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$250,000,000
7.625% Notes Due September 21, 2009

FINOVA Capital Corporation
1850 N. Central Avenue

P.O. Box 2209
Phoenix, Arizona 85002-2209

TERMS OF NOTES

Maturity
• The Notes will mature on September 21, 2009.

Interest
• Interest paid on March 21 and September 21,

accruing from the date we issue the Notes.

• First interest payment date on March 21, 2000.

Redemption
• No redemption before maturity. No sinking fund.

Ranking
• The Notes are unsecured. The Notes rank

equally with all of our existing and future senior
debt and senior to all of our existing and future
subordinated debt.

Listing
• We do not intend to list the Notes on any

securities exchange.

Form
• Global securities held by The Depository Trust

Company, generally.

For more details, see “Note Terms” and “Description of Debt Securities.”

TERMS OF SALE
Per Note Total

Price to the Public . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 99.346% $248,365,000
Underwriting Discounts and Commissions . . . . . . . . . . . . . . . . . 0.625% $ 1,562,500
Proceeds to FINOVA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 98.721% $246,802,500

Accrued interest from the issuance date will be added to the price to the public.

The Notes have not been approved or dis-
approved by the SEC or any state securities
commission. None of those authorities has deter-
mined that the Prospectus or this Supplement is
accurate or complete. Any representation to the
contrary is a criminal offense.

Book entry delivery of Notes expected on Sep-
tember 20, 1999, subject to conditions.

Banc of America Securities LLC
Chase Securities Inc.

Donaldson, Lufkin & Jenrette
Scotia Capital Markets

September 15, 1999.



You should rely only on the information contained in or incorporated by reference in the
prospectus and this supplement. We have authorized no one to provide you with different
information.

We are not making an offer of these securities in any location where the offer is not
permitted.

You should not assume that the information in the prospectus or this supplement, including
information incorporated by reference, is accurate as of any date other than the date on the front
of the prospectus and this supplement.
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FINOVA CAPITAL CORPORATION

FINOVA Capital Corporation (“FINOVA” or
“us”) is a financial services company that provides
a broad range of financing and capital market
products to mid-size business, principally in the
U.S. We concentrate on lending to midsize busi-
nesses and have been in operation since 1954.

FINOVA extends revolving credit facilities,
term loans, and equipment and real estate financ-
ing primarily to “middle-market” businesses with
financing needs falling generally between
$100,000 and $35 million.

We operate in 20 specific industry or market
niches under three market groups. We selected
those groups because our expertise in evaluating
the credit-worthiness of prospective customers
and our ability to provide value-added services en-
able us to differentiate ourselves from our competi-
tors. That expertise and ability enable us to
command product pricing that provides a satisfac-
tory spread over our borrowing costs.

FINOVA’s principal lines of business are de-
tailed more fully in the prospectus. Those lines
include:

Commercial Finance
• Business Credit
• Commercial Services
• Corporate Finance
• Distribution & Channel Finance
• Growth Finance
• Rediscount Finance

Specialty Finance
• Commercial Equipment Finance
• Communications Finance
• Franchise Finance
• Healthcare Finance
• Portfolio Services
• Public Finance
• Resort Finance
• Specialty Real Estate Finance
• Transportation Finance

Capital Markets
• Realty Capital
• Investment Alliance
• Loan Admistration
• Mezzanine Capital
• Harris Williams & Co.

NOTE TERMS

The following description supplements the
“Description of Debt Securities” section in the pro-
spectus. The Notes are to be issued as a separate

series of securities under the indenture dated as
of May 15, 1999, between us and Norwest Bank
Minnesota, National Association, as trustee.

Maximum Amount: $250,000,000 principal amount

Maturity: September 21, 2009

Interest Rate: 7.625% per year

Interest Payment Dates: March 21 and September 21, accruing from the date we issue
the Notes. First interest payment date is March 21, 2000.

Interest Calculations: Based on a 360-day year of twelve 30-day months

Redemption or Sinking Fund: None

Form of Note: Two global securities, held in the name of The Depository Trust
Company, generally

Settlement and Payment: Same-day — immediately available funds

Secondary Trading Payments: Same-day — immediately available funds

Trustee: Norwest Bank Minnesota, N.A.
Corporate Trust Department
N9303-120
Sixth Street and Marquette Avenue
Minneapolis, MN 55479
Telephone: (612) 667-9764

S-3



The indenture permits us to later increase the
amount of this series of Notes without notice by
selling additional Notes with the same terms.

Those additional Notes will be treated, for all pur-
poses, as equal to the Notes we are describing in
this supplement.

UNDERWRITING

We have entered into an Underwriting
Agreement dated September 15, 1999 with Banc
of America Securities LLC, Chase Securities Inc.,
Donaldson, Lufkin & Jenrette Securities Corpora-
tion and Scotia Capital Markets (USA) Inc., as
Underwriters. The agreement provides that the
underwriters will purchase the following amounts
of Notes: Banc of America Securities LLC —
$87,500,000; Chase Securities Inc. —
$75,000,000; Donaldson, Lufkin & Jenrette —
$75,000,000; and Scotia Capital Markets —
$12,500,000. The Underwriters will purchase all of
the Notes if any of the Notes are purchased. They
need not purchase any Notes unless certain con-
ditions are satisfied. We have agreed to indemnify
the Underwriters against certain liabilities, includ-
ing civil liabilities under the Securities Act of 1933,
or to contribute to payments which the Underwrit-
ers may be required to make for those liabilities.

We must also pay the expenses of this offer-
ing, which are expected to be $300,000. Those
expenses will reduce the proceeds of this offering
received by us.

The Underwriters advise us that they propose
to offer the Notes to the public initially at the offer

ing price set forth on the cover page of this Supple-
ment. They may offer the Notes to certain dealers
at that price less a concession of 0.375%. The
Underwriters or those dealers may allow a dis-
count of 0.250% on sales to certain other dealers.
After the initial public offering of the Notes, the Un-
derwriters may change the public offering price,
concession to dealers and discount.

The Notes are a new issue of securities with
no established trading market. The Underwriters
have advised us that they intend to act as market
makers for the Notes. They are not obligated to do
so, however, and they may discontinue any market
making at any time without notice. Neither we nor
the Underwriters can assure the liquidity of any
trading market for the Notes.

The Underwriters and their affiliates engage in
transactions with or perform services for us in the
ordinary course of business. Those services in-
clude investment and commercial banking trans-
actions and services, including serving as an agent
and/or lender on some of our credit agreements.
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1850 North Central Avenue
P.O. Box 2209
Phoenix, Arizona 85002-2209

Prospectus

THE GROUP INC.

CAPITAL CORPORATION

By this prospectus, we may offer up to
$3,000,000,000 of our:

DEBT SECURITIES
COMMON STOCK (including, for The
FINOVA Group Inc., Rights to Purchase Junior
Participating Preferred Stock)
PREFERRED STOCK
DEPOSITARY SHARES
WARRANTS

FINOVA Capital Corporation is a wholly owned
subsidiary of The FINOVA Group Inc.

These securities have not been approved or dis-
approved by the SEC or any state securities
commission. None of those authorities has de-
termined that this prospectus is accurate or
complete. Any representation to the contrary is
a criminal offense.

We will provide the specific terms of these
securities in supplements to this prospectus.
You should read this prospectus and the supple-
ments carefully before you invest.

We may offer the securities directly or through
underwriters, agents or dealers. The supple-
ment will describe the terms of that plan of dis-
tribution. “Plan of Distribution” below also
provides more information on this topic.

July 7, 1999



WHERE YOU CAN FIND MORE INFORMATION

The FINOVA Group Inc. (“FINOVA Group”)
and FINOVA Capital Corporation (“FINOVA Capi-
tal”) file annual, quarterly and current reports,
proxy and information statements and other infor-
mation with the SEC. You may read and copy any
document we file at the SEC’s public reference
rooms at 450 Fifth Street, N.W., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for
more information on the public reference room and
their copy charges. Our SEC filings are also avail-
able to the public from the SEC’s web site at
http://www.sec.gov, which may also be available
on our web site at http://www.finova.com. You may
also inspect our SEC reports and other information
at the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

The SEC allows us to “incorporate by refer-
ence” the information we file with them, which
means we can disclose information to you by re-
ferring you to those documents. Information incor-
porated by reference is part of this prospectus.
Later information filed with the SEC updates and
supersedes this prospectus.

We incorporate by reference the documents
listed below and any future filings made with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 until this offering
is completed:

• Annual Report on Form 10-K of FINOVA
Group for the year ended December 31,
1998 filed on March 2, 1999, as amended
on Form 10-K/A filed on March 8, 1999
and as comprehensively amended on Form
10-K/A filed on May 7, 1999.

• Annual Report on Form 10-K of Finova
Capital for the year ended December 31,
1998 filed on March 5, 1999 as comprehen-
sively amended on Form 10-K/A filed on
May 10, 1999.

• Portions of the Proxy Statement on Sched-
ule 14A for FINOVA Group’s Annual Meeting
of Shareholders held on May 13, 1999 that
have been incorporated by reference into
our 10-K.

• Quarterly Reports on Form 10-Q of FINOVA
Group and FINOVA Capital for the quarter
ended March 31, 1999.

• Current Reports on Form 8-K of FINOVA
Group dated January 14, March 22, April 14,
and May 6, 1999.

• Current Reports on Form 8-K of FINOVA
Capital dated January 15, and May 10,
1999.

• Schedules 13-D of FINOVA Group and
FINOVA Capital dated January 6, 1999.

You may request a copy of those filings or any
other information incorporated by reference in this
prospectus, including exhibits. You may do so
orally or in writing by contacting us at:

Treasurer
The FINOVA Group Inc.
1850 North Central Avenue
P.O. Box 2209
Phoenix, Arizona 85002-2209
(602) 207-6900

We will provide that information at no charge to
you.

THE COMPANIES

FINOVA Group is a financial services holding
company. Through our principal subsidiary,
FINOVA Capital, we provide a broad range of fi-
nancing and capital market products to mid-size
business. We concentrate on lending to mid-size
businesses. FINOVA Capital has been in operation
since 1954.

We extend revolving credit facilities, term
loans, and equipment and real estate financing pri-
marily to “middle-market” businesses with financ-
ing needs falling generally between $100,000 and
$35 million.

We operate in 20 specific industry or market
niches under three market groups. We selected

those groups because our expertise in evaluating
the creditworthiness of prospective customers and
our ability to provide value-added services enable
us to differentiate ourselves from our competitors.
That expertise and ability also enable us to com-
mand pricing that provides a satisfactory spread
over our borrowing costs.

We seek to maintain a high quality portfolio
and to minimize non-earning assets and write-offs.
We use clearly defined underwriting criteria and
stringent portfolio management techniques. We di-
versify our lending activities geographically and
among a range of industries, customers and loan
products.
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Due to the diversity of our portfolio, we believe
we are better able to manage competitive changes
in our markets and to withstand the impact of de-
teriorating economic conditions on a regional or
national basis. There can be no assurance, how-
ever, that competitive changes, borrowers’ perfor-
mance, economic conditions or other factors will
not result in an adverse impact on our results of
operations or financial condition.

We generate interest, leasing, fee and other
income through charges assessed on outstanding
loans, loan servicing, leasing, brokerage and other
activities. Our primary expenses are the costs of
funding our loan and lease business, including in-
terest paid on debt, provisions for credit losses,
marketing expenses, salaries and employee ben-
efits, servicing and other operating expenses and
income taxes.

Business Groups

We operate the following principal lines of
business under three market groups:

Commercial Finance

• Business Credit offers collateral-oriented
revolving credit facilities and term loans for
manufacturers, distributors, wholesalers
and service companies. Typical transaction
sizes range from $500,000 to $3 million.

• Commercial Services (formerly Factoring
Services) offers full service factoring and ac-
counts receivable management services for
entrepreneurial and larger firms, primarily in
the textile and apparel industries. The an-
nual factored volume of these companies is
generally between $5 million and $25 mil-
lion. This line provides accounts receivable
financing and loans secured by equipment
and real estate.

• Corporate Finance provides a full range of
cash flow-oriented and asset-based term
and revolving loan products for manufactur-
ers, wholesalers, distributors, specialty re-
tailers and commercial and consumer
service businesses. Typical transaction
sizes range from $2 million to $35 million.

• Distribution & Channel Finance (formerly
Inventory Finance) provides inbound and
outbound inventory financing, combined
inventory/accounts receivable lines of credit
and purchase order financing for equipment

distributors, value-added resellers and deal-
ers nationwide. Transaction sizes generally
range from $500,000 to $30 million.

• Growth Finance provides collateral-based
working capital financing primarily secured
by accounts receivable. Typical transaction
sizes range from $100,000 to $1 million and
are made to small and mid-size businesses
with annual sales under $10 million.

• Rediscount Finance offers revolving credit
facilities to the independent consumer fi-
nance industry including sales, automobile,
mortgage and premium finance companies.
Typical transaction sizes range from $1 mil-
lion to $35 million.

Specialty Finance
• Commercial Equipment Finance offers

equipment leases, loans and “turnkey” fi-
nancing to a broad range of midsize com-
panies. Specialty markets include the
corporate aircraft and emerging growth
technology industries, primarily biotechnol-
ogy and electronics. Typical transaction
sizes range from $500,000 to $15 million.

• Communications Finance specializes in
term financing to advertising and
subscriber- supported businesses including
radio and television stations, cable opera-
tors, outdoor advertising firms and publish-
ers. Typical transaction sizes range from $1
million to $40 million.

• Franchise Finance offers equipment, real
estate and acquisition financing for opera-
tors of established franchise concepts.
Transaction sizes generally range from
$500,000 to $15 million.

• Healthcare Finance offers a full range of
working capital, equipment and real estate
financing products for the U.S. health care
industry. Transaction sizes typically range
from $500,000 to $25 million.

• Portfolio Services provides customized re-
ceivable servicing and collections for time-
share developers and other generators of
consumer receivables.

• Public Finance provides tax-exempt term
financing to state and local governments,
non-profit corporations and entities using in-
dustrial revenue or development bonds.
Typical transaction sizes range from
$100,000 to $5 million.
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• Resort Finance focuses on construction,
acquisition and receivables financing of
timeshare resorts worldwide, second home
communities and fractional interest resorts.
Typical transaction sizes range from $5 mil-
lion to $35 million.

• Specialty Real Estate Finance provides
senior term acquisition and bridge/interim
loans from $5 million to $30 million or more
for hotel and resort properties in the U.S.,
Canada and the Caribbean. Through this
division, we also provide equity invest-
ments in credit-oriented real estate sale
leasebacks.

• Transportation Finance structures equip-
ment loans, leases, acquisition financing
and leveraged lease equity investments for
commercial and cargo airlines worldwide,
railroads and operators of other transporta-
tion related equipment. Typical transaction
sizes range from $5 million to $30 million.
Through FINOVA Aircraft Investors LLC,
FINOVA also seeks to use its market exper-
tise and industry presence to purchase, up-
grade and resell used commercial aircraft.

Capital Markets
• Realty Capital specializes in providing cap-

ital markets-funded commercial real estate
financing products and commercial mort-
gage banking services. Typical transaction
sizes range from $1 million to $5 million.

• Investment Alliance provides equity and
debt financing for midsize businesses in
partnership with institutional investors and
selected fund sponsors. Typical transaction
sizes range from $2 million to $15 million.

• Loan Administration provides in-house
servicing for FINOVA’s commercial loan
products as well as servicing and subservic-
ing of other mortgage and consumer loans,

including residential real estate, mobile
homes, automobiles and other consumer
products.

• Mezzanine Capital provides senior and
subordinated secured term loans to small,
fast growing companies in a broad range of
industries that are located in the U.S. and
Canada for expansions, acquisitions, buy-
outs and other strategic ventures. Typical
transaction sizes range from $1 million to $5
million.

• Harris Williams & Co. provides merger
and acquisition advisory services targeting
middle market businesses.

Both FINOVA Group and FINOVA Capital are
Delaware corporations. FINOVA Group was incor-
porated in 1991 to serve as the successor to The
Dial Corp’s financial services businesses. Dial
transferred those businesses to FINOVA Group in
March 1992 in a spin-off. Since that time, FINOVA
Group has increased its total assets from $2.6
billion at December 31, 1992 to $10.4 billion at
December 31, 1998. Income from continuing op-
erations increased from $36.8 million in 1992 to
$160.3 million in 1998. We believe FINOVA Group
ranks among the largest independent commercial
finance companies in the U.S., based on total as-
sets. The common stock of FINOVA Group is
traded on the New York Stock Exchange.

FINOVA Capital was incorporated in 1965 and
is the successor to a California corporation that
was formed in 1954. All of FINOVA Capital’s capital
stock is owned by FINOVA Group.

Our principal executive offices are located
at 1850 North Central Avenue, P.O. Box 2209,
Phoenix, Arizona 85002-2209. Our telephone
number is (602) 207-6900.
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SELECTED FINANCIAL INFORMATION

The following information was derived from
FINOVA Group’s financial statements. The infor-
mation is only a summary and does not provide all
of the information contained in our financial state-
ments, including the related notes, and Manage-
ment’s Discussion and Analysis. Those items are
part of our Annual Reports on Form 10-K/A and
Quarterly Reports on Form 10-Q.

You should read our financial statements and other
information that we have filed with the SEC. We
have restated the financial information through
1998 as noted more fully in Note T to the financial
statements for the year ended December 31,
1998. Prior year amounts have also been reclas-
sified to conform to the 1998 presentation and to
reflect a 2-for-1 stock split in 1997.

For the Three
Months Ended

March 31, As of and for the Year Ended December 31,
1999 1998 1998 1997 1996 1995 1994

Dollars in thousands, except per share data)
OPERATIONS:
Income earned from

financing transactions $ 273,075 $ 232,833 $ 1,007,773 $ 879,763 $ 756,996 $ 673,194 $ 458,411
Interest margins earned 124,666 105,383 459,515 392,124 329,107 280,788 211,419
Volume-based fees 12,735 22,156 77,723 39,378 28,588 21,204 10,796
Provision for credit losses 9,500 9,500 82,200 69,200 41,751 39,568 10,439
Gains on disposal of assets 12,370 1,525 27,912 30,333 12,562 10,490 3,877
Income from continuing

operations 50,057 39,741 160,341 137,910 117,968 95,621 75,470
Net income 50,057 39,741 160,341 137,910 118,475 97,060 76,013
Basic earnings from con-

tinuing operations per
share 0.89 0.71 2.87 2.53 2.16 1.75 1.52

Basic earnings per share 0.89 0.71 2.87 2.53 2.17 1.78 1.53
Basic adjusted weighted

average outstanding
shares(1) 56,294,000 56,138,000 55,946,000 54,405,000 54,508,000 54,633,000 49,765,000

Diluted earnings from
continuing operations
per share $ 0.83 $ 0.67 $ 2.70 $ 2.40 $ 2.10 $ 1.72 $ 1.50

Diluted earnings per share 0.83 0.67 2.70 2.40 2.11 1.75 1.51
Diluted adjusted weighted

average shares(1) 61,318,000 61,079,000 60,705,000 59,161,000 56,051,000 55,469,000 50,436,000
Dividends declared per

common share $ 0.16 $ 0.14 $ 0.60 $ 0.52 $ 0.46 $ 0.42 $ 0.37
FINANCIAL POSITION:
Investment in financing

transactions $11,086,016 $ 8,689,238 $10,020,221 $ 8,420,462 $ 7,318,919 $ 6,364,189 $ 5,354,626
Nonaccruing assets 228,416 195,267 205,233 187,356 155,505 143,127 149,046
Reserve for credit losses 238,277 175,967 207,618 177,088 148,693 129,077 110,903
Total assets 11,730,347 9,037,349 10,441,236 8,724,626 7,538,456 7,045,547 5,831,327
Total debt 9,327,137 7,115,327 8,394,578 6,764,581 5,850,223 5,649,368 4,573,354

Company-obligated
mandatory redeemable
convertible preferred se-
curities of subsidiary trust
solely holding convertible
debentures of FINOVA
Group (“TOPrS”) 111,550 111,550 111,550 111,550 111,550

Shareowners’ equity 1,557,612 1,128,594 1,167,231 1,092,254 936,085 829,040 773,547

(1) Adjusted to reflect a 2-for-1 stock split on October 1, 1997.

RATIO OF INCOME TO TOTAL FIXED CHARGES
For the Three
Months Ended

March 31, Year Ended December 31,
1999 1998 1998 1997 1996 1995 1994

FINOVA Group 1.63x 1.60x 1.55x 1.54x 1.51x 1.45x 1.59x
FINOVA Capital 1.63x 1.60x 1.55x 1.54x 1.51x 1.45x 1.59x
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RATIO OF INCOME TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

For the Three
Months Ended

March 31, Year Ended December 31,
1999 1998 1998 1997 1996 1995 1994

FINOVA Group 1.61x 1.58x 1.53x 1.51x 1.51x 1.45x 1.59x
FINOVA Capital 1.63x 1.60x 1.55x 1.54x 1.51x 1.45x 1.59x

Variations in interest rates generally do not have
a substantial impact on the ratio because fixed-
rate and floating-rate assets are generally
matched with liabilities of similar rate and term.
Income available for fixed charges, for purposes of
computing the above ratios, consists of income

from continuing operations before income taxes
plus fixed charges. Fixed charges consist of inter-
est and related debt expense, and a portion of
rental expense determined to be representative of
interest.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus and any
supplements are “forward-looking,” in that they do
not discuss historical fact but instead note future
expectations, projections, intentions or other items
relating to the future. These forward-looking state-
ments include those made in documents incorpo-
rated in this prospectus by reference.

Forward-looking statements are subject to
known and unknown risks, uncertainties and other
factors that may cause our actual results or perfor-
mance to differ materially from those contemplated
by the forward-looking statements. Many of those
factors are noted in conjunction with the forward-
looking statements in the text. Other important fac-
tors that could cause actual results to differ
include:

• The results of our efforts to implement our
business strategy. Failure to fully implement
our business strategy might result in de-
creased market penetration, adverse effects
on results of operations and other adverse
results.

• The effect of economic conditions and the
performance of our borrowers. Economic
conditions in general or in particular market
segments could impact the ability of our bor-
rowers to operate or expand their busi-
nesses, which might result in decreased
performance for repayment of their obliga-
tions or reduce demand for additional fi-
nancing needs.

• Actions of our competitors and our ability to
respond to those actions. We seek to re-
main competitive without sacrificing prudent
lending standards. Doing business under
those standards becomes more difficult,
however, when competitors offer financing
with less stringent criteria. We seek to main-
tain credit quality at the risk of growth in
assets, if necessary.

• The cost of our capital. That cost depends
on many factors, some of which are beyond
our control, such as our portfolio quality, rat-
ings, prospects and outlook.

• Changes in government regulations, tax
rates and similar matters. For example, gov-
ernment regulations could significantly in-
crease the cost of doing business or could
eliminate certain tax advantages of some of
our financing products.

• Necessary technological changes, including
those addressing “Year 2000” data systems
issues, may be more difficult, expensive or
time consuming than anticipated.

• Costs or difficulties related to integration of
acquisitions.

• Other risks detailed in our other SEC reports
or filings.

We do not intend to update forward-looking
information to reflect actual results or changes in
assumptions or other factors that could affect
those statements. We cannot predict the risk from
reliance on forward-looking statements in light of
the many factors that could affect their accuracy.
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USE OF PROCEEDS

We intend to use the net proceeds from the
sale of the securities for general corporate pur-
poses. Those purposes include the repayment or
refinancing of debt, acquisitions in the ordinary
course of business, working capital, investment in

financing transactions and capital expenditures.
We will describe in the supplement any proposed
use of proceeds other than for general corporate
purposes.

DESCRIPTION OF DEBT SECURITIES

Debt Securities
The following summary applies only to the

debt securities of FINOVA Capital. If we issue debt
securities of FINOVA Group, we will describe those
securities and the indenture under which they are
issued in the applicable supplement.

The debt securities of FINOVA Capital will be
issued under one or more indentures between
FINOVA Capital and one or more U.S. banking in-
stitutions (a “trustee”). The indentures may but
need not have separate trustees for senior and
subordinated debt. We will list the trustee for each
series of securities in the applicable supplement.

The following summary of certain provisions
of the indentures is not complete. You should look
at the indenture that applies to your offering (“your
indenture”). The indentures are filed as exhibits to
the Registration Statement. To obtain a copy of
your indenture, see “Where You Can Find More
Information” on page 2.

All capitalized terms have the meanings spe-
cified in the indentures.

General Indenture Provisions that Apply
to Senior and Subordinated Debt

• The indentures do not limit the amount of
debt that FINOVA Capital may issue nor
provide holders any protection should there
be a highly leveraged transaction involving
our company. We may issue additional debt
securities without your consent.

• If FINOVA Capital redeems debt which is
convertible into its capital stock or other se-
curities, your right to convert that debt into
capital stock or other securities will expire
on the redemption date.

• The indentures allow FINOVA Capital to
merge or to consolidate with another com-
pany, or sell all or substantially all of its as-
sets to another company. If these events

occur, the other company will be required to
assume FINOVA Capital’s responsibilities
on the debt, and FINOVA Capital will be re-
leased from all liabilities and obligations.

• The indentures provide that holders of a
majority of the total principal amount of the
debt outstanding in any series may vote to
change our obligations or your rights con-
cerning that series of debt. But to change
the payment of principal or interest, every
holder in that series must consent.

• FINOVA Capital may discharge the debt is-
sued in any series at any time by depositing
sufficient funds with the trustee to pay the
obligations when due. All amounts due to
you on the debt would be paid by the trustee
from the deposited funds.

• If FINOVA Capital fails to meet its obli-
gations on the debt, it will be in default.
Defaults for senior debt securities are
described on pages 11 and 12 of this
prospectus.

General

The debt securities of FINOVA Group and
FINOVA Capital offered by this prospectus will be
limited to $3.0 billion principal amount. The inden-
tures do not limit the amount of debt securities
FINOVA Capital could offer under them. FINOVA
Capital can issue debt securities in one or more
series, in each case as authorized by us from time
to time. Each series may differ as to its terms. The
debt securities will be FINOVA Capital’s unsecured
general obligations and may or may not be subor-
dinated to FINOVA Capital’s other general indebt-
edness. Those that are not subordinated are called
“senior debt securities.” The others are “subordi-
nated debt securities.”
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The supplement will address the following
terms of the debt securities:

• Their title.

• Any limits on the principal amounts to be
issued.

• The dates on which the principal is payable.

• The rates (which may be fixed or variable) at
which they shall bear interest, or the method
for determining rates.

• The dates from which the interest will ac-
crue and will be payable, or the method of
determining those dates, and any record
dates for the payments due.

• Any provisions for redemption, conversion
or exchange, at our option or otherwise, in-
cluding the periods, prices and terms of re-
demption or conversion.

• Any sinking fund or similar provisions,
whether mandatory or at the holder’s option,
along with the periods, prices and terms of
redemption, purchase or repayment.

• The amount or percentage payable if we
accelerate their maturity, if other than the
principal amount.

• Any changes to the events of default or cov-
enants set forth in your indenture.

• The terms of subordination, if any.

• Whether the series can be reopened.

• Any other terms consistent with your
indenture.

We may authorize and determine the terms of
a series of debt securities by resolution of our
board of directors or one of its committees or
through one or more supplemental indentures.

Form of Debt Securities
The debt securities will be issued in registered

form. Unless the supplement otherwise provides,
debt securities will be issued as one or more global
securities. This means that we will not issue cer-
tificates to each holder. We generally will issue glo-
bal securities in the total principal amount of the
debt securities distributed in that series. We will
issue debt securities only in denominations of
$1,000 or integral multiples of that amount, unless
the supplement states otherwise.

Global Securities
In General. Debt securities in global form

will be deposited with or on behalf of a depositary.

Global securities are represented by one or more
global certificates for the series registered in the
name of the depositary or its nominee. Debt secu-
rities in global form may not be transferred except
as a whole among the depositary, a nominee of or
a successor to the depositary and any nominee of
that successor. Unless otherwise identified in the
supplement, the depositary will be The Depository
Trust Company (“DTC”).

No Depositary or Global Securities. If a
depositary for a series is unwilling or unable to
continue as depositary, and a successor is not ap-
pointed by us within 90 days, we will issue debt
securities of that series in definitive form in ex-
change for the global security or securities of that
series. We also may determine at any time in our
discretion not to use global securities for any se-
ries. In that event, we will issue debt securities in
definitive form.

Ownership of the Global Securities;
Beneficial Ownership. So long as the deposi-
tary or its nominee is the registered owner of a
global security, that entity will be the sole holder of
the debt securities represented by that instrument.
The trustee and we are only required to treat the
depositary or its nominee as the legal owner of
those securities for all purposes under your inden-
ture.

Each actual purchaser of debt securities rep-
resented by a global security (a “beneficial owner”)
will not be entitled to receive physical delivery of
certificated securities, will not be considered the
holder of those securities for any purpose under
your indenture, and will not be able to transfer or
exchange the global securities, unless this pro-
spectus or the supplement provide to the contrary.
As a result, each beneficial owner must rely on the
procedures of the depositary to exercise any rights
of a holder under your indenture. In addition, if the
beneficial owner is not a direct or indirect partici-
pant in the depositary (each a “participant”) the
beneficial owner must rely on the procedures of
the participant through which it owns its beneficial
interest in the global security.

The laws of some jurisdictions require that
certain purchasers of securities take physical de-
livery of the securities in certificated form. Those
laws and the above conditions may impair the
ability to transfer beneficial interests in the global
securities.

8



The Depository Trust Company

The following is based on information fur-
nished by DTC and applies to the extent it is
the depositary, unless otherwise stated in a
supplement:

Registered Owner. The debt securities will
be issued as fully registered securities in the name
of Cede & Co. (DTC’s partnership nominee). One
fully registered global security generally will be is-
sued for each $200 million principal amount of debt
securities. The trustee will deposit the global secu-
rities with the depositary. The deposit of the global
securities with DTC and its registration in the name
of Cede & Co. will not change the beneficial own-
ership of the securities.

DTC Organization. DTC is a limited-
purpose trust company organized under the New
York Banking Law, a “banking organization” within
the meaning of that law, a member of the Federal
Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial
Code and a “clearing agency” registered under
the provisions of Section 17A of the Securities
Exchange Act of 1934, as amended.

DTC is owned by a number of its direct par-
ticipants and by the New York Stock Exchange,
Inc., the American Stock Exchange, Inc. and the
National Association of Securities Dealers, Inc. Di-
rect participants include securities brokers and
dealers, banks, trust companies, clearing corpora-
tions and certain other organizations who directly
participate in DTC (each a “direct participant”).
Other entities (“indirect participants”) may access
DTC’s system by clearing transactions through or
maintaining a custodial relationship with direct par-
ticipants, either directly or indirectly. The rules ap-
plicable to DTC and its participants are on file with
the SEC.

DTC Activities. DTC holds securities that its
participants deposit with it. DTC also facilitates the
settlement among participants of securities trans-
actions, such as transfers and pledges, in depos-
ited securities through electronic computerized
book-entry changes in participant’s accounts. Do-
ing so eliminates the need for physical movement
of securities certificates.

Participants’ Records. Except as other-
wise provided in this prospectus or a supplement,
purchases of the debt securities must be made by
or through direct participants, which will receive a
credit for the securities on the depositary’s

records. The beneficial owner’s ownership interest
is in turn to be recorded on the direct and indirect
participants’ records. Beneficial owners will not re-
ceive written confirmations from the depositary of
their purchase, but they are expected to receive
them, along with periodic statements of their hold-
ings, from the direct or indirect participants through
whom they entered into the transaction.

Transfers of interests in the global securities
will be made on the books of the participants on
behalf of the beneficial owners. Certificates repre-
senting the interest of the beneficial owners in the
securities will not be issued unless the use of glo-
bal securities is suspended, as provided above.

The depositary has no knowledge of the ac-
tual beneficial owners of the global securities. Its
records only reflect the identity of the direct partici-
pants as owners of the securities. Those partici-
pants may or may not be the beneficial owners.
Participants are responsible for keeping account of
their holdings on behalf of their customers.

Notices Among The Depositary, Partici-
pants and Beneficial Owners. Notices and
other communications by the depositary, its partici-
pants and the beneficial owners will be governed
by arrangements among them, subject to any legal
requirements in effect.

Voting Procedures. Neither DTC nor Cede
& Co. will give consents for or vote the global se-
curities. The depositary generally mails an omni-
bus proxy to us just after the applicable record
date. That proxy assigns Cede & Co.’s consenting
or voting rights to the direct participants to whose
accounts the securities are credited at that time.

Payments. Principal and interest payments
made by us will be delivered to the depositary.
DTC’s practice is to credit direct participants’ ac-
counts on the applicable payment date unless it
has reason to believe it will not receive payment on
that date. Payments by participants to beneficial
owners will be governed by standing instructions
and customary practices, as is the case with se-
curities held for customers in bearer form or regis-
tered in “street name.” Those payments will be the
responsibility of that participant, not the depositary,
the trustee or us, subject to any legal requirements
in effect at that time.

We are responsible for payment of principal,
interest and premium, if any, to the trustee, who is
responsible to pay it to the depositary. The deposi-
tary is responsible for disbursing those payments
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to direct participants. The participants are respon-
sible for disbursing payments to the beneficial
owners.

Transfer or Exchange of Securities
You may transfer or exchange the debt secu-

rities (other than a global security) without service
charge at our office designated for that purpose or
at the office of any transfer agent or security reg-
istrar identified under your indenture. You must ex-
ecute a proper form of transfer and pay any taxes
and other governmental charges resulting from
that action. You may transfer or exchange the debt
securities (other than a global security) initially at
our offices at 1850 North Central Avenue, P.O. Box
2209, Phoenix, Arizona 85002-2209 or at our office
or agency established for that purpose in New
York, New York.

Debt securities in the several denominations
will be interchangeable without service charge, but
we may require payment to cover taxes and other
governmental charges. The trustee noted in the
supplement initially will act as authenticating agent
under your indenture.

Same-Day Settlement and Payment
Unless the supplement otherwise provides,

the debt securities will be settled in immediately
available funds. We will make payments of princi-
pal and interest in immediately available funds.

Payment and Paying Agent
If the debt securities are not held in global

form, we will make payment of principal and pre-
mium, if any, against surrender of the debt securi-
ties at the principal office of the trustee in New
York, New York. We will pay any installment of in-
terest on debt securities to the record holder on the
record date for that interest. We can make those
payments through the trustee, as noted above, by
check mailed by first class mail to the registered
holders at their registered address or by wire trans-
fer to an eligible account of the registered holder.

If any payments of principal, premium or inter-
est are not claimed within three years of the date
the payment became due, those funds are to be
repaid to us. The beneficial owners of those inter-
ests thereafter will look only to us for payment for
those amounts.

Indenture Covenants, Defaults
and Amendments

Limitation on Liens. The indentures pro-
hibit FINOVA Capital from creating or permitting

any lien or similar encumberance (a “lien”) on any
of its properties unless FINOVA Capital secures
the senior debt securities equally and ratably with
any other obligation secured in that manner. The
indentures contain the following exceptions to that
prohibition:

• Leases of property in the ordinary course of
business or if the property is not needed in
the operation of our business.

• Purchase money security interests that are
non-recourse to FINOVA Capital or desig-
nated subsidiaries except to the extent of
the property so acquired or any proceeds
from that property, or both.

• Governmental deposits or security as a con-
dition to the transaction of business or the
exercise of a privilege, or to maintain self-
insurance, or to participate in any fund in
connection with worker’s compensation, un-
employment insurance, pensions, social se-
curity or for appeal bonds.

• Liens for taxes or assessments not yet due
or which are payable without a penalty or
are being contested in good faith and with
adequate reserves, so long as foreclosure
or similar proceedings are not commenced.

• Judgment liens that have not remained
undischarged or unstayed for more than six
months.

• Incidental or undetermined construction,
mechanics or similar liens arising in the or-
dinary course of business relating to obliga-
tions not overdue or which are being
contested by FINOVA Capital or a desig-
nated subsidiary in good faith and deposits
for releases of such liens.

• Zoning restrictions, licenses, easements
and similar encumbrances or defects if
immaterial.

• Other liens immaterial in the aggregate in-
cidental to FINOVA Capital’s or a desig-
nated subsidiary’s business or property,
other than for indebtedness.

• Banker’s liens and set off rights in the ordi-
nary course of business.

• Leasehold or purchase rights, exercisable
for fair consideration, arising in the ordinary
course of business.

• Liens on property or securities existing
when an entity becomes a designated sub-
sidiary or merges with FINOVA Capital or a
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designated subsidiary, provided they are not
incurred in anticipation of those events.

• Liens on property or securities existing at
the time of acquisition.

• Liens in a total amount less than $25 million,
excluding liens covered by the exceptions
noted above.

• Liens securing indebtedness of FINOVA
Capital or a designated subsidiary provided
those and similar liens on indebtedness do
not exceed 10% of consolidated net tangible
assets, as that term is defined in the inden-
tures, excluding certain preexisting indebt-
edness and those liens permitted above.

Merger, Consolidation and Sale of Assets.
FINOVA Capital cannot merge with or into, consoli-
date with, sell or lease all or substantially all of its
assets to or purchase all or substantially all the
assets of another corporation unless it will be the
surviving corporation or the successor is incor-
porated in the U.S. and assumes all of FINOVA
Capital’s obligations under the debt securities and
your indenture. Immediately after that transaction,
however, no default can exist. A purchase by a
subsidiary of all or substantially all of the assets
of another corporation will not be a purchase of
those assets by FINOVA Capital. If, however, any
of the transactions noted in this paragraph occurs
and results in a lien on any of FINOVA Capital’s
properties (except as permitted above), FINOVA
Capital must simultaneously secure the senior
debt securities equally and ratably with the debt
secured by that lien.

Defaults. Events of default under the inden-
ture for any series are:

• Failure for 30 days to pay interest on any
debt securities of that series.

• Failure to pay principal (other than sinking
fund redemptions) or premium, if any, on
debt securities of that series.

• Failure for 30 days to pay any sinking fund
installment on that series.

• Violation of a covenant under the indenture
pertaining to that series that persists for at
least 90 days after FINOVA Capital is noti-
fied by the trustee or the holders of 25% of
the series.

• Default in other instruments or under any
other series of debt securities resulting in

acceleration of indebtedness over $15 mil-
lion, unless that default is rescinded or dis-
charged within 10 days after written notice
by the trustee or the holders of 10% of that
series.

• Bankruptcy, insolvency or similar event.

• Any other event of default with respect to
the debt securities of that series.

If an event of default occurs and continues,
the trustee or the holders of at least 25% of the
series may declare those debt securities due and
payable. FINOVA Capital is required to certify to
the trustees annually as to its compliance with the
indentures. A default under one series does not
necessarily mean that a default or an event of de-
fault will have occurred under another series under
that indenture or any other indenture.

Holders of a majority of the principal of a se-
ries may control certain actions of the trustee and
may waive past defaults for that series. Except as
provided in your indenture, the trustee will not be
under any obligation to exercise any of the rights or
powers vested in it by your indenture at the re-
quest, order or direction of any holder unless one
or more of them shall have offered reasonable in-
demnity to the trustee.

If an event of default occurs and is continuing,
the trustee may reimburse itself for its reasonable
compensation and expenses incurred out of any
sums held or received by it before making any pay-
ments to the holders of the debt securities of the
defaulted series.

The right of any holders of debt securities of a
series to commence an action for any remedy is
subject to certain conditions, including the require-
ment that the holders of at least 25% of that series
request that the trustee take such action, and offer
reasonable indemnity to the trustee against its li-
abilities incurred in doing so.

Defeasance
FINOVA Capital may defease the debt secu-

rities of a series, meaning it would satisfy its duties
under that series before maturity. It may do so by
depositing with the trustee, in trust for the benefit of
the holders, either enough funds to pay, or direct
U.S. government obligations that, together with the
income of those obligations (without considering
any reinvestment), will be sufficient to pay, the ob-
ligation of that series, including principal, premium,
if any, and interest. Certain other conditions must
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be met before it may do so. FINOVA Capital must
deliver an opinion of counsel that the holders of
that series will have no Federal income tax conse-
quences as a result of that deposit.

Modification of Your Indenture. The trus-
tee and FINOVA Capital may amend your inden-
ture without consent of the holders of debt securi-
ties to do certain things, such as establishing the
form and terms of any series of debt securities.
FINOVA Capital must obtain consent of holders of
at least two-thirds of the outstanding debt securi-
ties affected by a change to amend the terms of
your indenture or any supplemental indenture ap-
plicable to your securities or the rights of the hold-
ers of those debt securities.

Unanimous consent is required for changes to
extend the fixed maturity of any debt securities,
reduce the principal, redemption premium or rate
of interest, extend the time of payment of interest,
change the form of currency, limit the right to sue
for payment on or after maturity of the debt secu-
rities, adversely affect the right, if any, to convert or
exchange the debt securities or adversely affect
the subordination provisions, if any. Unanimous
consent is also required to reduce the level of con-
sents needed to approve any of those changes.
The trustee must consent to changes modifying its
rights, duties or immunities.

Subordination
The terms and conditions of any subordination

of subordinated debt securities to other indebted-
ness of FINOVA Capital will be described in the

supplement relating to the subordinated debt se-
curities. The terms will include a description of the
indebtedness ranking senior to the subordinated
debt securities, the restrictions on payments to the
holders of the subordinated debt securities while a
default exists with respect to senior indebtedness,
any restrictions on payments to the holders of the
subordinated debt securities following an event of
default and provisions requiring holders of the sub-
ordinated debt securities to remit certain payments
to holders of senior indebtedness.

Because of the subordination, if FINOVA Capi-
tal becomes insolvent, holders of the subordinated
debt securities may recover less, ratably, than
other creditors of FINOVA Capital, including hold-
ers of senior indebtedness.

Conversion

Debt securities may be convertible into or ex-
changeable for common stock, preferred stock,
other debt securities, warrants or other securities
of FINOVA Capital, or securities of any other issuer
or obligor. The supplement will describe the terms
of any conversion rights.

Concerning the Trustees

The trustees may, but need not be, banks
in FINOVA Capital’s credit agreements and from
time to time may perform other banking, trust or
related services or investment banking services on
behalf of FINOVA Group, FINOVA Capital or our
customers.

DESCRIPTION OF CAPITAL STOCK

The following summary of material provisions
of the common stock, the preferred stock, the jun-
ior participating preferred stock (the “Junior Pre-
ferred Stock”) and the rights to purchase the Junior
Preferred Stock (the “Rights”) of FINOVA Group is
not complete. You should refer to the certificate of
incorporation and bylaws of FINOVA Group, as
amended, FINOVA Group’s certificate of designa-
tions for the Junior Preferred Stock and the Rights
Agreement dated as of February 15, 1992, as
amended and restated as of September 14, 1995
(the “Rights Agreement”), between FINOVA Group
and Harris Trust & Savings Bank, as successor

Rights Agent. To obtain copies of those docu-
ments, see “Where You Can Find More Informa-
tion” on page 2. If we issue capital stock of FINOVA
Capital, we will describe those securities in the ap-
plicable supplement.

FINOVA Group is authorized by its certificate
of incorporation to issue 420,000,000 shares of
capital stock, consisting of 20,000,000 shares of
preferred stock, par value $.01 per share, and
400,000,000 shares of common stock, par value
$.01 per share. As of May 25, 1999, there were
61,082,445 shares of common stock outstanding
(excluding 3,555,481 treasury shares held by
FINOVA Group) and no shares of preferred stock

12



outstanding. However, FINOVA Group has autho-
rized 600,000 shares of Junior Preferred Stock
which have been reserved for issuance on the ex-
ercise of the Rights.

Common Stock
The holders of the common stock are entitled

to one vote per share. FINOVA Group’s certificate
of incorporation does not provide for cumulative
voting in the election of directors. The board may
declare dividends on the common stock in its dis-
cretion, if funds are legally available for those pur-
poses. On liquidation, common stockholders are
entitled to receive pro rata any remaining assets of
FINOVA Group, after we satisfy or provide for the
satisfaction of all liabilities as well as obligations on
our preferred stock, if any. The holders of common
stock do not have preemptive rights to subscribe
for or purchase any shares of capital stock or other
securities of FINOVA Group.

Preferred Stock
Under FINOVA Group’s certificate of incorpo-

ration, the board is authorized, without stockholder
action, to issue preferred stock in one or more se-
ries, with the designations, powers, preferences,
rights, qualifications, limitations and restrictions as
the board determines. Thus, the board, without
stockholder approval, could authorize the issuance
of preferred stock with voting, conversion and
other rights that could adversely affect the voting
power and other rights of the holders of the com-
mon stock or that could make it more difficult for
another company to enter into certain business
combinations with FINOVA Group. See “— Addi-
tional Provisions of the Certificate of Incorporation,
the Bylaws and Delaware Law — Preferred Stock”
below.

Shareholder Rights Plan
In 1992, FINOVA Group issued one Right for

each outstanding share of common stock. FINOVA
Group has and will continue to issue one Right with
each newly issued share of its common stock (in-
cluding stock issued on conversion of preferred
securities). The obligation to continue to issue the
Rights, however, will terminate on the expiration,
exchange or redemption of the Rights.

Each Right entitles the registered holder to
purchase from FINOVA Group 1⁄200th of a share of
the Junior Preferred Stock. The purchase price is
$67.50 per 1⁄200th of a share, subject to adjustment
under certain circumstances.

The Rights will trade only with the common
stock and FINOVA Group will not issue separate
certificates for the Rights until the “Rights Distribu-
tion Date.” That date occurs on the first to occur of
the following events:

• 10 days after a public announcement (the
“Share Acquisition Date”) that a person or
group of persons acting together has be-
come the beneficial owner of at least 20% or
more of FINOVA Group’s common stock, di-
rectly or indirectly (becoming an “Acquiring
Person”), or

• 10 business days after the start or an-
nouncement of an intention to make a ten-
der offer or exchange offer that would result
in a person or group acting together benefi-
cially owning 20% or more of FINOVA
Group’s common stock, directly or indirectly.
The board, however, may extend that 10
business day deadline prior to the time the
person or group becomes an Acquiring
Person.

The Rights may not be exercised until the
Rights Distribution Date. The Rights will expire on
February 28, 2002 unless we extend that date or,
unless we redeem or exchange the Rights before
then.

The value of each 1⁄200th interest in a share of
Junior Preferred Stock is intended to approximate
the value of one share of FINOVA Group common
stock, due to the dividend, liquidation and voting
rights of the Junior Preferred Stock, although there
can be no assurance the value will be the same.

How the Rights Work. If a person or group
becomes an Acquiring Person, their Rights be-
come void. The other Rights holders will have the
right to exercise their Rights, at the then current
exercise price, for FINOVA Group common stock
having a market value of two times the exercise
price of the Right. That right to purchase, however,
will not exist if the Rights Distribution Date is due to
a tender or exchange offer for all of FINOVA
Group’s common stock and the independent mem-
bers of our board determine that the offer is at a fair
price, on fair terms and is otherwise in the best
interests of FINOVA Group and its stockholders.

The other Rights holders also will have the
same exercise rights described above if, after a
person or group becomes an Acquiring Person,
FINOVA Group is acquired in a merger or business
combination or at least half of our total assets and
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earning power are sold. The exception is the same
as the one noted in the above paragraph, provided
that the price offered to the shareholders for each
share of common stock is not less than that paid in
the tender or exchange offer, and the consideration
is in the same form as that paid in the tender or
exchange offer. If the requirements of this excep-
tion are met, then the Rights will expire.

Exchange of Rights. After a person or
group becomes an Acquiring Person but before the
Acquiring Person acquires at least half of the out-
standing common stock, our board may exchange
all or some of the Rights at an exchange ratio of
one share of common stock for 1⁄200th of a share
of Junior Preferred Stock per Right, subject to
adjustment.

Redemption of Rights. We may redeem all
the Rights, but not some of them, for $.005 per
Right at any time before the earlier of 15 days after
the Share Acquisition Date or the expiration date
noted above. The board may determine the condi-
tions, terms and effective date for the redemption.
We may pay the redemption price in cash, com-
mon stock or any other method selected by the
board. Upon redemption, the right to exercise the
Rights will terminate and the holders will only have
the right to receive the redemption price.

No Rights as a Stockholder. Rights hold-
ers, as Rights holders, have no independent rights
as stockholders of FINOVA Group, including the
right to vote or to receive dividends, until the Rights
are exercised.

Antitakeover Effects. The Rights may dis-
courage a takeover. The Rights will substantially
dilute the ownership interest in our shares of any
Acquiring Person. That dilution would impair the
ability of the Acquiring Person to change the com-
position of our board. It also would impact its ability
to acquire FINOVA Group on terms not approved
by our board, including through a tender offer at a
premium to the market price, other than through an
offer conditioned on a substantial number of Rights
being acquired. The Rights should not interfere
with any merger or business combination ap-
proved by the board, since we may redeem the
Rights before they become exercisable.

Junior Preferred Stock Not Registered.
The Junior Preferred Stock is not registered with
the SEC or any other securities administrator. If the
Rights become exercisable, we intend to register
with the SEC the Junior Preferred Stock ex-
changeable for the Rights.

Additional Provisions of the Certificate of
Incorporation, the Bylaws and Delaware Law

FINOVA Group’s certificate of incorporation
and bylaws contain provisions that could make
more difficult our acquisition by means of a tender
offer, a proxy contest or otherwise. This description
is only a summary and does not provide all the
information contained in FINOVA Group’s certifi-
cate of incorporation and bylaws. To obtain copies
of these documents, see “Where You Can Find
More Information” on page 2.

Delaware law permits a corporation to elimi-
nate or limit the personal liability of its directors to
the corporation or to any of its stockholders for
monetary damages for a breach of fiduciary duty
as a director, except (i) for breach of the director’s
duty of loyalty, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a
knowing violation of law, (iii) for unlawful dividends
and stock purchases and redemptions or (iv) for
any transaction from which the director derived an
improper personal benefit. FINOVA Group’s certifi-
cate of incorporation provides that no director will
be personally liable to FINOVA Group or its stock-
holders for monetary damages for any breach of
his or her fiduciary duty as a director, except as
provided by Delaware law.

Board of Directors. FINOVA Group’s certifi-
cate of incorporation and bylaws divide the board
into three classes of directors, with the classes to
be as nearly equal in number as possible. The
stockholders elect one class of directors each year
for a three-year term.

The classification of directors makes it more
difficult for stockholders to change the composition
of the board. At least two annual meetings of stock-
holders, instead of one, generally will be required
to change a majority of the board. That delay may
help ensure that FINOVA Group’s directors, if con-
fronted by a proxy contest, tender or exchange
offer or extraordinary corporate transaction, would
have sufficient time to review the proposal as well
as any available alternatives to the proposal and
to act in what they believe to be the best interest
of the stockholders. The classification provisions
apply to every election of directors, regardless
of whether a change in the composition of the
board would be beneficial to FINOVA Group and
its stockholders and whether or not a majority of
the stockholders believe that such a change is
desirable.
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The classification provisions also could dis-
courage a third party from initiating a proxy con-
test, tender offer or other attempt to obtain control
of FINOVA Group, even though an attempt might
be beneficial to FINOVA Group and its stockhold-
ers. The classification of the board thus increases
the likelihood that incumbent directors will retain
their positions. In addition, because the classifica-
tion provisions may discourage accumulations of
large blocks of FINOVA Group’s stock by purchas-
ers whose objective is to take control of FINOVA
Group and remove a majority of the board, the
classification of the board could reduce the likeli-
hood of fluctuations in the market price of the com-
mon stock that might result from accumulations of
large blocks. Accordingly, stockholders could be
deprived of certain opportunities to sell their
shares of common stock at a higher market price
than otherwise might be the case.

Number of Directors; Removal; Filling
Vacancies. FINOVA Group’s certificate of incor-
poration provides that the number of directors will
be fixed in the manner provided in the bylaws, sub-
ject to any rights of preferred stockholders to elect
additional directors under specified circumstances.
FINOVA Group’s bylaws provide that, subject to
any rights of holders of preferred stock to elect
directors under specified circumstances, the num-
ber of directors will be fixed from time to time ex-
clusively by directors constituting a majority of the
total number of directors that FINOVA Group would
have if there were no vacancies on the board, but
must consist of between 3 and 17 directors.

In addition, FINOVA Group’s bylaws provide
that, subject to any rights of preferred stockhold-
ers, and unless the board otherwise determines,
any vacancies will be filled only by the affirmative
vote of a majority of the remaining directors,
though less than a quorum. Accordingly, absent an
amendment to the bylaws, the board could prevent
any stockholder from enlarging the board and fill-
ing the new directorships with that stockholder’s
own nominees.

Under Delaware law, unless otherwise pro-
vided in the certificate of incorporation, directors
serving on a classified board may only be removed
by the stockholders for cause. In addition, FINOVA
Group’s certificate of incorporation and bylaws
provide that directors may be removed only for
cause and only upon the affirmative vote of holders
of at least 80% of the voting power of all the then

outstanding shares of stock entitled to vote gener-
ally in the election of directors, voting together as a
single class.

Stockholder Action by Written Consent;
Special Meetings. Stockholders of FINOVA
Group must act only through an annual or special
meeting. Stockholders cannot act by written con-
sent in lieu of a meeting. Only the Chairman or a
majority of the whole board of FINOVA Group may
call a special meeting. Stockholders of FINOVA
Group are not able to call a special meeting to
require that the board do so. At a special meeting,
stockholders may consider only the business
specified in the notice of meeting given by FINOVA
Group. Preferred stockholders may be given differ-
ent rights from those noted above.

The provisions of FINOVA Group’s certificate
of incorporation and bylaws prohibiting stockholder
action by written consent may have the effect of
delaying consideration of a stockholder proposal
until the next annual meeting, unless a special
meeting is called by the Chairman or at the request
of a majority of the whole board. These provisions
also would prevent the holders of a majority of
stock from unilaterally using the written consent
procedure to take stockholder action. Moreover, a
stockholder could not force stockholder consider-
ation of a proposal over the opposition of the Chair-
man and the board by calling a special meeting of
stockholders prior to the time the Chairman or a
majority of the whole board believes that consid-
eration to be appropriate.

Advance Notice Provisions for Stock-
holder Nominations and Stockholder Pro-
posals. The bylaws establish an advance notice
procedure for stockholders to nominate directors,
or bring other business before an annual meeting
of stockholders of FINOVA Group.

A person may not be nominated for a director
position unless that person is nominated by or at
the direction of the board or by a stockholder who
has given appropriate notice to FINOVA Group’s
Secretary during the periods noted below prior to
the meeting. Similarly, stockholders may not bring
business before an annual meeting unless the
stockholder has given FINOVA Group’s Secretary
appropriate notice of their or its intention to bring
that business before the meeting. FINOVA Group’s
Secretary must receive the nomination or proposal
between 70 and 90 days before the first anniver-
sary of the prior year’s annual meeting. If FINOVA
Group’s annual meeting date is advanced by more
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than 20 days or delayed by more than 70 days
from that anniversary date, then we must receive
the notice between 90 days before the meeting
and the later of the 70th day before the meeting
or 10 days after the meeting date is first publicly
announced.

If the board increases the number of directors
and if we have not publicly announced nominees
for each open position within 80 days before the
first anniversary of the prior year’s annual meeting,
stockholders may nominate directors for the new
position, but only those newly created positions, if
FINOVA Group’s Secretary receives the notice no
later than 10 days following public announcement
of that change.

Stockholders may nominate directors only at a
special meeting by sending appropriate notice for
receipt by our Secretary between the 90th day be-
fore the meeting and the later of the 70th day be-
fore the meeting or the 10th day after the first
public announcement of the meeting date.

A stockholder’s notice proposing to nominate
a person for election as a director must contain
certain information, including, without limitation,
the identity and address of the nominating stock-
holder, the class and number of shares of stock of
FINOVA Group beneficially owned by the stock-
holder and all information regarding the proposed
nominee that would be required to be included in a
proxy statement soliciting proxies for the proposed
nominee. A stockholder’s notice relating to the con-
duct of business other than the nomination of di-
rectors must contain certain information about that
business and about the proposing stockholder, in-
cluding, without limitation, a brief description of the
business the stockholder proposes to bring before
the meeting, the reasons for conducting that busi-
ness at such meeting, the name and address of
such stockholder, the class and number of shares
of stock of FINOVA Group beneficially owned by
that stockholder and any material interest of the
stockholder in the business so proposed. If the
Chairman or other officer presiding at a meeting
determines that a person was not nominated, or
other business was not brought before the meet-
ing, in accordance with these procedures, the per-
son will not be eligible for election as a director, or
the business will not be conducted at the meeting,
as appropriate.

Advance notice of nominations or proposed
business by stockholders gives the board time to

consider the qualifications of the proposed nomi-
nees, the merits of the proposals and, to the extent
deemed necessary or desirable by the board, to
inform stockholders about those matters. The
board also may recommend positions regarding
those nominees or proposals, so that stockholders
can better decide whether to attend the meeting or
to grant a proxy regarding the nominee or that
business.

Although the bylaws do not give the board any
power to approve or disapprove stockholder nomi-
nations for the election of directors or proposals for
action, these procedures may preclude a contest
for the election of directors or the consideration of
stockholder proposals if the proper procedures are
not followed, and of discouraging or deterring a
third party from conducting a solicitation of proxies
to elect its own slate of directors or to approve its
own proposal, without regard to whether consider-
ation of such nominees or proposals might be
harmful or beneficial to FINOVA Group and its
stockholders.

Preferred Stock. FINOVA Group’s certifi-
cate of incorporation authorizes the board to es-
tablish one or more series of preferred stock and to
determine, with respect to any series of preferred
stock, the terms and rights of that series, including:

• the designation of the series,

• the number of shares of the series, which
the board may (except where otherwise pro-
vided by the terms of that series) increase or
decrease (but not below the number of
shares thereof then outstanding),

• whether dividends, if any, will be cumulative
or noncumulative and the dividend rate of
the series, if any,

• the dates at which dividends, if any, will be
payable,

• the redemption rights and price or prices, if
any, for shares of the series,

• the terms and amounts of any sinking fund
provided for the purchase or redemption of
shares of the series,

• the amounts payable on shares of the series
in the event of any voluntary or involuntary
liquidation, dissolution or winding up of the
FINOVA Group’s affairs,

• whether the shares of the series will be con-
vertible into shares of any other class or se-
ries, or any other security, of FINOVA Group
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or any other corporation, and, if so, the
specification of another class or series or
another security, the conversion price or
prices or rate or rates, any adjustments to
the prices or rates, the date or dates as of
which the shares shall be convertible and all
other terms and conditions upon which the
conversion may be made,

• restrictions on the issuance of shares of the
same series or of any other class or series
and

• the voting rights, if any, of the holders of
shares of the series.

FINOVA Group believes that the ability of the
board to issue one or more series of preferred
stock will provide FINOVA Group with flexibility in
structuring possible future financings and acquisi-
tions, and in meeting other corporate needs which
might arise. The authorized shares of preferred
stock, as well as shares of common stock, will be
available for issuance without further action by
FINOVA Group’s stockholders, unless approval is
required by applicable law or the rules of any stock
exchange or automated quotation system on
which FINOVA Group’s securities are listed or
traded. The NYSE currently requires stockholder
approval in several instances, including where the
present or potential issuance of shares could result
in an increase in the number of shares of common
stock, or in the amount of voting securities, out-
standing of at least 20%, subject to certain excep-
tions. If the approval of FINOVA Group’s
stockholders is not required for the issuance of
shares of preferred stock or common stock, the
board may determine not to seek stockholder
approval.

Although the board has no intention at the
present time of doing so, it could issue a series of
preferred stock that could, depending on its terms,
impede a merger, tender offer or other takeover
attempt. The board will make any determination to
issue shares with those terms based on its judg-
ment as to the best interests of FINOVA Group and
its stockholders. The board, in so acting, could is-
sue preferred stock having terms that could dis-
courage an acquisition attempt in which an
acquiror would change the composition of the
board, including a tender offer or other transaction.
An acquisition attempt could be discouraged in this
manner even if some, or a majority, of FINOVA
Group’s stockholders might believe it to be in their

best interests or in which stockholders might re-
ceive a premium for their stock over the then cur-
rent market price of the stock.

Merger/Sale of Assets. FINOVA Group’s
certificate of incorporation provides that certain
“business combinations” must be approved by the
holders of at least 662⁄3% of the voting power of the
shares not owned by an “interested shareholder”,
unless the business combinations are approved by
the “Continuing Directors” or meet certain require-
ments regarding price and procedure. The terms
quoted in this paragraph are defined in the certifi-
cate of incorporation.

Amendment of the Certificate of Incorpora-
tion and Bylaws. Under Delaware law, stock-
holders may adopt, amend or repeal the bylaws
and, with approval of the board, the certificate of
incorporation of a corporation. In addition, a cor-
poration’s board may adopt, amend or repeal the
bylaws if allowed by the certificate of incorporation.
FINOVA Group’s certificate of incorporation re-
quires a vote of:

• at least 80% of the outstanding shares of
voting stock, voting together as a single
class, to amend provisions of the certificate
of incorporation relating to the prohibition
of stockholder action without a meeting;
the number, election and term of FINOVA
Group’s directors; and the removal of
directors;

• at least 662⁄3% of the outstanding shares of
voting stock, voting together as a single
class, to amend the provisions of the certifi-
cate of incorporation relating to to approval
of certain business combinations; and

• at least a majority of the outstanding shares
of voting stock, voting together as a single
class, to amend all other provisions of the
certificate of incorporation.

FINOVA Group’s certificate of incorporation
further provides that the bylaws may be amended
by the board or by the affirmative vote of the hold-
ers of at least 80% of the voting power of the out-
standing shares of voting stock, voting together as
a single class. These supermajority voting require-
ments make the amendment by stockholders of
the bylaws or of any of the provisions of the cer-
tificate of incorporation described above more
difficult, even if a majority of FINOVA Group’s
stockholders believe that amendment would be in
their best interests.
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Antitakeover Legislation. Subject to ex-
ceptions, Delaware law does not allow a corpora-
tion to engage in a business combination with any
“interested stockholder” for a three-year period fol-
lowing the date that the stockholder becomes an
interested stockholder, unless (i) prior to that date,
the board approved either the business combina-
tion or the transaction which resulted in the stock-
holder becoming an interested stockholder, (ii) on
that date, the interested stockholder owned at
least 85% of the voting stock of the corporation
outstanding at the time the transaction com-
menced (excluding certain shares) or (iii) on or
subsequent to that date, the board and 662⁄3% of
the outstanding voting stock not owned by the in-
terested stockholder approved the business com-
bination. Except as specified by Delaware law, an
interested stockholder includes (x) any person that
is the owner of 15% or more of the outstanding
voting stock of the corporation, or is an affiliate or
associate of the corporation and was the owner of
15% or more of the outstanding voting stock of the

corporation, at any time within three years imme-
diately prior to the relevant date, and (y) the affili-
ates and associates of that person.

Under some circumstances, Delaware law
makes it more difficult for an “interested stock-
holder” to enter into various business combina-
tions with a corporation for a three-year period,
although stockholders may adopt an amendment
to a corporation’s certificate of incorporation or by-
laws excluding the corporation from those restric-
tions. However, FINOVA Group’s certificate of
incorporation and bylaws do not exclude FINOVA
Group from the restrictions imposed under Dela-
ware law. These provisions of Delaware law may
encourage companies interested in acquiring
FINOVA Group to negotiate in advance with the
board, since the stockholder approval requirement
would be avoided if a majority of the board ap-
proves either the business combination or the
transaction which results in the stockholder be-
coming an interested stockholder.

DESCRIPTION OF DEPOSITARY SHARES

The following summary of certain provisions
of the Deposit Agreement, the depositary shares
and depositary receipts is not complete. You
should refer to the forms of Deposit Agreement
and depositary receipts relating to each series of
preferred stock that will be filed with the SEC.
To obtain copies of these documents once filed,
see “Where You Can Find More Information” on
page 2.

General
We may offer fractional interests in shares of

preferred stock, instead of shares of preferred
stock. If we do, we will have a depositary issue to
the public receipts for depositary shares, each of
which will represent fractional interests of a par-
ticular series of preferred stock.

We will deposit shares of any series of pre-
ferred stock underlying the depositary shares un-
der a separate deposit agreement between us and
a bank or trust company selected by us having its
principal office in the U.S. and having a combined
capital and surplus of at least $50 million. Subject
to the terms of the deposit agreement, each owner
of depositary shares will be entitled, in proportion
to the applicable fractional interests in shares of
preferred stock underlying the depositary shares to

all the rights and preferences of the preferred stock
underlying the depositary shares. Those rights in-
clude dividend, voting, redemption, conversion
and liquidation rights.

The depositary shares will be evidenced by
depositary receipts issued under the deposit
agreement. Individuals purchasing the fractional
interests in shares of the related series of pre-
ferred stock will receive depositary receipts ac-
cording to the terms of the offering described in the
supplement.

Dividends and Other Distributions

The depositary will distribute all cash divi-
dends or other cash distributions received for the
preferred stock to the record holders of depositary
shares representing the preferred stock in propor-
tion to the number of depositary shares owned by
those holders on the relevant record date. The de-
positary will distribute only the amount that can be
distributed without attributing to any holder of de-
positary shares a fraction of one cent. The undis-
tributed balance will be added to and treated as
part of the next amount received by the depositary
for distribution to record holders of depositary
shares.
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If there is a distribution other than in cash, the
depositary will distribute property received by it to
the record holders of depositary shares, in propor-
tion, if possible, to the number of depositary shares
owned by those holders, unless the depositary de-
termines (after consulting with us) that it cannot
make the distribution. If this occurs, the depositary
may, with our approval, sell the property and dis-
tribute the net proceeds from the sale to the hold-
ers of depositary shares.

The deposit agreement also will state how any
subscription or similar rights offered by us to hold-
ers of the preferred stock will be made available to
holders of depositary shares.

Conversion and Exchange
If any series of preferred stock underlying the

depositary shares is subject to conversion or ex-
change, each record holder of depositary receipts
may convert or exchange the depositary shares
represented by those depositary receipts.

Redemption of Depositary Shares
If a series of the preferred stock underlying the

depositary shares is subject to redemption, the de-
positary will redeem the depositary shares from
the proceeds received by the depositary in the re-
demption, in whole or in part, of the series of the
preferred stock held by the depositary. The deposi-
tary will mail notice of redemption within 30 to 60
days prior to the date fixed for redemption to the
record holders of the depositary shares to be re-
deemed at their addresses appearing in the de-
positary’s books. The redemption price per
depositary share will equal the applicable fraction
of the redemption price per share payable on such
series of the preferred stock. Whenever we re-
deem shares of preferred stock held by the deposi-
tary, the depositary will redeem as of the same
redemption date, the number of depositary shares
representing the preferred stock. The depositary
shares to be redeemed will be selected by lot or
pro rata as determined by the depositary when
less than all outstanding depositary shares will be
redeemed.

After the redemption date, the depositary
shares redeemed will no longer be outstanding.
When this occurs, all rights of the holders will
cease, except the right to receive money, securi-
ties or other property payable upon redemption
and any money, securities or other property that
the holders of depositary shares were entitled to

on the redemption upon surrender to the deposi-
tary of the depositary receipts evidencing the de-
positary shares redeemed.

Voting the Preferred Stock
Upon receipt of notice of any meeting at which

the holders of the preferred stock are entitled to
vote, the depositary will mail all relevant informa-
tion to the record holders of the depositary shares
representing the preferred stock. The record hold-
ers may instruct the depositary how to vote the
shares of preferred stock underlying their deposi-
tary shares. The depositary will try, if practical, to
vote the number of shares of preferred stock un-
derlying the depositary shares according to the in-
structions, and we will agree to take all reasonable
action requested by the depositary so the deposi-
tary may follow the instructions.

Amendment and Termination of
Depositary Agreement

The form of depositary receipt and any provi-
sion of the deposit agreement may be amended by
agreement between us and the depositary. How-
ever, any amendment that materially and ad-
versely alters the rights of the existing holders of
depositary shares will not be effective unless ap-
proved by the record holders of at least a majority
of the depositary shares then outstanding. We or
the depositary may only terminate the deposit
agreement if (a) all related outstanding depositary
shares have been redeemed or (b) there has been
a final distribution of the preferred stock of the rel-
evant series in connection with our liquidation, dis-
solution or winding up and that distribution has
been distributed to the holders of the related de-
positary shares.

Charges of Depositary
We will pay all transfer and other taxes and

governmental charges arising solely from the ex-
istence of the depositary arrangements. We will
pay associated charges of the depositary for the
initial deposit of the preferred stock and any re-
demption of the preferred stock. Holders of deposi-
tary shares will pay transfer and other taxes and
governmental charges and any other charges
stated in the deposit agreement to be for their ac-
counts.

Resignation and Removal of Depositary
The depositary may resign by delivering no-

tice to us, and we may remove the depositary. Res-
ignations or removals will take effect upon the
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appointment and acceptance of a successor de-
positary. We must appoint a successor depositary
within 60 days after delivery of the notice of resig-
nation or removal. The successor depositary must
be a bank or trust company having its principal
office in the U.S. and having a combined capital
and surplus of at least $50 million.

Miscellaneous
The depositary will send to the holders of de-

positary shares all reports and communications
from us that we must furnish to the holders of pre-
ferred stock.

We and the depositary will not be liable if
we are prevented or delayed by law or any circum-
stance beyond our control in performing our

obligations under the deposit agreement. Those
obligations will be limited to performance in good
faith of duties set forth in the deposit agreement.
We and the depositary will not be obligated to pros-
ecute or defend any legal proceeding connected
with any depositary shares or preferred stock un-
less satisfactory indemnity is furnished. We and
the depositary may rely upon written advice of
counsel or accountants, or information provided by
persons presenting preferred stock for deposit,
holders of depositary shares, or other persons be-
lieved to be competent and on documents believed
to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of
debt securities, preferred stock or common stock.
We may issue warrants independently or together
with debt securities, common stock or preferred
stock or attached to or separate from the offered
securities. We will issue each series of warrants
under a separate warrant agreement between us
and a bank or trust company, as warrant agent.
The warrant agent will act solely as our agent for

the warrants and will not act for or on behalf of the
holders or beneficial owners of warrants. This sum-
mary of certain provisions of the warrants is not
complete. You should refer to the provisions of the
warrant agreement that will be filed with the SEC
as part of the offering of any warrants. To obtain a
copy of this document, see “Where You Can Find
More Information” on page 2.

PLAN OF DISTRIBUTION

FINOVA Group and FINOVA Capital may offer
securities directly or through underwriters, dealers
or agents. The supplement will identify those un-
derwriters, dealers or agents and will describe the
plan of distribution, including commissions to be
paid. If we do not name a firm in the supplement,
that firm may not directly or indirectly participate in
any underwriting of those securities, although it
may participate in the distribution of securities un-
der circumstances entitling it to a dealer’s allow-
ance or agent’s commission.

Any underwriting agreement probably will en-
title the underwriters to indemnity against some
civil liabilities under the Federal securities laws
and other laws. The underwriters’ obligations to
purchase securities will be subject to conditions
and generally will require them to purchase all of
the securities if any are purchased.

Unless otherwise noted in the supplement, the
securities will be offered by the underwriters, if any,
when, as and if issued by us, delivered to and
accepted by the underwriters and subject to their
right to reject orders in whole or in part.

FINOVA Group and FINOVA Capital may sell
securities to dealers, as principals. Those dealers
then may resell the securities to the public at vary-
ing prices set by those dealers from time to time.

FINOVA Group and FINOVA Capital also may
offer securities through agents. Agents generally
act on a “best efforts” basis during their appoint-
ment, meaning they are not obligated to purchase
securities.

Dealers and agents may be entitled to indem-
nification as underwriters by us against some li-
abilities under the Federal securities laws and
other laws.

FINOVA Group and FINOVA Capital or the un-
derwriters or agents may solicit offers by institu-
tions approved by us to purchase securities under
contracts providing for future payment. Permitted
institutions include commercial and savings banks,
insurance companies, pension funds, investment
companies, educational and charitable institutions
and others. Conditions apply to those purchases.
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Any underwriter may engage in over-
allotment, stabilizing transactions, short covering
transactions and penalty bids in accordance with
Regulation M under the Securities Exchange Act
of 1934.

• Over-allotment involves sales in excess of
the offering size, which creates a short
position.

• Stabilizing transactions permit bids to pur-
chase the underlying security so long as the
stabilizing bids do not exceed a specified
maximum.

• Short covering transactions involve pur-
chases of the securities in the open market
after the distribution is completed to cover
short positions.

• Penalty bids permit the underwriters to re-
claim a selling concession from a dealer
when the securities originally sold by the
dealer are purchased in a covering transac-
tion to cover short positions.

Those activities may cause the price of the
securities to be higher than it would otherwise be.
The underwriters may engage in some activities on
any exchange or other market in which the secu-
rities may be traded. If commenced, the underwrit-
ers may discontinue those activities at any time.

The supplement or pricing supplement, as ap-
plicable, will set forth the anticipated delivery date
of the securities being sold at that time.

LEGAL MATTERS

Unless otherwise noted in a supplement,
William J. Hallinan, Esq., Senior Vice President-
General Counsel of FINOVA Group and FINOVA
Capital, or Richard Lieberman, Esq., Vice
President-Associate General Counsel of FINOVA

Group and FINOVA Capital, will pass on the legal-
ity of the securities offered through this prospectus
and any supplement. Brown & Wood LLP will act
as counsel for any underwriters or agents, unless
otherwise noted in a supplement.

EXPERTS

The financial statements incorporated in this
prospectus by reference from FINOVA Group Inc.’s
and FINOVA Capital Corporation’s Annual Reports
on Form 10-K/A for the year ended December 31,
1998 have been audited by Deloitte & Touche LLP,
independent auditors, as stated in their reports
dated February 10, 1999, April 23, 1999 as to Note
T for The FINOVA Group Inc. and Note R for
FINOVA Capital Corporation (which express an

unqualified opinion and include an explanatory
paragraph relating to the restatements described
in Note T of FINOVA Group Inc.’s and Note R of
FINOVA Capital Corporation’s financial state-
ments) which is incorporated herein by reference,
and have been so incorporated in reliance upon
the reports of such firm given upon their authority
as experts in accounting and auditing.
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