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RAC FINANCIAL GROUP, INC.
1250 WEST MOCKINGBIRD LANE
DALLAS, TEXAS 75247

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MARCH 5, 1997

Tothe Stockholders of RAC Financial Group, Inc.:

NOTICE IS HEREBY GIVEN that the 1997 Annual MeetiafiStockholders (the "Annual Meeting") of RAC Firtdal Group, Inc., a Nevac
corporation (the "Company"), will be held at thee€zent Court Hotel, 400 Crescent Court, Dallasa$é&6201, in the Gallery 1l Ballroom,
Second Level, on the 5th day of March, 1997, ad@.@.m. (local time) for the following purposes:

1. To elect six (6) directors to hold office urtie next annual election of directors by stockhde until their respective successors shall
have been duly elected and shall have qualified,;

2. To consider and act upon an amendment to thep@oy's Amended and Restated Articles of Incorponaid change the Company's name
from "RAC Financial Group, Inc." to FIRSTPLUS FINANAL GROUP, INC.;

3. To consider and act upon an amendment to thg E8fployee Stock Option Plan for RAC Financial Grounc. to increase the number of
shares authorized for issuance under the Plan I@60,000 to 3,200,000 and to ratify certain grafitstock options thereunder; and

4. To transact any and all other business thatpnagerly come before the meeting or any adjourn(sgthereof.

The Board of Directors has fixed the close of bestnon January 20, 1997 as the record date (ttefiRBate") for the determination of
stockholders entitled to notice of and to voteuathsmeeting or any adjournment(s) thereof. Onlgldiolders of record at the close of
business on the Record Date are entitled to nofieed to vote at such meeting. The stock trartsfeks will not be closed. A list of
stockholders entitled to vote at the Annual Meetinigbe available for examination at the officefstioe Company for ten

(10) days prior to the Annual Meeting.

You are cordially invited to attend the meeting; WFHER OR NOT YOU EXPECT TO ATTEND THE MEETING IN FRESON,
HOWEVER, YOU ARE URGED TO MARK, SIGN, DATE, AND MAI THE ENCLOSED FORM OF PROXY PROMPTLY SO THAT
YOUR SHARES OF STOCK MAY BE REPRESENTED AND VOTEN ACCORDANCE WITH YOUR WISHES AND IN ORDER
THAT THE PRESENCE OF A QUORUM MAY BE ASSURED AT THHEEETING. Your proxy will be returned to you if yahould be
present at the meeting and should request itsr@iuhe manner provided for revocation of proxaesthe initial page of the enclosed proxy
statement.

BY ORDER OF THE BOARD OF DIRECTORS
DANIEL T. PHILLIPS, PRESIDENT

February 5, 199



RAC FINANCIAL GROUP, INC.
1250 WEST MOCKINGBIRD LANE
DALLAS, TEXAS 75247

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

TO BEHELD MARCH 5, 1997

SOLICITATION AND REVOCABILITY
OF PROXIES

The accompanying proxy is solicited by the Boar@®wéctors on behalf of RAC Financial Group, IrcNevada corporation (the
"Company"), to be voted at the 1997 Annual Meeth&tockholders of the Company (the "Annual Meeljrig be held on March 5, 1997, at
the time and place and for the purposes set fartha accompanying Notice of Annual Meeting of 8tadders (the "Notice") and at any
adjournment(s) thereof. WHEN PROXIES IN THE ACCOMRPAING FORM ARE PROPERLY EXECUTED AND RECEIVED, THE
SHARES REPRESENTED THEREBY WILL BE VOTED AT THE ANML MEETING IN ACCORDANCE WITH THE DIRECTIONS
NOTED THEREON; IF NO DIRECTION IS INDICATED, SUCHHARES WILL BE VOTED FOR THE ELECTION OF DIRECTORS\
FAVOR OF PROPOSAL 2 AND PROPOSAL 3 SET FORTH IN TNETICE AND THE PROXIES WILL USE THEIR DISCRETION
WITH RESPECT TO ANY MATTERS REFERRED TO IN PROPOSAISET FORTH IN THE NOTICE.

The executive offices of the Company are locatedrad the mailing address of the Company is, 1288tWIlockingbird Lane, Dallas, Texas
75247.

Management does not intend to present any busatébe Annual Meeting for a vote other than theteratset forth in the Notice and has no
information that others will do so. If other mastgequiring a vote of the stockholders properly edimafore the Annual Meeting, it is the
intention of the persons named in the accomparfgirg of proxy to vote the shares represented bytbgies held by them in accordance
with their judgment on such matters.

This proxy statement (the "Proxy Statement") armbatpanying form of proxy are being mailed on orwlieebruary 5, 1997. The Compatr
Annual Report is enclosed herewith, but does nwhfany part of the materials for solicitation obpies.

Any stockholder of the Company giving a proxy Haes tinconditional right to revoke his proxy at aimyet prior to the voting thereof either in
person at the Annual Meeting by delivering a dugaited proxy bearing a later date or by givingtemi notice of revocation to the Compi
addressed to Daniel T. Phillips, President, RAGaRaial Group, Inc., 1250 West Mockingbird Lane, |Bs| Texas 75247; no such revocation
shall be effective, however, until such notice@facation has been received by the Company atiartprthe Annual Meeting.

In addition to the solicitation of proxies by udetee mail, officers and regular employees of tlerpany may solicit the return of proxies,
either by mail, telephone, telegraph, or througts@eal contact. Such officers and employees willogadditionally compensated but will be
reimbursed for out-of-pocket expenses. Brokeragesé&® and other custodians, nominees, and fidusialk in connection with shares of
voting Common Stock, par value $.01 per share"@wnmon Stock"), registered in their names, be estpd to forward solicitation material
to the beneficial owners of such shares of ComntonkS



The cost of preparing, printing, assembling, andintathe Annual Report, the Notice, this Proxyt8taent, and the enclosed form of proxy,
as well as the cost of forwarding solicitation miills to the beneficial owners of shares of the @mm Stock, and other costs of solicitation,
are to be borne by the Company.

QUORUM AND VOTING

The record date for the determination of stockhaldmtitled to notice of and to vote at the AnrMakting was the close on business of
January 20, 1997 (the "Record Date"). On the RebParté, there were 24,989,252 shares of voting Com&tock and 4,440,676 shares of
Non-Voting Common Stock issued and outstanding.

Each holder of Common Stock shall be entitled te wote for each share of Common Stock on all mettebe acted upon at the meeting.
Holders of Non-Voting Common Stock shall not battad to voting rights, unless otherwise requirgdaipplicable law. Neither the
Company's Amended and Restated Articles of Incatpmm, as amended, nor its Amended and RestatedByhs amended, allow for
cumulative voting rights. The Company's Amended Redtated Articles of Incorporation specificallpbpibit cumulative voting in an
election of directors or for any other matter(spéovoted upon by the stockholders of the Compahg.presence, in person or by proxy, of
the holders of a majority of the issued and outtittmCommon Stock entitled to vote at the meetingdcessary to constitute a quorum to
transact business with respect to each proposagpéas otherwise provided by statute or by the @my's Amended and Restated Article
Incorporation. If a quorum is not present or repréad at the Annual Meeting, the stockholderslentib vote thereat, present in person or
represented by proxy, may adjourn the Annual Meefiom time to time, without notice other than anncement at the meeting, until a
qguorum is present or represented. Assuming thepcesof a quorum, the affirmative vote of the haddaf (i) a plurality of the shares of
Common Stock voting at the meeting is requiredfierelection of directors, (ii) a majority of thatetanding shares of Common Stock is
required for the amendment to the Company's AmeadddRestated Articles of Incorporation, and hig affirmative vote of the holders o
majority of the shares of Common Stock presentvantithg at the meeting, in person or by proxy, iguieed for approval of the amendment to
the 1995 Employee Stock Option Stock Option PlarRAC Financial Group, Inc. (the "Stock Option Plaand the ratification of certain
grants of stock options thereunder.

An automated system administered by the Compamyisfer agent tabulates the votes. Pursuant tprthasions of the Nevada General
Corporation Law, as amended, the Amended and ResBytlaws of the Company, as amended, provideathstentions and broker non-votes
will be counted for purposes of determining a quorbut shall not be counted as voting for purpadetetermining whether a proposal has
received the necessary number of votes for apputhle proposal.



PRINCIPAL STOCKHOLDERSAND STOCK OWNERSHIP OF MANAGEMENT

The following table sets forth information regamglithe beneficial ownership of Common Stock as efRecord Date by (i) each person
known by the Company to own beneficially five percer more of the outstanding Common Stock; (ipreaf the Company's directors; (iii)
each of the executive officers named in the Sumr@anypensation Table; and (iv) all directors andcexge officers of the Company as a
group. The address of each person listed belo®58 Mockingbird Lane, Dallas, Texas 75247, unldkemwvise indicated.

SHARES BENEFI Cl ALLY

OWNED (1)
PERCENT
NAME NUMBER OF CLASS

Farm Bureau Life |Insurance Conmpany (2)......... Non- Vot i ng 805, 742 18.1

Vot i ng 383, 278 1.5

Daniel T. Phillips (3)(4)........cvii.. Vot i ng 4,348,774 17. 4

Ronald M Mankoff (4)(5)....... ... . .. Vot i ng 2,802, 642 11.2

Banc One Capital Hol dings Corporation (6)...... Non- Vot i ng 3,362, 154 75.7

Eric C. Geen (4)(7). ... Vot i ng 448, 228 1.8

James H. Poythress (4)(8)...................... Vot i ng 195, 208 *

John Fitzgerald (4)..... ... .. i Vot i ng 16, 734 *

Dan Jessee (4)(9) . ..o Vot i ng 24,756 *

Paul Seegers (4)....... . Vot i ng 16, 734 *

Sheldon I. Stein (4)..... ... .. ... Vot i ng 26, 734 *

Put nam I nvestnents, Inc (10)................... Vot i ng 1, 389, 926 5.6
Al current directors and executive officers

as a group (6 persons) () (H(7)............. Vot i ng 4,881, 960 19.5

* Represents less than one percent.

(1) Based on 24,989,252 shares of Common Stock @4d,676 shares of Non-Voting Common Stock outitanon the Record Date.
Beneficial ownership is determined in accordandd wie rules of the Commission and generally inetudoting or investment power with
respect to securities. Except as indicated indloénbtes to this table and subject to applicablaroanity property laws, the persons named in
the table have sole voting and investment powdr véispect to all shares of Common Stock benefjc@iined.

(2) The address of such beneficial owner is 5400 &frity Avenue, West Des Moines, lowa 50266. Seertain Relationships and Related
Party Transactions - Relationships with Farm Bureau

(3) Includes 335,000 shares of Common Stock ownetido Phillips Partnership but with respect to wahidr. Phillips has voting control.
Lenox Investment Corporation, which is owned by ibf. Phillips (0.5%), and Merlene M. Phillips $956) the general partner and the
Daniel T. Phillips Trust (the "Phillips Trust") (33%6), Mr. Phillips (22.5%) and Merlene M. Phillifa2.5%) are each limited partners of the
Phillips Partnership. Mr. Phillips has voting catover the shares of Common Stock owned by th#igghPartnership through an irrevoca
five-year voting proxy. Lenox Investment Corporati@tains investment power with respect to sucheshd&onald M. Mankoff is the trustee
of the Phillips Trust.

(4) Includes options that are currently exercisabiédecome exercisable within 60 days of the Ri&mate, to purchase the number of shares
of Common Stock indicated for the following persoaniel T. Phillips (33,334), Ronald M. Mankoff3334), Eric C. Green (30,388),
James H. Poythress

(30,388), John Fitzgerald (3,334), Dan Jessee 43,8aul Seegers (3,334) and Sheldon I. Stein 43,33

(5) Includes 480,000 shares of Common Stock ownetid Mankoff Generation Trust of which the trusiederome J. Frank, Jr. Includes
120,000 shares of Common Stock owned by the Mar®&béfritable Trust of which the trustee is JeffreyMankoff, Mr. Mankoff's son, and
Mr. Mankoff and his wife are the income beneficgtiAlso includes 1,820,000 shares of Common Stacied by RIM Properties, Ltd., of
which SFA



Mortgage Company, which is owned by Mr. Mankoff¢&0and the Mankoff Children's Trust (50.0%), is gl partner (1.0%) and Mr.
Mankoff (48.0%), Joy Mankoff (48.0%), Mr. Mankoffife, and Mankoff Irrevocable Trust (3.0%) are keéimited partners. Also includes
100,000 shares of Common Stock owned by the Markeffocable Trust of which the trustee is Jeromerank, Jr. and members of the
Mankoff family are beneficiaries. Mr. Mankoff iselsole trustee of the Donald Rubin Children's Tnabich owns 381,760 shares of
Common Stock, and, therefore, may be deemed tdibeatly own the shares of Common Stock held bytstrast. Mr. Mankoff disclaims
beneficial ownership of such shares of Common Sarmzksuch shares are not included in Mr. Mankudtal above.

(6) The address of such beneficial owner is 150/ Street, 24th Floor, Columbus, Ohio 43215.d3@ne Capital Holdings Corporation
("BOCHC"), BOCP lI, Limited Liability Company ("BOE 1I") and Banc One Capital Partners V, Ltd. ("BOZRP are affiliated companies
under common control. Except as described in tiosrfote, the number of shares shown as being tméaibfiowned by BOCHC does not
include shares that may be deemed to be beneficiaihed by such entity as a result of its beingaurcmmon control with BOCP Il or
BOCP V. Share figures shown as being beneficiallped include 525,536 shares of Non-Voting CommartiSheld by BOCHC, as
custodian for members of BOCP Il and BOCP V, anthae of their donees, with respect to which itcthims beneficial ownership. See
"Certain Relationships and Related Party TransastidRelationship with Bank One."

(7) Includes 329,640 shares of Common Stock hel@ 1By Kline Residuary Trust, of which Beverly SefleMr. Green's mother, is the
trustee. Mr. Green is an income beneficiary and®teen's children have a remainder interest irGlge Kline Residuary Trust. Mr. Green
disclaims beneficial ownership of such shares. Adstudes 2,000 shares of Common Stock held by®deen's wife.

(8) Mr. Poythress retired from the Company in M&@8 and served as a consultant to the CompanyJamtilary 1997.

(9) Does not include the shares of Non-Voting Comr8tock or the shares of Common Stock held by BOCB{QCP Il or BOCP V, which,
in limited circumstances, may be exchanged foreshaf Common Stock on a share-for-share basisJédsee is Vic&hairman of BOCC, &
affiliate of BOCHC, BOCP Il and BOCP V, and disata beneficial ownership of these shares.

(10) The address of such beneficial owner is Orst Pffice Square, Boston, Massachusetts 02109.0Bais@ Schedule 13G, dated
December 5, 1996, filed with the commission by Batrinvestments, Inc. ("Putnam™) on behalf of itgelfl several related entities. The
Schedule 13G discusses that Putnam Investment Maread, Inc. ("PIM") beneficially owns 1,360,626 srsmof Common Stock, with shares
voting power over 16,300 shares of Common Stockséiaded dispositive power over 1,360,626 shar€oaimon Stock and that The
Putnam Advisory Company, Inc. ("PAC") beneficiatiywns 29,300 shares of Common Stock, with sharedg@ower over not shares of
Common Stock and shared dispositive power overd®9sBares of Common Stock. PIM is the investmenitsad for the Putnam family of
Mutual Funds and PAC is the investment advisorum&m family of Mutual Funds, Putnam OTC EmergingW@&h Fund beneficially owns
778,900 shares.



ELECTION OF DIRECTORS
(PROPOSAL 1)

The Amended and Restated Bylaws, as amended, @dhmpany provide that the number of directors shatll constitute the whole board
shall be not less than three (3) nor more tharigixBy resolution of the Board of Directors, & fiheeting on October 15, 1996, the numbe
directors comprising the Board of Directors hasnbsst at six (6).

NOMINEES

Unless otherwise directed in the enclosed proxg,tite intention of the persons named in suchytoxominate and to vote the shares
represented by such proxy for the election of tlilewing named nominees for the office of direadbthe Company, to hold office until the
next annual meeting of stockholders or until thegpective successors shall have been duly elaatéghall have qualified. Proxies canno
voted for a greater number of persons than the measi named.

Information regarding each nominee is set fortthantable and text below:

PRESENT
NOM NEE AGE OFFI CE(S) HELD

Daniel T. Phillips 47 Chai rman of the Board, President,
Chi ef Executive O ficer and
Di rector

Eric C. Geen 42 Executive Vice President and
Chi ef Financial Oficer

John Fitzgerald (1)(2) 48 Di rector

Dani el J. Jessee (1)(2) 44 Director

Paul Seegers (1) 66 Di rector

Sheldon I. Stein (2) 43 Director

(1) Menber of the Audit Committee.

(2) Member of the Compensation Committee.

All officers are appointed by and serve at therdiion of the Board of Directors. Directors serge dne-year terms or until their successor is
duly elected and qualified.

DANIEL T. PHILLIPS - Mr. Phillips has served as Bigent and Chief Executive Officer of the Compaimge October 1994 and as
Chairman of the Board since October 1996. Mr. Risilserved as President and Chief Executive Of6s€&FAC from March 1993 to
October 1994. During the period from October 199®1arch 1993, Mr. Phillips was self-employed, priityaengaging in the purchase and
sale of consumer receivables. From February 198%ctober 1992, Mr. Phillips served as President@nigf Executive Officer of LinCo
Financial Corporation, a factoring firm, in Sacramue California. In March 1993, LinCo Financial @oration commenced a Chapter 11
proceeding under the federal bankruptcy laws, whiak converted to a
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Chapter 7 proceeding in April 1993. Such proceedsrgill ongoing. From November 1986 to Octobe88,9Mr. Phillips served as President
and Chief Executive Officer of American Equities&ncial Corporation.

ERIC C. GREEN - Mr. Green has served as Executige President and Chief Financial Officer of thex@pany since March 1995 and
President of FIRSTPLUS Financial since October 1%@8 approximately four years prior to beginning tenure with the Company, Mr.
Green operated his own tax consulting practice &hé& responsibilities included consulting with @empany. Prior to consulting, Mr.
Green worked for Arthur Young & Company and Grahoiinton & Company as a Certified Public Accountfantapproximately 10 years.

JOHN FITZGERALD - Mr. Fitzgerald has served as &bior of the Company since September 1995. MzgEiald is Executive Vice
President of Dexter & Company, an independent arste agency and has held that position since Fa8%.to joining Dexter & Company
1989, Mr. Fitzgerald was a professional footbadlyglr with the Dallas Cowboys for 12 years.

DANIEL J. JESSEE Mr. Jessee has served as a Director of the Comgiaog September 1995. Mr. Jessee currently sas/¥éce Chairma
of Banc One Capital Corporation ("BOCC") and hasauged its Structured Finance Group since 1990Jbksee has been employed in
senior and other investment banking capacities Rdtan Mosle Inc., Meuse, Rinker, Chapman, EndnelsBxooks and E.F. Hutton & Co.

PAUL SEEGERS - Mr. Seegers has served as a Direttbe Company since September 1995. Mr. Seegersrtly serves as President of
Seegers Enterprises, a company engaged in randaingng, oil and gas, real estate and generakiimvents. He is also a Director and
Chairman of the Executive Committee of Centex Caapon, the largest homebuilder in the United Stated a Director of Oryx Energy
Company. Mr. Seegers retired as Chairman of thediwam Centex Corporation in 1991, where he heldous senior executive positions
during his 30-year tenure including Chief Execuf¥éicer and President.

SHELDON I. STEIN - Mr. Stein has served as a Dwectf the Company since April 1996. Mr. Stein has/ed as a Senior Managing
Director of Bear, Stearns & Co. Inc. since Augu8@. Mr. Stein is a director of Cinemark USA, Irfétesh America Corp., CellStar
Corporation, The Men's Wearhouse, Inc. and TandgsHac.

If elected as a director of the Company, each thregill hold office until next year's annual mewgiof stockholders, expected to be held in
March 1998, or until his respective successorasted and has qualified.

The Board of Directors does not contemplate thgitcdthe above-named nominees for director willsef or be unable to accept election as a
director of the Company, or be unable to servedisegtor of the Company. Should any of them becameevailable for nomination or

election or refuse to be nominated or to accetiele as a director of the Company, then the persmmed in the enclosed form of proxy
intend to vote the shares represented in such gamtpe election of such other person or persemmay be nominated or designated by the
Board of Directors. No nominee is related by blamdsriage, or adoption to another nominee or toexgcutive officer of the Company or
subsidiaries or affiliates.

OTHER SIGNIFICANT EMPLOYEES

RONALD M. BENDALIN - Mr. Bendalin, age 32, joineth¢ Company in October 1995, and has served as @d&aunsel and Secretary
since November 1996. From February 1995 to OctdB8b, he served as Senior Attorney with the firnfPefrson & Patterson and from June
1991 to February 1995, he served as Vice Presi8ectetary and Associate Counsel for Portfolio Ataece Corp. (an indirect subsidiary of
NationsBank Corporation). Mr. Bendalin is Vice Qhafi the American Bar Association's Consumer Fimrgervices Committes
Subcommittee on Relation to State Law, and is a beerof the Governing Committee of the Conferenc€onsumer Finance Law.
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DAVE BERRY -Mr. Berry, age 45, has served as a Senior VicsitReat of Affinity Marketing Relationships since ©ber 1996. From 19¢€
to September 1996, Mr. Berry served in various ciiea with Bank of America - Texas including Poksit and Chief Operating Officer.

DUNCAN Y. CHIU - Mr. Chiu, age 43, has served asiBeVice President - Servicing since June 1996ntdanuary 1992 to June 1996 Mr.
Chiu served as Vice Presidertean and Administration Department for Beal Ba®@&. From October 1989 to January 1992 Mr. Chivesd
as Vice President/District Manager of Republic Re8krvices, Inc.

L. KENNETH COBERN - Mr. Cobern, age 32, has serasdissistant to the Chairman and Strategic InigatiOfficer of the Company since
October 1996. From February 1996 to September 1d86Cobern served as a consultant to the Comgamyn January 1996 to September
1996, he was a member of the Financial Servicesrmtion Technology Group of Ernst & Young LLP. fr@®ctober 1992 to January 1996,
Mr. Cobern served in a similar capacity for Pricaté&fhouse, consulting on both domestic and intenmait financial services clients. Mr.
Cobern was with AmWest Savings and Loan from De@¥mB90 to October 1992.

CHRISTOPHER J. GRAMLICH - Mr. Gramlich, age 26, ls#sved as Senior Vice President - Structured Emamce October 1995. From
March 1991 to October 1995 Mr. Gramlich served asigtant Vice President for Banc One Capital Corp.

SCOTT HAHN - Mr. Hahn, age 34, has served as Sé&fimr President - Management Information SystemsesDctober 1995. From
November 1991 to October 1995 Mr. Hahn served asciiir of Data Processing for West Capital Findri8&vices Corp. From March 19
to October 1991 Mr. Hahn was Management Informafigstems Manager for First Associates Mortgage.

CINDA KNIGHT - Ms. Knight, age 38, has served asi6e Vice President and Controller since July 199%m September 1993 to July
1995, Ms. Knight served as Vice President and @tatrof AccuBanc Mortgage Company. From Novemt®#9Qto September 1993, Ms.
Knight served as Vice President and Controlleraster Mortgage Corporation.

GENE O'BRYAN - Mr. O'Bryan, age 41, has served rsdiative Vice President and Chief Production OfficEFIRSTPLUS Financial since
April 1996. From April 1994 to April 1996, Mr. O'Ban served as Senior Vice President - Sales an#eétlag of CountryWide Funding, a
first mortgage originator. From June 1992 to Af8B4, Mr. O'Bryan served as President and Chiet&@iog Officer of Alliance Costal
Credit Corporation, a home-equity lender, and fidetember 1987 to June 1992 he served as Presidgpting Mountain Credit
Corporation, an auto finance lender.

JANIE OSBORNE - Ms. Osborne, age 42, has serv&kagr Vice President of Loan Control and Dealenktwing of FIRSTPLUS
Financial since August 1995. From June to Augu856198/s. Osborne served as Senior Vice PresideRtinfling and Document Control of
the Company. Prior to joining the Company, Ms. @sbaserved as a loan officer for Ameritex Residdmiiortgage from July 1994 to June
1995 and for Banc Plus Mortgage Corporation fromil&®94 to July 1994. Ms. Osborne served as Viesigent of Acquisitions, Sales and
Escrow Services and various other positions atdfdim June 1984 to December 1993.
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CHARLES T. OWENS Mr. Owens, age 60, has served as President of F&i@fe June 1996. Prior to joining the Company, Glwvens hel
various positions with Associates Financial Sersiftem October 1959, including Senior Vice Presidehcquisitions.

JEFFREY A. PEIPER - Mr. Peiper, age 50, has seage8enior Vice President

- - Administration since March 1996. From June 189#arch 1996 Mr. Peiper served as President dnef Executive Officer of First
American Savings Bank, SSB. From December 1990acM1994 Mr. Peiper served as President and Ekiedutive Officer of Beal Banc,
S.A.

KIRK R. PHILLIPS - Mr. Phillips, age 39, has servasi President of FIRSTPLUS East since November.12@#8n 1991 to October 1995,
Mr. Phillips served as President and Chief Exeeu@ificer of First Security Mortgage Corp.

JIM PRESSLER - Mr. Pressler, age 49, has servé&hasf Financial Officer of FIRSTPLUS Consumer Finaninc. since July 1996. Prior to
joining the Company, Mr. Pressler held various aotimg and finance positions with Associates Finar8ervices Company, Inc. ("Tl
Associates") from June 1976. Most recently he sbaseSenior Vice President for planning and actjoiis with The Associates.

JACK ROUBINEK - Mr. Roubinek, age 54, has servedhesSenior Vice President of Wholesale Loan Prédnsince March 1995. From
February 1993 to March 1995, Mr. Roubinek serveWias President of Direct Lending and Vice Presid#rSecondary Marketing for the
Company and SFAC. Prior to February 1993, Mr. Roekiwas a mortgage banking consultant to varioogamies and individuals.

JIM ROUNDTREE - Mr. Roundtree, age 40, has seng@lief Financial Officer of FIRSTPLUS Financiahs® August 1996. Prior to
joining the Company, Mr. Roundtree worked for Ei&stoung LLP from September 1986 to August 199@hieir financial services indust
group and practiced as a certified public accountan

KEN SACKNOFF - Mr. Sacknoff, age 43, has serve&esior Vice President of Corporate Risk since Ap9i®6. Mr. Sacknoff served as
Director of Corporate Risk for Residential Fundidgrporation in Minneapolis from March 1995 to Mak996 and as Vice President of Risk
Management Information & Analysis for Associategwation from July 1992 to March 1995. Mr. SacKresrved as Vice President of
Risk Management at Beneficial National Bank fromvisimber 1990 to July 1992 and as Director of CemerdIOperations at Beneficial
Corporation from September 1989 to November 1980r Fhereto, Mr. Sacknoff was employed by G.E. i&dpn various management
positions from 1979 to 1989.

BARRY S. TENENHOLTZ - Mr. Tenenholtz, age 39, hasved as Senior Vice President and Treasurer saweary, 1995. From July 1990
to February 1993 Mr. Tenenholtz served as CorpdrakeManager for TIC United Corp. From June 1988une 1990 Mr. Tenenholtz served
as corporate tax manager for Dalfort Corporation.



BOARD COMMITTEES AND MEETINGS

The Board of Directors has established two standorgmittees: the Compensation Committee and thetAammittee. Messrs. Fitzgerald,
Jessee and Stein serve on the Compensation Comnaitté Messrs. Fitzgerald, Jessee and Seegersosetive Audit Committee. The
Compensation Committee is responsible for recomiingrid the Board of Directors the Company's exeeutiompensation policies for
senior officers and administering the Stock Optiten and the Company's Employee Stock PurchasgtRmtPurchase Plan"). See Stock
Option Plan" and " - Employee Stock Purchase Plahé' Compensation Committee held one meeting duhiediscal year ended September
30, 1996.

The Audit Committee is responsible for recommendintgpendent auditors, reviewing the audit plaa,atiequacy of internal controls, the
audit report and management letter, and performirodp other duties as the Board of Directors mam ftime to time prescribe. The Audit
Committee held one meeting during the fiscal yemled September 30, 1996.

The Board of Directors does not have a standing iNatimg Committee.

The Board of Directors held 10 meetings duringfibeal year ended September 30, 1996. During fi$88b, each director attended all of the
meetings of the Board of Directors during the tim&t he served as director. All directors atteralécheetings of the Committees on which
they served.

DIRECTOR COMPENSATION

The Company pays each nonemployee director a f88,600 for each meeting of the Board of Directbed he attends. The Company
reimburses each director for ordinary and necedsavgl expenses related to such director's atteredat Board of Director and committee
meetings. In addition, the 1995 Director Plan pdesi for the grant of certain nonqualified stockap to the nonemployee directors of the
Company. As of January 20, 1997, Messrs. FitzgeBadgers, Jessee and Stein had received 3,324 sl@anh pursuant to such plan.

Options under the 1995 Director Plan ("Directoriops") are granted only to nonemployee directoriefCompany. Director Options are
automatically granted to each nonemployee dire&ach person serving as a nonemployee directdreo€bmpany on the date of adoptior
the 1995 Director Plan received a Director Optioder the 1995 Director Plan exercisable for 5,0@#Fess of Common Stock at an exercise
price of $15.81 per share (an "Initial Option") bSaquently, on the date of each annual meetintpokisolders of the Company after such
director's Initial Option has fully vested, sucheditor shall receive a nonqualified stock optiopeochase 1,000 shares of Common Stock,
with an exercise price per share equal to thenfiairket value per share of the Common Stock on dite af grant (a "Subsequent Option").
Each Director Option expires 10 years after ite ddtgrant. An aggregate of 20% of the total nundfeshares subject to such Initial Option
vest on the date of each annual meeting of stodkhslof the Company (at which such nonemployeetdirés reelected to the Board of
Directors) held after the date of grant of thei&hi©ption. In addition, shares subject to a Subeeat|Option vest in full on the date of grant of
such Subsequent Option. Shares subject to a Dir€gttion vest as to all shares then subject tdihector Option upon the occurrence of a
Major Corporate Event.



COMPENSATION OF EXECUTIVE OFFICERS

The total compensation paid for each of the figealrs ended September 30, 1996, and Septembe®d®®td the President and Chief
Executive Officer, Daniel T. Phillips, and to théner most highly paid executive officers who reegivash compensation in excess of
$100,000 for the fiscal year ended September 386 {&ollectively, the "Named Executive Officers set forth below in the following
Summary Compensation Table:

SUMMARY COMPENSATION TABLE

LONG- TERM COVPENSATI ON

ANNUAL COVPENSATI ON (1) AVWARDS PAYOUTS
OTHER
ANNUAL RESTRI CTED  OPTI ONS/ ALL OTHER
NAME AND FI SCAL SALARY BONUS COVPENSATI ON STOCK SARS LTI P COVPENSATI ON
PRI NCI PAL PCsI TI ON YEAR ($) (%) (%) (%) (#) (%) (%)
Daniel T. Phillips. . . . 1996 $401, 605 800, 000 -- -- 100, 000
Chai rman of the Board, 1995 221, 333 225,000 -- -- --
Presi dent, Chief Executive
O ficer and Director
Ronald M Mankoff (2) . . 1996 321, 394 320, 000 -- -- 100, 000
Ceneral Counsel and 1995 216, 047 225,000 -- -- --
Di rector
Eric C. Geen (3) . . . . 1996 227,990 300, 000 -- -- 241, 162
Executive Vice President 1995 110, 000 125, 000 -- -- --
and Chi ef Financial
O ficer
Janmes H. Poythress (4). . 1996 176, 232 .- 91, 162
Executive Vice President 1995 37,885(4) 205,000 --
and Chief Operating
Oficer

(1) Annual compensation does not include the aotté Company of benefits certain executive ofaeceive in addition to salary and cash
bonuses. The aggregate amounts of such persorgitsehowever, do not exceed the lesser of e#B8;000 or 10% of the total annual
compensation of such executive officer. Bonuseh vaspect to fiscal 1995 and 1996 were accrueshg@ach respective fiscal year and paid
in November 1995 and 1996, respectively.

(2) Mr. Mankoff retired as General Counsel and Etioe of the Company in November 1996.
(3) Mr. Green joined the Company in April 1995aatannual salary of $180,000.

(4) Mr. Poythress joined the Company in June 1895n annual salary of $100,000. Mr. Poythressagfrom the Company in May 1996,
and served as a consultant to the Company thraaugledy 1997 for an annual fee of $232,500. SeErfiployment Agreements; Key-Man
Life Insurance."
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GRANTSOF OPTIONSAND STOCK APPRECIATION RIGHTS (" SARS")

The following table sets forth details regardingcgtoptions granted to the named executive offitistsd in the Summary Compensation
Table during the fiscal 1996. In addition, there slnown the "option spreads" that would existier tespective options granted based upon
assumed rates of annual compound stock appreciattio¥ and 10% from the date the options were gchover the full option term. The
Company granted no SARs in fiscal 1996.

OPTION/SAR GRANTSIN LAST FISCAL YEAR

I NDI VI DUAL GRANTS

NUMBER OF POTENTI AL REALI ZABLE VALUE
SECURI Tl ES PERCENT OF AT ASSUMED ANNUAL RATES

UNDERLYI NG TOTAL OPTI ONS/ OF STOCK PRI CE APPRECI ATI ON

OPTI ONS/ SARS  SARS GRANTED TO EXERCI SE FOR OPTI ON TERM ( 2)

GRANTED( 1) EMPLOYEES I N OR BASE PRICE  EXPIRATION  ------mmmmm oo -
NAME (#) FI SCAL YEAR ($/ SH DATE 5% ($) (3) 10% ($) (4)
Daniel T. Phillips . . . . 100, 000 7.51% 7.00 11/ 15/ 05 $ 440, 000 $1, 116, 000
Ronald M Mankoff (5) . . . 100, 000 7.51% 7.00 11/ 15/ 05 440, 000 1, 116, 000
Eric C Geen . . . . . . . 91, 162 6. 85% 7.00 11/ 15/ 05 401, 113 1,017, 368
150, 000 11. 26% 11. 00 04/ 01/ 06 1, 038, 000 2,629, 500
James H. Poythress (5) . . 91, 162 6. 85% 7.00 11/ 15/ 05 401, 113 1,017, 368

(1) Options granted to executives were granted uti@deStock Option Plan. The exercise price of egation is the fair market value of the
Common Stock on the date of grant. Options veseggly in one-third increments over a thigear term. The options have a term of 10 y
unless they are exercised or expire upon certaturtistances set forth in the Stock Option Plaruding retirement, termination in the event
of a change in control, death or disability.

(2) These amounts represent certain assumed fappi@ciation only. Actual gains, if any, on staiion exercises are dependent upon the
future performance of the Company's Common Stoerall market conditions and the executive's cargthemployment with the Company.
The amounts represented in this table may not sadgsbe achieved.

(3) The assumed stock price at the end of the opéion is $11.40 for options granted on Novemberl®85, and $17.92 for options granted
on April 1, 1996.

(4) The assumed stock price at the end of the pp#ion is $18.16 for options granted on Novemberl985, and $28.53 for options granted
on April 1, 1996.

(5) Messrs. Mankoff and Poythress retired from@oenpany in November and May 1996, respectively.

EXERCISES OF OPTIONS AND SARS

The following table sets forth information with pest to the Named Executive Officers concerningetkercise of options during fiscal 1996,
and unexercised options held as of September 3®. 1o options were exercised by the Named Exee@ifficers during fiscal 1996, and
Named Executive Officer held any SAF

AGGREGATED OPTION/SAR EXERCISESIN LAST FISCAL YEAR
FISCAL YEAR END OPTION/SAR VALUES

VALUE OF
NUVBER OF UNEXERCI SED

NUVBER OF UNEXERCI SED I N- THE- MONEY

SHARES OPTI ONS/ SARS OPTI ONS/ SARS

ACQUI RED AT FY-END (#) AT FY-END ($)

N VALUE REALI ZED  EXERCI SABLE/ EXERC! SABLE/

NAVE EXERCI SE (#) ($) UNEXERCI SABLE ~ UNEXERC! SABLE( 1)

Daniel T. Phillips. . 0 0.00 0/ 100, 000 0/1, 581, 000
Ronald M Mankoff . . . . 0 0.00 0/ 100, 000 0/1, 581, 000
Eric C. Geen. . . . .. 0 0. 00 0/ 241, 162 0/3,212, 772
James H. Poythress. . . . 0 0. 00 0/ 91, 162 0/1, 441, 272

(1) Values are stated based upon the closing pfi§22.81 per share of the Company's Common Stodk® Nasdaqg National Market on
September 30, 1996, the last trading day of the gamyis fiscal year.
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COMPENSATION AND EMPLOYMENT AGREEMENTS; KEY-MAN LIFE INSURANCE

EMPLOYMENT AGREEMENTS. On August 25, 1995, the Canp entered into employment agreements with eatieoéxecutive officel
named in the Summary Compensation Table underxeeive Compensation.” Mr. Phillip's employmentesgnent is for a term of five
years, and Mr. Green's employment agreement ia ferm of three years. Each employment agreeméoinatically renews for successi
periods after the initial term, unless the emplogethe Company notifies the other within a spedifiime that the term will not be extended.
On May 30, 1996, Mr. Poythress retired and enterteda consulting agreement with the Company thltexpire on August 24, 1997.

Under the terms of the respective employment ageaesnthe Company pays Mr. Phillips a minimum tsary of $400,000 per year and
Mr. Green a minimum $230,000 per year, which ajastdd annually to meet cost of living increasegsBant to a consulting agreement, the
Company pays Mr. Poythress a fee of $232,500 par, w&d provides certain insurance benefits to Eath executive officer is entitled to
participate generally in the Company's employeesbeplans, including the Stock Option Plan andBugchase Plan, and is eligible for an
incentive bonus under the Company's executive bpoak Such cash bonuses are made at the discadttbe Company based on subjective
performance criteria.

If the executive officer is terminated "for causefiich definition generally includes termination tye Company due to the executive's wil
failure to perform his duties under the employnegreement, executive's personal dishonesty or Ibrefas fiduciary duties or the
employment agreement to which he is a party, therCompany is obligated to pay the executive suiteted only his base salary up to the
date upon which the Company natifies the execudfvas termination "for cause." On the other hahthe executive officer is terminated
without cause, then the Company is obligated tothayexecutive officer so terminated a lump sunmpayt equal to his base salary for the
remaining term of the employment agreement. Ifekecutive officer resigns for "good reason,” whigimerally includes the executive
officer's resignation due to a breach by the Compdirtis employment agreement, the Company mustipagxecutive officer so terminated
a lump sum payment equal to the salary of the diexafficer for the remaining term of the employmegreement. In the case of the
retirement or death of the executive officer, tlerpany is obligated to pay the executive officdly dris base salary up to the date of such
death or retirement. If the executive officer beesrdisabled, the Company must continue to payxbeutive officer his base salary for a
period of up six months and, if the disability exde beyond six months, the Company may terminaexlecutive by giving him 30 days'
notice of such termination.

Each of the executive officers named in the Sumntamynpensation Table above, by virtue of his empleynagreement, has agreed not to
solicit customers or employees of the Company inraanner for a period of 24 months following hisigmation or termination from the
Company and, will not compete for any period foriehha lump sum has been paid by the Company inrdaoce with the employment
agreement. During the term of his consulting age#rMr. Poythress agreed not to (i) be employed Bnding institution or company
specializing in Title | Loans with its principalfafe in the Dallas-Fort Worth area, (ii) be a cditest, director, officer, employee or partner of
any lending institution specializing in Title | Lesathat is ranked among the top five Title | lersdgperating on a nationwide basis, (iii) solicit
business from anyone who purchased loans from dmep@ny within six months prior to the effectivealaf the consulting agreement, (iv)
induce or solicit any person to leave their emplegtrwith Company and (v) disclose certain informatbtained from the Company.

KEY-MAN LIFE INSURANCE. The Company maintains a @3nillion key-man life insurance policy on Mr. RAhgk, which the Company
has assigned to BOCP Il. The Company does not aiaikeéy-man life insurance policies on any of itises executive officers.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The Board of Directors has established a Compams@ommittee to review and approve the compens#iais of executive officers of the
Company, evaluate the performance of the execoffieers, consider senior management successiorssand any related matters for the
Company. The Compensation Committee is chargedreitiewing with the Board of Directors in detail aspects of the cash compensation
for the executive officers of the Company. Stock@pcompensation for the executive officers imalensidered by the Compensation
Committee.

The philosophy of the Company's compensation progsao employ, retain and reward executives capableading the Company in
achieving its business objectives. These objeciivelade preserving a strong financial postureréasing the assets of the Company,
positioning the Company's assets and businesstaperén geographic markets and industry segmeffesiiog long term growth
opportunities, enhancing stockholder value and @mgthe survival of the Company. The accomplishtreérthese objectives is measured
against conditions prevalent in the industry withvinich the Company operates. In recent years ttasditions reflect a highly competitive
market environment and rapidly changing regionabggaphic and overall industry market conditions.

The available forms of executive compensation idelbase salary, cash bonus awards and incentisle gtions. Performance of the
Company is a key consideration (to the extentdbah performance can fairly be attributed or relatesuch executive's performance), as
as the nature of each executive's responsibiltigscapabilities. The Company's compensation poticggnizes, however, that stock price
performance is only one measure of performancegwen industry business conditions and the longp tetrategic direction and goals of the
Company, it may not necessarily be the best cumaatsure of executive performance. Therefore, tragany's compensation policy also
gives consideration to the Company's achievemesp@e€ified business objectives when determiningtkee officer compensation.
Compensation paid to executive officers is basathigpCompany-wide salary structure consistentdohgosition relative to its authority
and responsibility compared to industry peers.

An additional objective of the Compensation Comeetin determining compensation is to reward exeeudfficers with equity compensati

in addition to salary in keeping with the Comparoysrall compensation philosophy, which attemptgsléze equity in the hands of its
employees in an effort to further instill stockhetdtonsiderations and values in the actions dhallemployees and executive officers. In
making its determination, some consideration i®gikey the Compensation Committee to the numbeptibias already held by such persons.
Incentive stock option awards in fiscal 1996 wesedito reward each executive officer and to retaizh of them through the potential of
capital gains and additional equity buildup in @@mpany. Mr. Phillips was granted options to puseh#00,000 shares of Common Stock,
and Mr. Green was granted options to purchase 82X%hares of Common Stock. The number of stoclongtjranted was determined by the
subjective evaluation of each executive's abibtynfluence the Company's long term growth anditability. The Compensation Committee
believes that the award of options represents fagtefe incentive to create value for the stockleosd

The Company's total revenues increased to $198libmrfior fiscal 1996 from $33.9 million for fiscdl995, a $164.2 million increase or
484.3%. The Company originated and purchased aregatg of $227.9 million and $1.1 billion of stmiteloans in the fiscal years ended
September 30, 1995 and September 30, 1996, regggciihe Company securitized an aggregate of 884llion and $723.1 million of

loans in fiscal 1995 and 1996, respectively. Then@any also originated $83.4 million and $382.2 immillof nonstrategic loans in fiscal 19
and 1996, respectively, which it sold to third-gdemders on a whole-loan basis, with servicingptsgeleased. As of September 30, 1996, the
principal amount of loans in the Company's servioash
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portfolio was $1.3 billion. Based on this perforrmanMr. Phillips received a bonus of $800,000 arrd Gteen received a bonus of $300,000
in fiscal 1996.

Based on comparative industry data of the Compamggss, and as the result of arm's-length negmtistion August 25, 1995, the Company
entered into a five-year employment agreement dithDaniel T. Phillips that provides for the emptognt of Mr. Phillips as President and
Chief Executive Officer at an annual base minimafary of $400,000, adjusted annually to meet céslivang increases, and the Company
entered into a three-year employment agreementMiitlEric C. Green that provides for the employmeinir. Green as Executive Vice
President and Chief Financial Officer at an aniaale minimum salary of $230,000, adjusted anntaligeet cost-of-living increases. The
agreements were unanimously approved by the Bddbitectors, and the Compensation Committee.

The Compensation Committee believes that the cosgtiem of the Company's executive officer was reably related to the performance of
the Company and those individuals during fiscal6L99

COMPENSATION COMMITTEE

John Fitzgerald
Daniel J. Jessee
Sheldon I. Stein

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During 1994 and fiscal 1995, the Company had nopmoreation committee or other committee of the Baduidirectors performing similar
functions. Decisions concerning executive compeénisdor fiscal 1995 were made by the Board of Dioes, including Daniel T. Phillips and
Ronald M. Mankoff, who both were (and Mr. Philliggntinues to be) executive officers of the Compamng participated in deliberations of
the Board of Directors regarding executive officempensation. The Board of Directors of the Compaasy established a Compensation
Committee. See "-- Board Committees and Meetings."

None of the executive officers of the Company auityeserves as a director of another entity ortmndompensation committee of anot
entity or any other committee of the board of dives of another entity performing similar functions

The Company engaged in the following transactioitls @aniel T. Phillips and Ronald M. Mankoff. On @ber 15, 1994, the Company
redeemed a total of 50,000 shares of Series A CatmalPreferred Stock, of which 25,000 shares weneed by the Mankoff Trust and
25,000 shares were owned by the Phillips Partngr&tsich such redemption was for $25,000 plus adcand unpaid dividends. In addition,
in April 1995, the Company redeemed an additio®l,000 shares of Series A Cumulative PreferredkStafovhich 75,000 shares were fre
the Mankoff Trust and 75,000 shares were from thiéifs Partnership. Each such redemption was 7&,®00 plus accrued and unpaid
dividends. In February 1996, the Company redeeime®®,000 shares of Series A Cumulative Preferteck®wned by each of the Mankoff
Trust and the Phillips Partnership for $1.00 perslplus accrued and unpaid dividends. Accordirtbly total redemption payment received
by each of the Mankoff Trust and the Phillips Parship was approximately $57,500. See "CertaintRelships and Related Party
Transactions."

14



COMMON STOCK PERFORMANCE GRAPH

The following performance graph compares the yaer- cumulative return of the Common Stock witht thfahe Broad Market (the S&P 50
and a group of the Company's peer corporationdh alex assumes $100 invested at February 1, 18®¥aalculated assuming quarterly
reinvestment of dividends and quarterly weightiggharket capitalization.

COMPARATIVE RETURNS
RAC FINANCIAL GROUP, INC., BROAD MARKET AND PEER GROUP
(PERFORMANCE RESULTS THROUGH 09/30/96)

[Stock Performance Graph Goes Here]

Begi nni ng Quarter Ended Quarter Ended Quarter Ended
February 1, 1996 March 31, 1996 June 30, 1996 Sept enber 30, 1996
RAC Fi nancial Group, Inc. 100. 00 119.21 149. 67 241.72
Peer Group 100. 00 122. 44 116. 46 139. 50
Broad Mar ket 100. 00 101. 90 106. 47 109. 76

The Broad Market (the S&P 500) is an index of 56Mpanies with common stock on national securitiehanges. The Peer Group is

composed of the following companies: Aames Findr@iap., Cityscape Financial Corp., ContiFinan@alrporation, Green Tree Financial
Corp., The Money Store, Inc. and Southern Pacifieding Corporation.

15



CERTAIN RELATIONSHIPSAND RELATED PARTY TRANSACTIONS

Since its inception, the Company has had busireasanships and engaged in certain transactiottsaffiliated companies and parties as
described below. It is the policy of the Compangmgage in transactions with related parties onlyeoms that, in the opinion of the
Company, are no less favorable to the Companydbatd be obtained from unrelated parties.

RELATIONSHIP WITH FARM BUREAU

As of November 30, 1996, Farm Bureau was the beiaéfiwner of 805,742 shares of Non-Voting Commeock and 3,132,000 shares of
Common Stock. See "Principal and Selling Stockhrsttdand "Description of Capital Stock."

On March 31, 1995, the Company issued to Farm Buaesaggregate of $1.35 million principal amounSabordinated Notes (out of a total
of $6.35 million principal amount of Subordinatedtis issued at that time by the Company). For ergi¢®n of the Subordinated Notes and
the amount issued to BOCP II, see "-- Relationsgltp Bank One." As of September 30, 1996, the Camggead paid Farm Bureau an
aggregate of $121,500 in interest payments undetetims of the Subordinated Notes, as well as greggte of approximately $27,000 in
fees and expenses related to the issuance by thealy of the Subordinated Notes to Farm Bureaooimection with the issuance of the
Subordinated Notes to Farm Bureau, the Companyisdsed Farm Bureau warrants to purchase an adgrefya69,768 shares of Non-
Voting Common Stock for a nominal exercise prichjcl were exercised prior to the Company's injiigblic offering.

In April 1995, the Company issued additional watsao Farm Bureau to purchase an aggregate of B92Hares of Non-Voting Common
Stock. Such warrants were issued in considerafiétaon Bureau's agreement to waive certain redemppights with respect to the Series B
Cumulative Preferred Stock held by Farm Bureausarah warrants were exercised in full prior to tler@any's initial public offering. The
Series B Cumulative Preferred Stock was redeeméelmuary 1996 for approximately $2.5 million. Se®edemption of Preferred Stock"
above.

In September 1995, the Company entered into the Bareau Facility, under which Farm Bureau agredénd the Company up to $5.5
million at a rate of interest of 12% per annum. Twnpany borrowed $5.5 million under this financfagility. All borrowings pursuant to
such financing were repaid in February 1996 wigloeion of the net proceeds to the Company frommitgl public offering and the facility
was terminated. In connection with the facilityg tBiompany issued to Farm Bureau warrants to puedia226 shares of Common Stock at
an exercise price of $5.95 per share.

RELATIONSHIP WITH BANK ONE

As of September 30, 1996, BOCP Il was the benéfisiaer of 3,362,154 shares of Non-Voting Commanckt and BOCP V was the
beneficial owner of 272,780 shares of Non-Votingr@mon Stock. See "Principal and Selling Stockholders

BOCC, an affiliate of Bank One, acted as placemagent with respect to each of the securitizatimmspeted by the Company during fiscal
1995 and 1996. As consideration for acting as jphece agent, the Company paid BOCC an aggregat®.bfriillion and $1.6 million in
fiscal 1995 and 1996, respectively, representieg,feommissions and expenses.

The Company maintains the Bank One Facility, whiets established in March 1995. As of Septembef 396, the Company had paid Bank
One an aggregate of $1.3 million in interest paytmender the prescribed
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terms of the Bank One Facility, as well as an agape of $106,473 in other fees and expenses rdlai@thounts borrowed by the Company
under this facility. For a more complete descriptid the terms of the Bank One Facility, see "Mamagnt's Discussion and Analysis of
Financial Condition and Results of Operations -ulidity and Capital Resources."

On March 31, 1995, the Company issued to BOCP Hgaregate of $5.0 million principal amount of$isbordinated Notes (out of a total of
$6.35 million principal amount of Subordinated NgteThe Subordinated Notes bear interest at tleeofat2% per annum, except that upon
the occurrence of an event of default under theoBlibated Notes, the interest rate increases to d&%annum. As of September 30, 1996,
the Company had paid BOCP Il an aggregate of $600/Dinterest payments under the terms of the Rlihated Notes, as well as an
aggregate of approximately $125,000 in fees aném@sgs related to the issuance by the Company &uberdinated Notes to BOCP Il. The
Subordinated Notes are subordinated to all amatrasy time due and owing under the Company's warshlines existing from time to
time. In connection with the issuance of the Sulmatééd Notes to BOCP II, the Company also issue@€B@ warrants to purchase an
aggregate of 2,110,232 shares of Non-Voting Com8tork for a nominal exercise price, which wereyfelkercised prior to the Company's
initial public offering, and warrants to purchaseaggregate of 1,786,622 shares of Non-Voting Com8tock for an aggregate of $450,000,
which were fully exercised prior to the Companwisial public offering.

In February 1995, the Company and BOCP V enteredariinancing arrangement to provide $700,000t#rim financing (the "BOCP V
Financing"). In July 1995, the Company and BOCRyxead to amend the terms of the BOCP V Financinthaiothe Company's debt
arrangements with BOCP V would be on similar teamshose with BOCP Il and Farm Bureau. As a coreaep) the Company issued
$700,000 principal amount of the Subordinated NaeBOCP V. As of September 30, 1996, under thmsesf the BOCP V Financing and
the Subordinated Notes, the Company had paid BO@R &ggregate of $93,333 in interest payments arsgjgregate of $14,000 in other
fees and expenses. In connection with the amendnoéithte BOCP V Financing and the issuance of thi®®&linated Notes to BOCP V, the
Company issued BOCP V warrants to purchase an gggref 290,780 shares of Non-Voting Common Stoclkafnominal exercise price,
which were fully exercised prior to the Companyisial public offering.

In August 1996, the Company engaged BOCC to refirencial advisory and consultation services. kmhsengagement, the Company paid
BOCC $150,000.

OTHER TRANSACTIONS

During fiscal 1994, 1995 and 1996, the Company fegdl fees and expenses to Jeffrey W. Mankoff, RvBiich were in excess of 5% of the
gross revenues of Jeffrey W. Mankoff, P.C. Suchwamts however, did not exceed $60,000. Jeffrey \@nkoff, P.C. is a Dallas, Texas law
firm owned by the son of Ronald M. Mankoff, a pijpal stockholder and the former Chairman of thelaz the Company.

Sheldon I. Stein, a director of the Company, i€ai& Managing Director of Bear, Stearns & Co. IBear, Stearns & Co., Inc., one of the
Representatives, has performed investment bankingces for the Company in the past and propospsitiorm services during the current
fiscal year.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act 04138 amended (the "Exchange Act"), requires thagamy's officers and directors, and
persons who own more than 10% of a registered ofatb® Company's equity securities (the "10% Stotdters™), to file reports of ownerst
and changes of ownership with the Commission aad\igw York Stock Exchange. Officers, directors 4686 Stockholders of the Company
are required by Commission regulation to furnigh @mpany with copies of all Section 16(a) formsileal.

Based solely on review of copies of such formsivatk the Company believes that, during the lastdi year, all filing requirements under
Section 16(a) applicable to its officers, directansl 10% Stockholders were timely, except with eespo Messrs. Phillips, Green and
Mankoff, who each filed one Form 4 late with resgecone transaction, respectively.

THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDSA VOTE "FOR" THE ELECTION OF EACH OF THE
INDIVIDUALSNOMINATED FOR ELECTION ASA DIRECTOR.

AMENDMENT TO THE AMENDED AND RESTATED ARTICLES OF INCORPORATION
(PROPOSAL 2)

The Board of Directors of the Company unanimouslgmed a proposed amendment to Article FIRST oftbmpany's Amended and
Restated Articles of Incorporation and recommerttiatisuch amendment be submitted to the stockislifahe Company for approval and
adoption. The proposed amendment would changeaime of the Company to "FIRSTPLUS FINANCIAL GROURQA." The Board of
Directors believes that the name change is in &s¢ interests of the Company because it will canftr the Company's trade name, under
which it conducts its operations.

Therefore, the Board recommends that the stockieldze in favor of the change of corporate narhd stockholders approve such name
change, the Article FIRST of the Company's Amenaied Restated Articles of Incorporation will be amheth to read in its entirety as follov

"FIRST. The name of the Corporation is FIRSTPLUSANCIAL GROUP, INC. (the "Corporation™)."

Approval of Proposal No. 2 requires the favorald&evof a majority of the outstanding shares of Camr8tock. As soon as practicable
following approval, the Company intends to file #tmeendment to its Amended and Restated Articlésanfrporation with the Secretary of
State of Nevada, which amendment would becometeféeapon the filing thereof.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VCH "FOR" THE PROPOSAL TO AMEND THE AMENDED
AND RESTATED ARTICLES OF INCORPORATION OF RAC FINADIAL GROUP, INC. TO CHANGE THE COMPANY'S NAME AS
DESCRIBED ABOVE.

AMENDMENT TO THE STOCK OPTION PLAN
(PROPOSAL 3)

In October 1996, the Board of Directors increasedriumber of shares of Common Stock authorizets$orance pursuant to the Stock Op
Plan from 1,100,000 shares to 3,200,000 shareshendompensation Committee granted certain optieereunder out of such increase (as
set forth in the New Plan Benefits table belowl)sabject to the approval of the stockholders atAhnual Meeting. As of the Record Date,
options to purchase 2,053,196 shares of Commork St been granted under the Stock Option PlanBbaed of
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Directors believes that it is desirable for the @amy to increase the number of shares authorizeédsfoance under the Stock Option Plan
from 1,100,000 to 3,200,000. The increase in thewarnof authorized shares available for issuandiuvther the Company's interest in
enticing and retaining qualified and competent exyg@és and consultants of the Company and direofdre Company's subsidiaries.

If the amendment to the Stock Option Plan is nprayed by the stockholders at the Annual Meetihgntnone of the options granted in
excess of the number of authorized shares presavdilable for grant under the Stock Option Plath egnstitute incentive stock options and
any of such options granted to individuals subjeqiotential liability under the "short swing" pitoprovisions of Section 16(b) of the
Exchange Act shall be null, void and of no force affect as of their date of grant.

Therefore, the Board recommends that the stocki®idee in favor of the increase in the numberuharized shares under the Stock Option
Plan and ratify the grants described in the Newn Blanefits table below. If the stockholders apprsweh increase, Section 3(a) of the Plan
will be amended to read in its entirety as follows:

"(a) The Company may grant to Eligible Persons ftome to time Options to purchase an aggregatedb.8,200,000 Shares from Shares
held in the Company's treasury or from authorizedl @nissued Shares. If any Option granted undelPtdre shall terminate, expire, or be
canceled or surrendered as to any Shares, newr@ptiay thereafter be granted covering such Share®ption granted hereunder shall be
either an Incentive Stock Option or a Nonqualifgtdck Option as determined by the Committee aDidite of Grant of Such Option and si
clearly state whether it is an Incentive Stock @pir a Nonqualified Stock Option. Incentive St@tions may only be granted to persons
who are Employees."

The Company anticipates registering with the Séiesrand Exchange Commission during 1997 the amfditishares issuable as a result o
increase in the number of authorized shares uheéestock Option Plan.

DESCRIPTION OF STOCK OPTION PLAN

In August 1995, the Board of Directors and stoclkod adopted the Stock Option Plan. The purpoffeedbtock Option Plan is to advance
the interests of the Company by providing additianeentives to attract and retain qualified anchpetent employees and consultants of the
Company and directors of the Company's subsidiauigsn whose efforts and judgment the successeo€tdmpany is largely dependent.
Nonemployee directors of the Company are not dégib participate in the Stock Option Plan. Asha tlate hereof, substantially all of 1
Company's full-time employees are eligible for gsanf stock options ("Employee Options") undertdrens of the Stock Option Plan
(approximately 950 eligible individuals).

The Stock Option Plan authorizes the granting ogintive stock options ("Incentive Options") and qualified stock options ("Nonqualified
Options") to purchase Common Stock to eligible pess The Stock Option Plan is currently administdrg the Compensation Committee of
the Board of Directors, which consists of three rhera of the Board of Directors, each of whom issinterested person. The Stock Option
Plan provides for adjustments to the number ofeshand to the exercise price of outstanding opiiotise event of a declaration of a stock
dividend or any recapitalization resulting in acktaplit-up, combination or exchange of sharesah@on Stock.

No Incentive Option may be granted with an exerpisee per share less than the fair market value@fCommon Stock at the date of gr:
The Nonqualified Options may be granted with angreise price determined by the administrator ofSteck Option Plan. The exercise pi
of an Employee Option may be paid in cash,
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by certified or cashier's check, by money ordempéssonal check or by delivery of already ownedehaf Common Stock having a fair
market value equal to the exercise price, or biveet of a combination of cash and already ownetteshof Common Stock. However, if the
optionee acquired the stock to be surrenderedttiirecindirectly from the Company, he must havened the stock to be surrendered for at
least six months prior to tendering such stocklierexercise of an Employee Option.

An eligible employee may receive more than onertige Option, but the maximum aggregate fair mavkdtie of the Common Stock
(determined when the Incentive Option is granteith wespect to which Incentive Options are firstetsable by such employee in any
calendar year cannot exceed $100,000. In addiiomncentive Option may be granted to an employesirng directly or indirectly stock
possessing more than 10% of the total combineagqtower of all classes of stock of the Companjessithe exercise price is set at not less
than 110% of the fair market value of the shardgesti to such Incentive Option on the date of geantt such Incentive Option expires not
later than five years from the date of grant. AvganfiNonqualified Options are not subject to thesecial limitations.

No Employee Option granted under the Stock Optian BB assignable or transferable, otherwise thyawilh or by laws of descent ar
distribution. During the lifetime of an optioneas Employee Option is exercisable only by him @ duiardian or legal representative. The
expiration date of an Employee Option is determibgdthe administrator at the time of the grant,ibuto event may an Employee Option be
exercisable after the expiration of 10 years fromdate of grant of the Employee Option.

The administrator of the Stock Option Plan maytiawi optionee's right to exercise all or any portib an Employee Option until one or m
dates subsequent to the date of grant. The adnaittislso has the right, exercisable in its s@derdtion, to accelerate the date on which all
or any portion of an Employee Option may be exertighe Stock Option Plan also provides that 3G ghaipr to certain major corporate
events such as, among other things, certain changestrol, mergers or sales of substantiallyollihe assets of the Company (a "Major
Corporate Event"), each Employee Option shall imiatety become exercisable in full. In anticipatimina Major Corporate Event, however,
the administrator may, after notice to the optigreamcel the optionee's Employee Options on thewomation of the Major Corporate
Event. The optionee, in any event, will have thparfunity to exercise his Employee Options in furlbr to such Major Corporate Event.

If terminated for cause, all rights of an optionsgler the Stock Option Plan cease and the Emplopiens granted to such optionee bect
null and void for all purposes. The Stock OptioarPlurther provides that in most instances an EygdadOption must be exercised by the
optionee within 30 days after the termination @& tonsulting contract between such consultant eadbmpany or termination of the
optionee's employment with the Company, as the wesebe (for any reason other than terminatiorcéarse, mental or physical disability or
death), if and to the extent such Employee Optias exercisable on the date of such terminatiathelptionee is not otherwise employed
by, or a consultant to, the Company, his Employpgdd must be exercised within 30 days of the ti@teeases to be a director of a
subsidiary of the Company. Generally, if an optedaemployment or consulting contract is terminaleel to mental or physical disability, -
optionee will have the right to exercise the Empl®ption (to the extent otherwise exercisablenerdate of termination) for a period of ¢
year from the date on which the optionee suffeesniental or physical disability. If an optioneegdighile actively employed by, or providit
consulting services under a consulting contradite,Company, the Employee Option may be exerdisetthe extent otherwise exercisable
the date of death) within one year of the datédefdptionee's death by the optionee's legal repi&see or legatee.

TAX CONSEQUENCES

Under current tax laws, the grant of an Employe&ddpwill not be a taxable event to the recipieptionee and the Company will not be
entitled to a deduction with respect to such grant.
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Upon the exercise of a Nonqualified Option, an@me will recognize ordinary income at the timexércise equal to the excess of the then
fair market value of the shares of Common Stockixvazl over the exercise price. The taxable incagnegnized upon exercise of a
Nongqualified Option will be treated as compensatimome subject to withholding and the Company talentitled to deduct as
compensation expense an amount equal to the oydimayme an optionee recognizes with respect th suercise. When Common Stock
received upon the exercise of a Nonqualified Opsiobsequently is sold or exchanged in a taxabhsaction, the holder thereof generally
will recognize capital gain (or loss) equal to thiference between the total amount realized aedahr market value of the Common Stock
on the date of exercise; the character of sucha@dioss as long-term or short-term capital gaifoes will depend upon the holding period of
the shares following exercise.

The exercise of an Incentive Option will not beahbe to the optionee, and the Company will notritéled to any deduction with respect to
such exercise. However, to qualify for this favdeatax treatment of incentive stock options untter€ode, the optionee may not dispose of
the shares of Common Stock acquired upon the eseeafian Incentive Option until after the latetwb years following the date of grant or
one year following the date of exercise. The sueemf shares of Common Stock acquired upon theciesesof an Incentive Option in
payment of the exercise price of an Employee Optiithin the required holding period for incentiieck options under the Code will be a
disqualifying disposition of the surrendered shatgson any subsequent taxable disposition of shafr€@mmon Stock received upon
exercise of a qualifying Incentive Option, the opte generally will recognize long-term or shortrteapital gain (or loss) equal to the
difference between the total amount realized arceiercise price of the Employee Option.

If an Employee Option that was intended to be amritive stock option under the Code does not qutdiffavorable incentive stock option
treatment under the Code due to the failure tsfyatiie holding period requirements, the optioneg necognize ordinary income in the year
of the disqualifying disposition. Provided the ambrealized in the disqualifying disposition excedide exercise price, the ordinary income
an optionee shall recognize in the year of a difgurey disposition shall be the lower of (i) theaess of the amount realized over the exe
price or (ii) excess of the fair market value of thommon Stock at the time of the exercise oveexegcise price. In addition, the optionee
shall recognize capital gain on the disqualifyiigpdsition in the amount, if any, by which the ambrealized in the disqualifying disposition
exceeds the fair market value of the Common Stotheatime of the exercise. Such capital gain daflaxable as long-term or short-term
capital gain, depending on the optionee's holderipgd for such shares.

Notwithstanding the favorable tax treatment of hitoae Options for regular tax purposes, as desdrdimve, for alternative minimum t
purposes, an Incentive Option is generally treatéde same manner as a Nonqualified Option. Adogiy, an optionee must generally
include in alternative minimum taxable income foe tyear in which an Incentive Option is exercidezl@xcess of the fair market value on the
date of exercise of the shares of Common Stockwed®ver the exercise price. If, however, an a@®disposes of shares of Common S
acquired upon the exercise of an Incentive Optioilié same calendar year as the exercise, onlgnanrg equal to the optionee's ordinary
income for regular tax purposes with respect tdglisqualifying disposition will be recognized fibie optionee's calculation of alternative
minimum taxable income in such calendar year.
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NEW PLAN BENEFITS

STOCK OPTI ON PLAN

NAME AND PCSI TI ON DCOLLAR VALUE ($)(1) NUMBER OF OPTI ONS GRANT DATE

Daniel T. Phillips............ -- -- --
Chai rman of the Board,

Presi dent, Chief Executive

O ficer and Director

Ronald M Mankoff (2)......... -- -- --
CGeneral Counsel and Director

Eric C. Geen (3)............. 318, 750 50, 000 10/ 1/ 96
Executive Vice President and
Chi ef Financial Oficer

James H. Poythress (4)........ -- -- --
Executive Vice President and
Chi ef Operating Oficer

Executive Oficers Goup...... 318, 750 50, 000 10/ 1/ 96
Non- Executive Director G oup.. -- -- --

Non- Executive O ficer
Enpl oyee Group (5)........... 7,060, 981 913, 196 5/31 to 11/15/96

O her Non- Executive
Enpl oyees Group ............. -- .- .

(1) The aggregate market value of the shares offiamiStock reserved for issuance pursuant to thecisgeof options shown in the table v
$36.4 million, based on the closing sales pric2¥.00 per share for the Common Stock on the Regatd, as reported by THE WALL
STREET JOURNAL. All such options were granted &t flir market value of the Common Stock on thee@etipe dates of grant. The dollar
value shown is based on the difference betweenltistng sales price per share of Common Stock erRécord Date and the exercise price
per share for such options.

(2) Mr. Mankoff retired as General Counsel and Etioe of the Company in November 1996.

(3) On April 1, 1996, Mr. Green was granted an@pto purchase 150,000 shares at an exerciseqir®EL.00. On October 1, 1996, Mr.
Green was granted an option to purchase 50,00@shaan exercise price of $22.625. These optiessgenerally in one-third increments
over a three-year term.

(4) Mr. Poythress joined the Company in June 1985 Poythress retired from the Company in May 1996.served as a consultant to the
Company until January 1997, for an annual fee 82$00. See "-Employment Agreements; Key-Man Lifgurance."

(5) The exercise price on these options typicallyge from $13.13 per share to $22.69 per shar¢ypiwdhlly vest over a period three years,
with 33-1/3 percent vesting per year.
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Amendment of the Stock Option Plan and the ratificaof certain grants thereunder requires therattive vote of the holders of a majority
of the shares of Common Stock present and votitigeafnnual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VCH "FOR" THE PROPOSAL TO INCREASE THE NUMBER (
AUTHORIZED SHARES FOR ISSUANCE UNDER THE COMPANYSTOCK OPTION PLAN, AS DESCRIBED ABOVE.

OTHER BUSINESS

The Board knows of no other business to be brobgfdre the Annual Meeting. If, however, any othesihess should properly come before
the Annual Meeting, the persons named in the acaoyipg proxy will vote the proxy as in their distoa they may deem appropriate, unl
they are directed by the proxy to do otherwise.

RELATIONSHIP WITH INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors has selected the firm ofsE&Young LLP as the Company's independent auslfimr 1996. A representative of such
firm is expected to be present at the Annual Megedind will be available to answer questions antibvelafforded an opportunity to make a
statement if desired.

DATE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Stockholder proposals to be included in the Praggetnent for the 1997 Annual Meeting must be ramblyy the Company no later than
September 30, 1997.

BY ORDER OF THE BOARD OF DIRECTORS
DANIEL T.PHILLIPS, PRESIDENT

February 5, 1997
Dallas, Texas

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLYSTOCKHOLDERS WHO DO NOT EXPECT TO ATTEND THE
ANNUAL MEETING AND WISH THEIR STOCK TO BE VOTED ARBJRGED TO DATE, SIGN AND RETURN THE
ACCOMPANYING PROXY IN THE ENCLOSED SELF-ADDRESSEDNVELOPE. NO POSTAGE IS REQUIRED IF MAILED IN THE
UNITED STATES.
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1995 EMPLOYEE STOCK OPTION PLAN
FOR
REMODELERSACCEPTANCE CORPORATION

SECTION 1. PURPOSE. This 1995 Employee Stock Oféilam of Remodelers Acceptance Corporation is dedras an additional incenti
to attract and retain qualified and competent egg#s and consultants for the Company and its Sialigis, upon whose efforts and judgr
the success of the Company is largely dependeotigh the encouragement of stock ownership in tragany by such persons.

SECTION 2. DEFINITIONS. As used herein, the follogiterms shall have the meaning indicated:
(a) "ACT" shall mean the Securities Exchange Act@84, as amended.
(b) "BOARD" shall mean the Board of Directors oétGompany.

(c) "BUSINESS DAY" shall mean (i) if the Sharesdeson a national exchange, any day that the natxthange on which the Shares trade
is open or (ii) if the Shares do not trade on d@omal exchange, any day that commercial bankserCity of New York are open.

(d) "COMMISSION" shall mean the Securities and Eatofpe Commission.

(e) "COMMITTEE" shall mean the Compensation Comeeitbf the Board or other committee, if any, appariy the Board pursuant to
Section 14 hereof.

(f) "COMPANY" shall mean Remodelers Acceptance @oation, a Nevada corporation.

(9) "DATE OF GRANT" shall mean the date on which@ption is granted to an Eligible Person, to thigikle Person of the grant pursuant
to Section 4 hereof.

(h) "DIRECTOR" shall mean a member of the Board.

() "DISINTERESTED PERSON" shall mean a person wdtdhe time he acts on the granting of any Opi®npt eligible, and within one
year prior thereto has not been eligible, to ree&tares or stock options or other rights conMertitio Shares under the Plan or any o
plan of the Company, except participations in offlans of the Company as allowed pursuant to réke3(c)(i) that do not disqualify such
person from being a disinterested person.

()) "ELIGIBLE PERSON(S)" shall mean those persor®mvare (i) under written contract (a "Consultingh@act") with the Company or a
Subsidiary to provide consulting services to thenPany or a Subsidiary (a "Consultant"), (ii) Emp#esg or (iii) member



of the Board of Directors of any Subsidiary, butlexling Directors who are not Employees.
(k) "EMPLOYEE(S)" shall mean those persons whoaamployees of the Company or who are employeesySabsidiary.

() "FAIR MARKET VALUE" of a share on a particulatate shall be the closing price or Common Stockchlvkhall be (i) if the Common
Stock is listed for trading on any United Stateamal securities exchange, the last reportedméde of Common Stock on such exchange as
reported in any newspaper of general circulatiihif the Common Stock is quoted on NASDAQ or asimilar system of automated
dissemination of quotations of securities pricesammon use, the mean between the closing highrddow asked quotations for such day
of the Common Stock on such system or (iii) if heitclause (i) nor (ii) is applicable, a value deti@ed by any fair and reasonable means
prescribed by the Board.

(m) "INCENTIVE STOCK OPTION" shall mean an optidmat is an incentive stock option as defined in i8act22 of the Internal Revenue
Code.

(n) "INTERNAL REVENUE CODE" or "CODE" shall meandhnternal Revenue Code of 1986, as it now existaay be amended from
time to time.

(0) "NONQUALIFIED STOCK OPTION" shall mean a stogktion that is not an incentive stock option asraef in Section 422A of the
Internal Revenue Code.

(p) "OPTION" (when capitalized) shall mean any optgranted under this Plan.

(q) "OPTIONEE" shall mean a person to whom an Opisogranted under this Plan or any successortaights of such person by reason of
the death of such person.

(r) "PLAN" shall mean this 1995 Employee Stock @ptPlan for Remodelers Acceptance Corporation.
(s) "SHARE(S)" shall mean a share or shares o€tm@mon Stock.

(t) "SUBSIDIARY" shall mean any corporation (oththan the Company) in any unbroken chain of corpamatbeginning with the Company
if, at the time of the granting of the Option, eathhe corporations other than the last corponaiticthe unbroken chain owns stock
possessing 50% or more of the total combined vaimger of all classes of stock in one of the ottporations in such chain.
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SECTION 3. SHARES AND OPTIONS.

(a) The Company may grant to Eligible Persons ftione to time Options to purchase an aggregate @b 50,000 Shares from Shares held
in the Company's treasury or from authorized aridsued Shares. If any Option granted under the $Hal terminate, expire, or be canceled
or surrendered as to any Shares, new Options neagdafter be granted covering such Shares. An Ogtianted hereunder shall be either an
Incentive Stock Option or a Nonqualified Stock @ptas determined by the Committee at the Date ant3f such Option and shall clearly
state whether it is an Incentive Stock Option dlomqualified Stock Option. Incentive Stock Optianay only be granted to persons who are
Employees.

(b) The aggregate Fair Market Value (determindthi@Date of Grant of the Option) of the Shares wégpect to which any Incentive Stock
Option is exercisable for the first time by an @pge during any calendar year under the Plan asdai plans of the Company and any
parent and subsidiary of the Company (as define&kution 425 of the Code) shall not exceed $100,000

SECTION 4. CONDITIONS FOR GRANT OF OPTIONS.

(a) Each Option shall be evidenced by an optioea@gent that may contain any term deemed necessdesivable by the Committee,
provided such terms are not inconsistent with B&n or any applicable law. Optionees shall bedlpessons selected by the Committee from
Eligible Persons. Any person who files with the Quoittee, in a form satisfactory to the Committegyréten waiver of eligibility to receive

any Option under this Plan shall not be eligiblegiceive any Option under this Plan for the duratibsuch waiver.

(b) In granting Options, the Committee shall tahkt® iconsideration the contribution the person haderor may make to the success of the
Company or its Subsidiaries and such other faetsthe Committee shall determine. The Committe® als@ have the authority to consult
with and receive recommendations from officers atiebr personnel of the Company and its Subsidiavidsregard to these matters. The
Committee may from time to time in granting Optiamsler the Plan prescribe such other terms andtemm&lconcerning such Options as it
deems appropriate, including, without limitatioalating an Option to achievement of specific gesisblished by the Committee or the
continued employment of the Optionee for a spetifieriod of time, provided that such terms and @@t are not more favorable to an
Optionee than those expressly permitted herein.

(c) The Committee in its sole discretion shall deiee in each case whether periods of military @regnment service shall constitute a
continuation of employment for the purposes of Bien or any Option.
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SECTION 5. EXERCISE PRICE. The exercise price ger8 of any Option shall be any price determinethiyCommittee; provided,
however, that the exercise price for any Incen8t@ck Option shall not be less than one hundrecepei(100%) of the Fair Market Value per
Share on the Date of Grant.

SECTION 6. EXERCISE OF OPTIONS. An Option shallde=med exercised when (i) the Company has receiviten notice of such
exercise in accordance with the terms of the Op(igrfull payment of the aggregate exercise pot¢he Shares as to which the Option is
exercised has been made, and (iii) arrangemerttaithsatisfactory to the Committee in its solerison have been made for the Optionee's
payment to the Company of the amount, if any, thatCommittee determines to be necessary for timep@oy or a Subsidiary to withhold in
accordance with applicable federal or state inctaravithholding requirements. Unless further lirditey the Committee in any Option, the
exercise price of any Shares purchased shall loespéely in cash, by certified or cashier's chégkmoney order, by personal check or with
Shares (but with Shares only if permitted by ani@pagreement or otherwise permitted by the Conemiith its sole discretion at the time of
exercise and provided that if the Optionee acqusteth stock to be surrendered directly or indigefttm the Company, he shall have owned
such stock for six months prior to using such stckxercise an Option) or by a combination ofabeve. If the exercise price is paid in
whole or in part with Shares, the value of the 8haurrendered shall be their Fair Market Valu¢herdate received by the Company.

SECTION 7. EXERCISABILITY OF OPTIONS.

(a) Any Option shall become exercisable in suchwam®and at such intervals as the Committee shaligie in any Option, except as
otherwise provided in this Section 7; provided a&cle case that the Option has not expired on theafaxercise.

(b) The expiration date of an Option shall be dateed by the Committee at the Date of Grant, butdrevent shall an Option be exercisable
after the expiration of ten (10) years from thedatt Grant.

(c) An Option shall not be exercisable prior to silemonth anniversary of its Date of Grant.

(d) The Committee may in its sole discretion acettethe date on which any Option may be exercised.

occurrence actually takes place, notwithstandiegettercise schedule in an Option, each Option shallediately become exercisable in full
where there (i) is any transaction (which shallude a series of transactions occurring within 89dor occurring pursuant to a plan) that has
the result that shareholders of the Company imntelgiaefore such transaction cease to own at ¥4t of (x) the voting stock of the
Company or (y) of any entity that results from faaticipation of the Company in a reorganizatiansolidation, merger, liquidation or any
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other form of corporate transaction; (ii) is a meargonsolidation, reorganization, liquidation @slution in which the Company does not
survive; (iii) is a sale, lease, exchange or othigposition of all or substantially all the propeaind assets of the Company.

() Notwithstanding any provisions hereof to thetary, if any Option is accelerated under Subsecti(d) or (e), the portion of such Option
that may be exercised to acquire Shares that tiier@e would not be entitled to acquire but fortsacceleration (the "Acceleration Share
is limited to that number of Acceleration Shares ttan be acquired without causing the Optiond&t@ an "excess parachute payment" as
determined under Section 280G of the Code, detewiriry taking into account all of the Optionee'sr&gaute payments" determined under
Section 280G of the Code. If as a result of thissgation 7(f), the Optionee may not acquire athef Acceleration Shares, then the
Acceleration Shares that the Optionee may acqha# ke the last shares that the Optionee woul@ h&en entitled to acquire had this Op
not been accelerated.

SECTION 8. TERMINATION OF OPTION PERIOD.

(&) Unless otherwise provided in any Option, thexamncised portion of an Option shall automaticaltgl without notice terminate and becc
null and void at the time of the earliest to ocefithe following:

(i) except as provided in Subsection 8(a)(iii)rt{30) days after the date that Optionee ceasbs employed by the Company or a
Subsidiary or ceases to be a Consultant to the @oynpr a Subsidiary, as the case may be, regarofi¢lse reason therefor other than as a
result of such termination by reason of (x) de@thmental or physical disability of Optionee asatmined by a medical doctor satisfactor
the Committee or (z) termination of Optionee's eypient or Consulting Contract, as the case mawitle the Company or a Subsidiary for
cause;

(i) except as provided in Subsection 8(a)(iii)edil) year after the date on which the Optionetestii mental or physical disability as
determined by a medical doctor satisfactory toGbenmittee;

(iii) either (y) one (1) year after the date thaitiOnee ceases to be a Consultant to or ceasesdmployed by, as the case may be, the
Company or a Subsidiary, by reason of death oOptonee, or

(2) six (6) months after the date on which the @mtie shall die, if the Optionee's death shall odewing the thirty-day period described in
Subsection 8(a)(i) or the one-year period describetlibsection 8(a)(ii);

(iv) the date that Optionee ceases to be a Comsutiaor ceases to be employed by, as the caséedlie Company or a Subsidiary as a
result of a termination for cause;



(v) with respect to Options held by a person wha isember of the Board of Directors of a Subsidiging is not also an Employee or
Consultant, thirty (30) days after the date thati@ye ceases to be a member of such Board oftbie@nd

(vi) the tenth (10th) anniversary of the Date ohf@rof the Option.

(b) If provided in an Option, the Committee instsle discretion may, by giving written notice (aat€ellation Notice") cancel, effective upon
the date of the consummation of any of the tramsastdescribed in Subsection 7(e), all or any partf such Option that remains
unexercised on such date. Such Cancellation Nelia# be given a reasonable period of time (buless than 15 days) prior to the proposed
date of such cancellation, and may be given elikéare or after shareholder approval of such tretita

SECTION 9. ADJUSTMENT OF SHARES.

(a) If at any time while the Plan is in effect arexercised Options are outstanding, there shahlgencrease or decrease in the number of
issued and outstanding Shares through the dedaratia stock dividend or through any recapital@atesulting in a stock split-up,
combination or exchange of Shares, then and in sueht:

(i) appropriate adjustment shall be made in theimam number of Shares then subject to being optiameler the Plan, so that the same
proportion of the Company's issued and outstan8lmayes shall continue to be subject to being somgd; and

(i) appropriate adjustment shall be made in thelper of Shares and the exercise price per Sharedftaen subject to outstanding Options,
so that the same proportion of the Company's isanddutstanding Shares shall remain subject tthpige at the same aggregate exercise
price.

(b) The Committee may change the terms of Optiantstanding under this Plan, with respect to thease price or the number of Shares
subject to the Options, or both, when, in the Cottaris sole discretion, such adjustments becommppate by reason of any corporate
transaction.

(c) Except as otherwise expressly provided hethajssuance by the Company of shares of its dagtdiek of any class, or securities
convertible into shares of capital stock of anyss]eeither in connection with direct sale or ugmnéxercise of rights or warrants to subscribe
therefor, or upon conversion of shares or obligetiof the Company convertible into such sharegtmrcsecurities, shall not affect, and no
adjustment by reason thereof shall be made witexdo the number of Shares reserved for issuamder the Plan or the number of or
exercise price of Shares then subject to outstgn@jstions granted under the Plan.
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(d) Without limiting the generality of the foregainthe existence of outstanding Options granteautite Plan shall not affect in any manner
the right or power of the Company to make, autteodz consummate

(1) any or all adjustments, recapitalizations, gaoizations or other changes in the Company'salagiiucture or its business; (2) any merger
or consolidation of the Company; (3) any issuel®y@ompany of debt securities, or preferred orguegfce stock that would rank above the
Shares subject to outstanding Options; (4) theotliien or liquidation of the Company; (5) any sdtansfer or assignment of all or any part
of the assets or business of the Company; or (Gptrer corporate act or proceeding, whether afélar character or otherwise.

SECTION 10. TRANSFERABILITY OF OPTIONS. Each Optishall provide that such Option shall not be trarrsible by the Optionee
otherwise than by will or the laws of descent arstridhution and that so long as an Optionee livgdy such Optionee or his guardian or legal
representative shall have the right to exercisé €ymtion.

SECTION 11. ISSUANCE OF SHARES. No person shalldséhave any of the rights or privileges of, a shafder of the Company with
respect to any of the Shares subject to an Optitess and until certificates representing such &hslnall have been issued and delivered to
such person. As a condition of any transfer ofcthtificate for Shares, the Committee may obtathsagreements or undertakings, if any, as
it may deem necessary or advisable to assure canggliwith any provision of the Plan, the agreemeittencing the Option or any law or
regulation including, but not limited to, the folng:

(i) A representation, warranty or agreement by@ptionee to the Company at the time any Optioxé&a@sed that he or she is acquiring the
Shares to be issued to him or her for investmettran with a view to, or for sale in connectiontwithe distribution of any such Shares; and

(i) A representation, warranty or agreement tdbend by any legends that are, in the opinion ef@Gommittee, necessary or appropriate to
comply with the provisions of any securities laveehed by the Committee to be applicable to thearssel of the Shares and are endorsed
upon the Share certificates.

SECTION 12. OPTIONS FOR 10% SHAREHOLDER. Notwitimstang any other provisions of the Plan to the amytran Incentive Stock
Option shall not be granted to any person ownimgadly (or indirectly through attribution under

Section 425(d) of the Code) at the Date of Grantkspossessing more than 10% of the total combioéidg power of all classes of stock of
the Company (or of its parent or subsidiary [asndef in Section 425 of the Internal Revenue Cod#j@Date of Grant) unless the exercise
price of such Incentive Stock Option is at lea€d%lof the Fair Market Value of the Shares subjedtich Incentive Stock Option on the C
of Grant, and the period during which the IncenBteck Option may be exercised does not exceedSivgears from the Date of Grant.
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SECTION 13. NONQUALIFIED STOCK OPTIONS. Nonqualifi&Stock Options may be granted hereunder and Iséalbject to all terms
and provisions hereof except that each such NoiftpehBtock Option (i) must be clearly designatscadNonqualified Stock Option; (i) may
be granted for Shares in excess of the limits ¢oetain Subsection 3(b) of this Plan; and (iii) Ibhat be subject to Section 12 of this Plan. If
both Incentive Stock Options and Nonqualified St@gkions are granted to an Optionee, the righkerase, to the full extent thereof,
Options of either type shall not be contingent imole or in part upon the exercise of, or failurexercise, Options of the other type.

SECTION 14. ADMINISTRATION OF THE PLAN.

(&) The Plan shall be administered by the Compems&ommittee of the Board or other committee théess appointed by the Board (herein
called the "Committee™) consisting of not less thaa (2) members of the Board all of whom are Diesiasted Persons. Except for the pov
set forth in Section 17, the Committee shall hdl/efahe powers of the Board with respect to th@nPAny member of the Committee may
removed at any time, with or without cause, by gtsmn of the Board and any vacancy occurring i tlembership of the Committee may
filled by appointment by the Board.

(b) The Committee, from time to time, may adopesuaind regulations for carrying out the purposdbh@Plan. The determinations and the
interpretation and construction of any provisioritef Plan by the Committee shall be final and aasick.

(c) Any and all decisions or determinations of @@mmittee shall be made either (i) by a majoritievaf the members of the Committee at a
meeting or (ii) without a meeting by the writterpagpval of a majority of the members of the Comneitte

(d) Subject to the express provisions of this Plla@,Committee shall have the authority, in itesmd absolute discretion (i) to adopt, amend,
and rescind administrative and interpretive ruled megulations relating to this Plan or any Opti@ito construe the terms of this Plan or .
Option; (iii) as provided in Subsection 9(a), upmntain events to make appropriate adjustmentset@xercise price and number of Shares
subject to this Plan and Option; and (iv) to makether determinations and perform all other amsessary or advisable for administering
this Plan, including the delegation of such minisieacts and responsibilities as the Committeardeappropriate. The Committee may
correct any defect or supply any omission or retterany inconsistency in this Plan or any Optiottia manner and to the extent it shall
deem expedient to carry it into effect, and it Ebalthe sole and final judge of such expediendéy Tommittee shall have full discretion to
make all determinations on the matters referred this Subsection 14(d), and such determinatitvadl e final, binding and conclusive.
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SECTION 15. GOVERNMENT REGULATIONS. This Plan, Qpis and the obligations of the Company to sell@aliver Shares under any
Options, shall be subject to all applicable lawdes and regulations, and to such approvals bygamgrnmental agencies or national secu
exchanges as may be required.

SECTION 16. MISCELLANEOUS.
(a) The proceeds received by the Company fromdhkedf Shares pursuant to an Option shall be usegeneral corporate purposes.

(b) The grant of an Option shall be in additioratty other compensation paid to the Optionee oratoek option plans of the Company or
other benefits with respect to Optionee's positiith the Company or its Subsidiaries. The grararoOption shall not confer upon the
Optionee the right to continue as an Employee ars@ltant, or interfere in any way with the righfslee Company to terminate his or her
status as an Employee or Consultant.

(c) Neither the members of the Board nor any mernbdre Committee shall be liable for any act, @ius, or determination taken or mad
good faith with respect to this Plan or any Optiamgd members of the Board and the Committee shaltdition to all other rights of
indemnification and reimbursement, be entitlechtemnification and reimbursement by the Compamgépect of any claim, loss, damage,
or expense (including attorneys' fees, the cossetifing any suit, provided such settlement israpgd by independent legal counsel selected
by the Company, and amounts paid in satisfactica jafigment, except a judgment based on a finditog faith) arising from such claim,
loss, damage, or expense to the full extent pezthltly law and under any directors' and officeadlility or similar insurance coverage that
may from time to time be in effect.

(d) Any issuance or transfer of Shares to an Op#oor to his legal representative, heir, legaiedjstributee, in accordance with the
provisions of this Plan or the applicable Optidmal to the extent thereof, be in full satisfantiof all claims of such persons under the Plan.
The Committee may require any Optionee, legal sepriative, heir, legatee or distributee as a camdjirecedent to such payment or
issuance or transfer of Shares, to execute a elabreceipt for such payment or issuance orfeang Shares in such form as it shall
determine.

(e) Neither the Committee nor the Company guarar®ares from loss or depreciation.

(f) All expenses incident to the administratiorrnt@ation, or protection of this Plan or any Optiorcluding, but not limited to, legal and
accounting fees, shall be paid by the Company;igealy however, the Company may recover any andbatlages, fees, expenses and costs
arising out of any actions taken by the Compangnorce its rights under this Plan or any Option.
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(9) Records of the Company shall be conclusivafigpurposes under this Plan or any Option, uniegsrmined by the Committee to be
incorrect.

(h) The Company shall, upon request or as may eifsgally required under this Plan or any Optiturnish or cause to be furnished all of
the information or documentation that is necessamgquired by the Committee to perform its dutied functions under this Plan or any
Option.

(i) The Company assumes no liability to any Opt®pe his legal representatives, heirs, legateésstibutees for any act of, or failure to act
on the part of, the Committee.

() Any action required of the Company or the Cortted relating to this Plan or any Option shall edsolution of its Board, the Committee
or by a person authorized to act by resolutiorhefBoard or the Committee.

(k) If any provision of this Plan or any Optionheld to be illegal or invalid for any reason, thegality or invalidity shall not affect the
remaining provisions of this Plan or any Optiont such provision shall be fully severable, andRben or Option, as applicable, shall be
construed and enforced as if the illegal or invalidvision had never been included in the Plantidd, as applicable.

(I) Whenever any notice is required or permittedamthis Plan, such notice must be in writing aatspnally delivered or sent by mail or
delivery by a nationally recognized courier servigay notice required or permitted to be deliveuedier this Option shall be deemed to be
delivered on the date on which it is personallywéegéd, or, if mailed, whether actually receivechot, on the third Business Day after it is
deposited in the United States mail, certifiedemjistered, postage prepaid, addressed to the petsois to receive it at the address that such
person has previously specified by written notiebvéired in accordance with this Subsection 16¢ljfdy courier, seventy-two (72) hours
after it is sent, addressed as described in tHis&ition 16(l). The Company or the Optionee maygbhaat any time and from time to time,
by written notice to the other, the address that lie had previously specified for receiving nesicUntil changed in accordance with this
Option, the Company and the Optionee shall spedfits and his address for receiving notices tlieesd set forth in this Option pertaining
the Shares to which such notice relates.

(m) Any person entitled to notice under this Plaaymvaive such notice.

(n) This Option shall be binding upon the Optiortde,legal representatives, heirs, legatees andhditees upon the Company, its successors,
and assigns, and upon the Board, the Committe@&sadccessors.
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(o) The titles and headings of Sections are inaude convenience of reference only and are nbetaonsidered in construction of this Ple
provisions.

(p) All questions arising with respect to the psions of this Plan shall be determined by applicatf the laws of the State of Texas except
to the extent Texas law is preempted by federaldaiNevada corporate law that is controlling. Thégation of the Company to sell and
deliver Shares under this Plan is subject to appleclaws and to the approval of any governmentiaity required in connection with the
authorization, issuance, sale, or delivery of stbhres.

(q) Words used in the masculine shall apply toféineinine where applicable, and wherever the coraéitiis Option dictates, the plural shall
be read as the singular and the singular as thmalplu

SECTION 17. AMENDMENT AND DISCONTINUATION OF THE PAN. The Committee may from time to time amend, suspor
terminate the Plan or any Option; provided, howethat, except to the extent provided in Section®@such amendment may, without
approval by the shareholders of the Company, @gase the number of Shares reserved for Optioclsarmge the class of employees eligible
to receive Options, (b) permit the granting of Op# that expire beyond the maximum 10-year perestidbed in Subsection 7(b), or (¢)
extend the termination date of the Plan as set forSection 18; and provided, further, that, ext¢efghe extent provided in Section 8, no
amendment or suspension of the Plan or any Opggred hereunder shall, except as specifically pgmnin any Option, substantially impair
any Option previously granted to any Optionee witithe consent of such Optionee.

SECTION 18. EFFECTIVE DATE AND TERMINATION DATE. Theffective date of the Plan is the date set foeflow, on which the date
the Board adopted this Plan; provided, howevehdfPlan is not approved by the shareholders o€tirapany within twelve (12) months
after the effective date then, in such event, the Bnd all Options granted pursuant to the Plaifi ble null and void. The Plan shall termin
on the tenth anniversary of the effective date.

ADOPTED BY THE BOARD: August 25, 1995
EFFECTI VE DATE: August 25, 1995
RATI FI ED BY THE SHAREHOLDERS: August 25, 1995

Executed to evidence the 1995 Employee Stock Oftian of Remodelers Acceptance Corporation addpgetie Board on August 25, 1995
and the Shareholders on August 25, 1995.

REMODELERSACCEPTANCE CORPORATION

By: /s/ Ronald M Mankof f

Narme: Ronald M Mankof f
Title: Chairman of the Board
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PROXY

RAC FINANCIAL GROUP, INC.
1250 WEST MOCKINGBIRD LANE
DALLAS, TEXAS 75247

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Daniel T. Philipd Eric C. Green, and each of them, as proxie$, wih the power to appoint his
substitute, and hereby authorizes them to represehtote, as designated below, all of the sharleedCommon Stock of RAC Financial
Group, Inc. (the "Company"), held of record by timelersigned on January 20, 1997, at the Annualilgeef Stockholders of the Company
to be held on March 5, 1997, and any adjournmettiéskof.

THIS PROXY, WHEN PROPERLY EXECUTED AND DATED, WILBE VOTED IN THE MANNER DIRECTED BY THE
UNDERSIGNED STOCKHOLDER(S). IF NO DIRECTION IS MADHEHIS PROXY

WILL BE VOTED FOR THE ELECTION OF THE NOMINEES UNCEPROPOSAL 1, IN FAVOR OF PROPOSAL 2 AND PROPOSAL
3, AND THE PROXIES WILL USE THEIR DISCRETION WITHERSPECT TO ANY MATTERS REFERRED TO IN PROPOSAL 4.

1. PROPOSAL TO ELECT AS DIRECTORS OF THE COMPANY EIFOLLOWING PERSONS TO HOLD OFFICE UNTIL THE NEXT
ANNUAL ELECTION OF DIRECTORS BY STOCKHOLDERS OR UNIO THEIR SUCCESSORS HAVE BEEN DULY ELECTED AND
HAVE QUALIFIED.

/ | FOR all nomnees listed /| WTHHOLD AUTHORITY to
(except as marked to the contrary vote for all nominees listed
bel ow)

Daniel T. Phillips, Daniel J. Jessee, Eric C. Geen, Paul Seegers, John
Fitzgerald, Sheldon |. Stein

(INSTRUCTION: To withhold authority to vote for amydividual nominee, write that nominee's namehim $pace provided below).

[To Be Dated And Signed On Reverse Si



2. PROPOSAL TO AMEND THE COMPANY'S AMENDED AND RE&TED ARTICLES OF INCORPORATION TO CHANGE THE
COMPANY'S NAME FROM "RAC FINANCIAL GROUP, INC." TOFIRSTPLUS FINANCIAL GROUP, INC."

/I FOR [/ AGAINST // ABSTAIN

3. PROPOSAL TO INCREASE THE NUMBER OF AUTHORIZED 8RES FOR ISSUANCE UNDER THE COMPANY'S STOCK
OPTION PLAN AND TO RATIFY CERTAIN GRANTS OF STOCKRTIONS THEREUNDER.

/I FOR /[ AGAINST // ABSTAIN

4. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZEDO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY
COME BEFORE THE MEETING.

/I FOR /[ AGAINST // ABSTAIN
Dated , 1997

Signature
Signature, If Held Jointly

(Please execute this proxy 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
full title as such. If a
corporation, please sign in full
corporate name by the president or
other authorized officer. If a
partnership, please sign in
partnership name by authorized
person. PLEASE MARK, SIGN, DATE AND
RETURN THISPROXY PROMPTLY USING

THE ENCLOSED ENVEL OPE.

End of Filing
medﬂylin{:;\[_{m
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