Award, thgiBipant’s estate shall be the beneficiary. If
a beneficiary dies after at least partial paymexercise, or lapse of restrictions with respe@rtdAward, the beneficiary’s estate shall be the
beneficiary of any remaining payments or unexeccights.
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14.5. SuccessorsAll obligations of the Company under the Planhwi#spect to Awards shall be binding on any succdsshe
Company, whether the existence of such succes#ue igsult of a direct or indirect purchase, mergensolidation, or otherwise, of all or
substantially all of the business and/or assetse@Company.

14.6. Severability. In the event any provision of the Plan shall billillegal or invalid for any reason, the illegglor invalidity shall
not affect the remaining parts of the Plan, andAtaa shall be construed and enforced as thougifi¢gal or invalid provision had not been
included.

14.7. Approval by Stockholders. Notwithstanding any other provision of the Plarte contrary, under no circumstances shall any
Award to a Named Executive Officer, or to an indival whom the Committee considers likely to becenamed Executive Officer, be
made under the Plan on or after the date of teedimnual meeting of the Company’s stockholdetsviohg the Effective Date unless the
Company’s stockholders approve the material teritiseoPlan at such meeting.

14.8. Governing Law. To the extent not preempted by United Statesrédi@wv or other comparable law, the Plan andgléaments
hereunder, including Award Agreements, shall bestoed in accordance with and governed by the Gfwise State of Texas.
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CLASS A COMMON STOCK
ASSOCIATES FIRST CAPITAL CORPORATION
P.O. Box 660237, Dallas, Texas 75266-0237
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby nominates and appGhmster D. Longenecker and Frederic C. Liskow,eauh of them, proxies with full pow
of substitution to each, and hereby authorizes tlterapresent and to vote, as designated herdmhaks of Class A Common Stock of
ASSOCIATES FIRST CAPITAL CORPORATION which the umsigned is entitled to vote on all matters that edimafore the Annual
Meeting of Shareholders to be held on May 22, 2@@d,any adjournments thereof.

(Continued and to be signed on the reverse side)

o FOLD AND DETACH HERE o

[LOGO] ASSOCIATES FIRST CAPITAL CORPORATION ANBAL MEETING OF SHAREHOLDERS o MAY 22, 2000 0 9:00M.,
CENTRAL TIME OMNI PARK WEST HOTEL - 1590 LBJ FREEWA- FARMERS BRANCH, TEXAS 75234 VOTE BY TELEPHONE
OR INTERNET QUICK o EASY o IMMEDIATE Associates BirCapital Corporation encourages you to take adganof two new cost-

effective and convenient ways to vote your shai@ser
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PROPOSAL NO. 3 APPROVE INCREASE IN CLASS A COMMONGCK AVAILABLE UNDER
INCENTIVE COMPENSATION PLAN
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby nominates and appGimster D. Longenecker and Frederic C. Liskow,eaah of them, proxies with full
power of substitution to each, and hereby autheriiem to represent and to vote, as designatedreat shares of Class A Common Stock
of ASSOCIATES FIRST CAPITAL CORPORATION which thedersigned is entitled to vote on all matters twathe before the Annual
Meeting of Shareholders to be held on May 22, 2@8d,any adjournments thereof.
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Associates First Capital Corporation encoesagpu to take advantage of two new cost-effectivd convenient ways to vote your shares.
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[X] Please mark your 300(
votes as in this
example.

This Proxy, when properly executed, will be votedn the manner directed by the undersigned shareholdelf no direction is made, this
Proxy will be voted (i) FOR the election of the nornmated directors (Proposal No. 1), (ii) FOR Propoda No. 2 and 3 and AGAINST
Proposal No. 4.

The Board of Directors recommends a Vote FOR the Ettion of the Nominees and FOR Proposals No. 2 ad

FOR WITHHELD

1. PROPOSAL NO. 1 Election of [] []
Directors
01 Keith W. Hughes, 05 William M.
Isaac,
02 J. Carter Bacot, 06 Judy Jolley

Mohraz,



03 Eric S. Dabkin, 07 H. James Toffe

Jr.,
04 Roy A. Guthrie, 08 Kenneth
Whipple
For, except vote withheld from the followingminee(s):
FOR AGAINST ABSTAIN
2. PROPOSAL NO. 2 relating to the ratification bétselection of [] [1 [1
Ernst & Young LLP, as independent public accourstarfithe
Company for 200!
3. PROPOSAL NO. 3 relating to the approval of theréase in [1 [1 [1

Class A Common Stock available under the Incentive

Compensation Pla

The Board of Directors recommends a Vote AGAINST Poposal

No. 4.

4, PROPOSAL NO. 4 relating to predatory lend

(1l (]

Please mark this box if you plan on attending thaual [1

Meeting of Shareholders on May 22, 20

SIGNATURE(S) DATE

Please sign exactly as your name appears hereon.
When shares are held by joint tenants, both should
sign. When signing as attorney, executor,
administrator, trustee or guardian, please give ful
title as such. If a corporation, please sign in ful
corporate name by president or authorized person.
If a partnership, please sign in full partnership rame
by authorized person.

PLEASE MARK, SIGN, DATE AND RETURN
THIS PROXY CARD PROMPTLY, USING THE
ENCLOSED ENVELOPE.

, 2000

0 FOLD AND DETACH HERE o

You may now vote your proxy 24 hours a day, 7 daygeek, using either a touch-tone telephone outjtrahe Internet. Your telephone or
Internet vote must be received by 12:00 midnightd3aTexas time on May 21, 2000.

Your telephone or Internet vote authorizes the ip®ramed on the above proxy card to vote youresharthe same manner as if you mar

signed, and returned your proxy card.

VOTE BY PHONE: ON A TOUCH-TONE TELEPHONE, DIAL 1-87 7-PRX-VOTE (1-877-779-8683) FROM
THE U.S. AND CANADA OR DIAL 201-53€-8073 FROM OTHER COUNTRIES.

You will be asked to enter théoter Control Number located in the box just below the
perforation on the proxy card. Then follow the faostions.

OR
VOTE BY POINT YOUR BROWSER TO THE WEB ADDRESS:
INTERNET: http://www.eproxyvote.com/afs

Click on the “PROCEED” icon. You will be asked toter theVoter Control Number
located in the box just below the perforation oa pinoxy card. Then follow the instructior



OR

VOTE BY MAIL: Mark, sign and date your proxy card and return thie postage-paid envelopeyou are
voting by telephone or the Internet, please do nahail your proxy card.

End of Filing
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