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Dear Stockholder:

We cordially invite you to attend our Annual Meeting, which will be
held on Tuesday, June 15, 2004, at 10:00 a.m. CDT at the First Cash
Financial Services, 1Inc. corporate offices 1located at 690 East Lamar
Boulevard, Suite 400, Arlington, Texas, 76011. At this meeting you will be
asked to act upon the proposals as contained herein.

Your board of directors recommends that you vote in favor of each of
these proposals. You should read with care the attached Proxy Statement,
which contains detailed information about these proposals.

Your vote is important, and accordingly, we urge you to complete, sign,
date and return your Proxy card promptly in the enclosed postage-paid
envelope. The fact that you have returned your Proxy in advance will in no
way affect vyour right to vote in person should you attend the meeting.
However, by signing and returning the Proxy, you have assured representation
of your shares.

We hope that you will be able to join us on June 15.



Very truly yours,

/s/ Rick Powell

Rick Powell
Chairman of the Board and
Chief Executive Officer



First Cash Financial Services, Inc.
690 East Lamar Boulevard, Suite 400
Arlington, Texas 76011

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 15, 2004

Notice is hereby given that the Annual Meeting of Stockholders of First
Cash Financial Services, Inc. (the "Company") will be held at the First Cash
Financial Services, Inc. corporate offices located at 690 East Lamar
Boulevard, Suite 400, Arlington, Texas 76011 at 10:00 a.m. CDT on Tuesday,
June 15, 2004, for the following purposes:

1. To elect one Director;

2. To consider and act upon the adoption of the Amended and Restated
Certificate of 1Incorporation to increase the number of authorized
shares of common stock from 20,000,000 to 90,000,000;

3. To consider and act wupon a proposal to approve the First Cash
Financial Services, Inc. 2004 Long-Term Incentive Plan;

4. To ratify the selection of Hein + Associates LLP as independent
auditors of the Company for the year ending December 31, 2004; and

5. To transact such other business as may properly come before the
meeting.

Common stockholders of record at the close of business on April 30,
2004 will be entitled to notice of and to vote at the meeting.

By Order of the Board of Directors,

/s/ Rick L. Wessel
Arlington, Texas Rick L. Wessel
May 11, 2004 President, Secretary
and Treasurer



First Cash Financial Services, Inc.
690 East Lamar Boulevard, Suite 400
Arlington, Texas 76011

PROXY STATEMENT
Annual Meeting of Stockholders

This Proxy Statement is being furnished to stockholders in connection
with the solicitation of proxies by the board of directors of First Cash
Financial Services, Inc., a Delaware corporation (the "Company"), for use at
the Annual Meeting of Stockholders of the Company to be held at the First
Cash Financial Services, Inc. corporate offices located at 690 East Lamar
Boulevard, Suite 400, Arlington, Texas 76011 at 10:00 a.m. CDT, on Tuesday,
June 15, 2004, and at any adjournments thereof for the purpose of
considering and voting wupon the matters set forth in the accompanying
Notice of Annual Meeting of Stockholders. This Proxy Statement and the
accompanying form of proxy are first being mailed to stockholders on or
about May 11, 2004.

The close of business on April 30, 2004 has been fixed as the record
date for the determination of stockholders entitled to notice of and to vote
at the Annual Meeting and any adjournment thereof. As of the record date,
there were 15,749,455 shares of the Company's common stock, par value $.01
per share ("Common Stock"), issued and outstanding. The presence, in person
or by proxy, of a majority of the outstanding shares of Common Stock on the
record date 1is necessary to constitute a quorum at the Annual Meeting.
Abstentions and broker non-votes will be counted as present for the purposes
of determining the presence of a quorum. Each share of Common Stock 1is
entitled to one vote on all questions requiring a stockholder vote at the
Annual Meeting. A plurality of the votes of the shares of Common Stock
present in person or represented by proxy at the Annual Meeting is required
for the approval of Item 1 as set forth in the accompanying Notice.
Stockholders may not cumulate their votes in the election of directors.
Abstentions and broker non-votes will not be counted as having been voted on
Item 1 and will have no effect on the vote. The affirmative vote of a
majority of the shares of Common Stock present or represented by proxy and
entitled to vote at the Annual Meeting is required for the approval of Item
2. Broker non-votes and abstentions will have the effect of negative votes
on Item 2. The affirmative vote of a majority of the shares of Common Stock
present or represented by proxy and represented at the Annual Meeting 1is
required for the approval of Items 3 and 4. Abstentions and broker non-
votes will not be counted as having been voted on Items 3 and 4 and will
have no effect on the vote.

All shares represented by properly executed proxies, unless such
proxies previously have been revoked, will be voted at the Annual Meeting in
accordance with the directions on the proxies. If no direction is
indicated, the shares will be voted (i) TO ELECT ONE DIRECTOR; (ii) TO
CONSIDER AND ACT UPON THE ADOPTION OF THE AMENDED AND RESTATED CERTIFICATE
OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK
FROM 20,000,000 TO 90,000,000; (iii) TO CONSIDER AND ACT UPON A PROPOSAL TO
APPROVE THE FIRST CASH FINANCIAL SERVICES, INC. 2004 LONG-TERM INCENTIVE
PLAN; (iv) TO RATIFY THE SELECTION OF HEIN + ASSOCIATES LLP AS INDEPENDENT
AUDITORS OF THE COMPANY FOR THE YEAR ENDING DECEMBER 31, 2004; AND (v) TO
TRANSACT SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING. The
enclosed proxy, even though executed and returned, may be revoked at any
time prior to the voting of the proxy (a) by the execution and submission of
a revised proxy, (b) by written notice to the Secretary of the Company or
(c) by voting in person at the Annual Meeting.

ANNUAL REPORT

The Annual Report to Stockholders, covering the fiscal year of the
Company, dated December 31, 2003, including audited financial statements, is
enclosed herewith. The Annual Report to Stockholders does not form any part
of the material for solicitation of proxies.

The Company will provide, without charge, a copy of its Annual Report
on Form 10-K wupon written request to Rick L. Wessel, the President,
Secretary and Treasurer at 690 East Lamar Boulevard, Suite 400, Arlington,
Texas 76011. The Company will provide exhibits to its Annual Report on Form
10-K, upon payment of the reasonable expenses incurred by the Company in
furnishing such exhibits.

STOCK SPLIT



On March 22, 2004, the Company's board of directors approved a three-
for-two stock split in the form of a stock dividend. The stock split was
effective April 6, 2004. All share amounts and prices per share as
presented in this Proxy Statement reflect the retroactive application of the
effect of the stock split.

ITEM 1
TO ELECT ONE DIRECTOR

The Bylaws of the Company provide that the board of directors will
determine the number of directors, but shall consist of at 1least one
director and no more than 15 directors. The stockholders of the Company
elect the directors. At each annual meeting of stockholders of the Company,
successors of the class of directors whose term expires at the annual
meeting will be elected for a three-year term. Any director elected to fill
a vacancy or newly created directorship resulting from an increase in the
authorized number of directors shall hold office for a term that shall
coincide with the remaining term of that class. In no case will a decrease
in the number of directors shorten the term of any incumbent director. Any
vacancy on the board howsoever resulting may be filled by a majority of the
directors then in office, even if less than a quorum, or by a sole remaining
director. The stockholders will elect one director for the coming year; the
nominee, Ms. Tara Schuchmann, presently serves as a director of the Company
and will be elected for a term of three years.

Unless otherwise instructed or unless authority to vote is withheld,
the enclosed proxy will be voted for the election of the nominee listed
herein. Although the board of directors of the Company does not contemplate
that the nominee will be unable to serve, if such a situation arises prior
to the Annual Meeting, the person named in the enclosed proxy will vote for
the election of such other person as may be nominated by the board of
directors.

The board of directors of the Company consists of five directors
divided into three classes. At each annual meeting of stockholders, one
class is elected to hold office for a term of three vyears. Directors
serving until the earlier of (i) resignation or (ii) expiration of their
terms at the annual meeting of stockholders in the years indicated are as
follows: 2004 - Ms. Tara Schuchmann; 2005 - Mr. Phillip E. Powell; and 2006
- Messrs. Rick L. Wessel, Richard T. Burke and Joe R. Love. All officers
serve at the discretion of the board of directors. No family relationships
exist between any director and executive officer, except that Mr. John C.
Powell, vice president of information technology, is the brother of Mr.
Phillip E. Powell, the chairman of the board and chief executive officer of
the Company. The Director standing for election at the Annual Meeting of
Stockholders is the following:

Tara Schuchmann, age 46, has served as a director of the Company since
June 2001. Ms. Schuchmann is the founder and managing general partner of
Tara Capital Management LP, an investment management and advisory firm. Ms.
Schuchmann has 23 years experience in the financial services industry. Ms.
Schuchmann holds an MBA from the Harvard University Graduate School of
Business Administration.

Directors Not Standing For Election

Phillip E. Powell, age 53, has served as a director of the Company
since March 1990, served as president from March 1990 until May 1992, and
has served as chief executive officer since May 1992. Mr. Powell has been
engaged in the financial services industry for over 28 years.

Rick L. Wessel, age 45, has served as secretary and treasurer of the
Company since May 1992, as president since May 1998, as a director since
November 1992 and as chief financial officer from May 1992 to December 2002.
Prior to February 1992, Price Waterhouse LLP employed Mr. Wessel for
approximately nine years.

Richard T. Burke, age 60, has served as a director of the Company since
December 1993. Mr. Burke 1is the founder and, wuntil February 1988, was the
chief executive officer of UnitedHealth Group, a leading company in the
managed health care industry. Mr. Burke remains a director of UnitedHealth
Group and is a board member of several private, nonprofit and charitable
organizations. The securities of UnitedHealth Group are registered pursuant
to the Exchange Act. From 1995 until February 2001, Mr. Burke was the owner
and chief executive officer of the Phoenix Coyotes, a professional sports
franchise of the National Hockey League.

Joe R. Love, age 65, has served as a director of the Company since
December 1991. Mr. Love has served as chairman of CCDC, Inc., a real estate
development firm, since October 1976. Mr. Love is the owner of Surrey, LLC,



a golf and residential community in Oklahoma City, Oklahoma.
Board of Directors, Committees and Meetings

The board of directors held four meetings during the vyear ended
December 31, 2003. Each director attended, either telephonically or in
person, 100% of the board meetings during the year ended December 31, 2003.
The Audit, Compensation, and Nominating and Corporate Governance Committees
each consist of Richard T. Burke, Joe R. Love and Tara Schuchmann. The
Audit Committee held four meetings during the year ended December 31, 2003
and the Compensation Committee held three meetings during the year ended
December 31, 2003. The Nominating and Corporate Governance Committee was
not formed until April 2004 and accordingly did not meet during the vyear
ended December 31, 2003. Each member attended 100% of the committee
meetings, either in person or telephonically.

Audit Committee. The Audit Committee is responsible for the oversight
of the Company's accounting and financial vreporting processes. This
includes the selection and engagement of the Company's independent auditors
and review of the scope of the annual audit, audit fees and results of the
audit. The Audit Committee reviews and discusses with management and the
board of directors such matters as accounting policies, internal accounting
controls, procedures for preparation of financial statements and other
financial disclosures, scope of the audit, the audit plan and the
independence of such accountants. In addition, the Audit Committee has
oversight over the Company's internal audit function.

Compensation Committee. The Compensation Committee approves the
standards for salary ranges for executive, managerial and technical
personnel of the Company and establishes, subject to existing employment
contracts, the specific compensation and bonus plan of all corporate
officers. 1In addition, the Compensation Committee oversees the Company's
stock option plans and the incentive plans.

Nominating and Corporate Governance Committee. The Nominating and
Corporate Governance Committee is responsible for making recommendations to
the board of directors concerning the governance structure and practices of
the Company, including the size of the board of directors and the size and
composition of various committees of the board of directors. 1In addition,
the Nominating and Corporate Governance Committee 1is responsible for
identifying individuals believed to be qualified to become board members,
and to recommend to the board the nominees to stand for election as
directors at the annual meeting of stockholders.

Directors' Fees

For the year ended December 31, 2003, Ms. Schuchmann and Messrs. Burke
and Love each received $25,000 as compensation for attending the 2003
meetings of the board of directors and committee meetings thereof. In
addition, the directors are reimbursed for their reasonable expenses
incurred for each board and committee meeting attended. See '"Compensation -
Stock Options and Warrants" for a discussion of options and warrants issued
to directors.

Corporate Governance

The board of directors has adopted a Code of Ethics to govern the
conduct of all of the officers, directors and employees of the Company. 1In
addition to the amended and restated Audit Committee Charter attached to
this Proxy Statement as APPENDIX A, the board has adopted charters for the
Compensation Committee and the Nominating and Corporate Governance
Committee. The Code and committee charters can be accessed on the Company's
website at www.firstcash.com.

Director Independence

The board of directors has determined that, with the exception of
Phillip E. Powell, Chairman and CEO of the Company, and Rick L. Wessel,
President of the Company, all of its directors, including all of the members
of the Audit, Compensation, and Nominating and Corporate Governance
Committees, are "independent" as defined by Nasdaq and the Securities and
Exchange Commission ("SEC") and for purposes of Section 162(m) of the
Internal Revenue Code of 1986, as amended (the "Code"). No director is
deemed independent wunless the board affirmatively determines that the
director has no material relationship with the Company, either directly or
as an officer, stockholder or partner of an organization that has a
relationship with the Company. 1In making its determination, the board
observes all criteria for independence established by the rules of the SEC
and Nasdag. In addition, the board considers all commercial, banking,
consulting, legal, accounting, charitable or other business relationships
any director may have with the Company.



Procedure for Contacting Directors

The board of directors has established a procedure for stockholders to
send communications to the board. Stockholders may communicate with the
board generally or with a specific director at any time by writing to the
Company's Corporate Secretary at the Company's address, 690 East Lamar
Blvd., Suite 400, Arlington, Texas 76011. The Secretary will review all
messages received and will forward any message that reasonably appears to be
a communication from a stockholder about a matter of stockholder interest
that is intended for communication to the board. Communications will be sent
as soon as practicable to the director to whom they are addressed, or if
addressed to the board generally, to the Chairman of the Nominating and
Corporate Governance Committee. Because other appropriate avenues of
communication exist for matters that are not of stockholder interest, such
as general business complaints or employee grievances, communications that
do not relate to matters of stockholder interest will not be forwarded to
the board. The Corporate Secretary has the option, but not the obligation,
to forward these other communications to appropriate channels within the
Company.

Section 16(a) Beneficial Ownership Reporting Compliance

Based solely on the reports furnished pursuant to Section 16a-3(e) of
the Exchange Act, all reports as required under Section 16(a) of the
Exchange Act were filed on a timely basis during the year ending December
31, 2003, except in September 2003 Mr. Phillip E. Powell reported one
transaction (a sale of 2,900 shares of common stock) five days late on a
Form 4.

Compensation Committee Interlocks and Insider Participation in Compensation
Decisions

The Compensation Committee reviews compensation paid to management and
recommends to the board of directors appropriate executive compensation.
Ms. Schuchmann and Messrs. Burke and Love serve as members of the
Compensation Committee and are not employed by the Company.

BASED UPON THE RECOMMENDATION OF THE NOMINATING AND CORPORATE
GOVERNANCE COMMITTEE, THE BOARD HAS NOMINATED THE ABOVE-REFERENCED DIRECTOR
FOR ELECTION BY THE STOCKHOLDERS AND RECOMMENDS A VOTE "FOR" SUCH ELECTION.
THE ELECTION OF THIS DIRECTOR REQUIRES A PLURALITY OF THE VOTES OF THE
SHARES OF COMMON STOCK PRESENT IN PERSON OR REPRESENTED BY PROXY AT THE
ANNUAL MEETING.

ITEM 2

TO CONSIDER AND ACT UPON THE ADOPTION OF THE AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
COMMON STOCK FROM 20,000,000 TO 90,000,000

The Company's current Certificate of Incorporation provides for the
authorization to issue up to 20,000,000 shares of its Common Stock. As of
April 30, 2004, the Company had 15,749,455 shares of Common Stock issued and
outstanding and 2,545,950 shares of Common Stock reserved for issuance
pursuant to outstanding warrants and options. As a result, the Company has
issued or reserved 18,295,405 of its currently authorized shares of Common
Stock. Therefore, the Company's board of directors believes that the
increase in authorized shares from 20,000,00 to 90,000,000 is desirable.
The board of directors may find it advisable at some point for the Company
to issue additional shares of Common Stock in connection with any future
stock splits, acquisitions, capital raising transactions, exercise or
conversion of derivative securities, or compensatory plans. The board of
directors has no present plans, commitments or understandings to issue any
additional shares of Common Stock, with exception to the Company's
compensatory plans. Authorized but unissued shares of Common Stock may be
issued at any time upon authorization of the board of directors without
further approval of Company stockholders.

In order to more clearly set forth this amendment to the Company's
Certificate of Incorporation which 1is being proposed herein, the board of
directors proposes that the Company's Certificate of 1Incorporation be
amended and restated for filing with the Delaware Secretary of State. A
copy of the proposed Amended and Restated Certificate of Incorporation 1is
attached hereto as APPENDIX B. The only change in the proposed Amended and
Restated Certificate of 1Incorporation from the current Certificate of
Incorporation is in Article VI whereby the total number shares of Common
Stock that the Company shall have the authority to issue shall be increased
from 20,000,000 to 90,000,000,



Shares of authorized but unissued Common Stock could be issued in one
or more transactions which could make a takeover of the Company more
difficult and, therefore, less 1likely. Any such issuance of Common Stock
could have the effect of diluting earnings per share of Common Stock and
reducing the book value per share of Common Stock. The issuance of Common
Stock could be used to dilute the stock ownership of any person or persons
seeking to obtain control of the Company. The board has no present
intention of causing the Company to issue shares of Common Stock for any
purpose which would have an anti-takeover effect.

THE BOARD HAS RECOMMENDED THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION FOR APPROVAL BY THE STOCKHOLDERS AND RECOMMENDS A VOTE "FOR"
SUCH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO INCREASE THE
NUMBER OF AUTHORIZED SHARES OF COMMON STOCK FROM 20,000,000 TO 90,000,000.
THE ADPOTION OF THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION WILL
REQUIRE FOR APPROVAL THE AFFIRMATIVE VOTE OF THE HOLDERS OF A MAJORITY OF
THE OUTSTANDING SHARES OF COMMON STOCK PRESENT OR REPRESENTED BY PROXY AND
ENTITLED TO VOTE AT THE ANNUAL MEETING.

ITEM 3

TO CONSIDER AND ACT UPON A PROPOSAL TO APPROVE THE FIRST CASH
FINANCIAL SERVICES, INC. 2004 LONG-TERM INCENTIVE PLAN

Background Information

The board of directors has adopted, subject to stockholder approval,
the Company's 2004 Long-Term Incentive Plan (the "2004 Plan"). The purpose
of the 2004 Plan is to promote the interests of the Company and its
stockholders and give it a competitive advantage by (i) attracting and
retaining executive personnel and other key employees of outstanding
ability; (ii) motivating executive personnel and other key employees, by
means of performance-related incentives, to achieve longer-range performance
goals; and (iii) enabling such employees to participate in the 1long-term
growth and financial success of the Company by acquiring a proprietary
interest in the Company.

The following summary of the 2004 Plan is qualified in its entirety by
reference to the full text of the 2004 Plan, which is attached to this Proxy
Statement as APPENDIX C.

General Administration of the Plan

The 2004 Plan will be administered by the Compensation Committee of
the board of directors (the "Committee"). The Committee will be authorized
to grant to key employees of the Company awards in the form of stock
options, performance shares, and restricted stock. In addition, the
Committee will have the authority to grant other stock-based awards in the
form of stock appreciation rights, restricted stock wunits, and stock unit
awards. The 2004 Plan will become effective wupon approval by the
stockholders and will expire ten years from such effective date unless
terminated earlier or extended by the board of directors.

Each member of the Committee must be a '"non-employee director" within
the meaning of Rule 16b-3 promulgated by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), an "independent director" as defined by Nasdag rules and an
"outside director" within the meaning of the Code. The Committee will select
persons to receive grants from among the eligible participants, determine
the types of grants and number of shares to be awarded to grantees, and set
the terms, conditions, and provisions of the grants consistent with the 2004
Plan. The Committee has authority to amend awards and to accelerate vesting
and/or exercisability of awards, provided that it cannot amend an
outstanding option to reduce its exercise price or cancel an option and
replace it with an option with a lower exercise price. The Committee may
also establish rules for administration of the 2004 Plan.

Eligibility

The Committee will select grantees from among the key employees,
officers, directors and consultants of the Company and its subsidiaries. The
eligible participants will be those who, in the opinion of the Committee,
have the capacity for contributing in a substantial measure to the
successful performance of the Company. All awards and the terms of any award
to eligible participants who are members of the Committee must also be
approved by the board of directors.

Shares Subject to the Plan

Subject to adjustment as described below, a maximum 900,000 shares of



Company Common Stock may be issued wunder the 2004 Plan. Any shares of
Company Common Stock subject to awards that are forfeited or withheld in
payment of any exercise price or taxes will again be available for grant.
Also, if an award terminates without shares of Company Common Stock being
issued, then the shares that were subject to the award will again be
available for grant. The shares may be authorized and unissued shares or
treasury shares. In the event of a stock split, stock dividend, spin-off, or
other relevant change affecting the Company's Common Stock, the Committee
shall make appropriate adjustments to the number of shares available for
grants and to the number of shares and price under outstanding grants made
before the event.

Types of Awards Under the 2004 Plan
Stock Options

The Committee may grant awards in the form of options to purchase
shares of the Company's Common Stock. With regard to each such option, the
Committee will determine the number of shares subject to the option, the
manner and time of the exercise of the option, and the exercise price per
share of stock subject to the option; provided, however, that the exercise
price of any "Incentive Stock Option" (as defined in the 2004 Plan) may not
be less than 100% of the fair market value of the shares of Company Common
Stock on the date the option is granted. The exercise price may, at the
discretion of the Committee, be paid by a participant in cash, shares of
Company Common Stock or a combination thereof. The period of any option
shall be determined by the Committee, but no Incentive Stock Option may be
exercised later than 10 years after the date of grant. The aggregate fair
market value, determined at the date of grant of the Incentive Stock Option,
of Company Common Stock for which an Incentive Stock Option is exercisable
for the first time during any calendar year as to any participant shall not
exceed the maximum limitation as provided in Section 422 of the Code. The
effect of a grantee's termination of employment by reason of death,
retirement, disability, or otherwise will be specified in the option
agreement evidencing the grant of the option.

Stock Appreciation Rights

The 2004 Plan also authorizes the Committee to grant stock appreciation
rights ("SARs"). Upon exercising an SAR, the holder receives for each share
with respect to which the SAR 1is exercised, an amount equal to the
difference between the exercise price (which may not be less than the fair
market value of such share on the date of grant unless otherwise determined
by the Committee) and the fair market value of the Company Common Stock on
the date of exercise. At the Committee's discretion, payment of such amount
may be made in cash, shares of Company Common Stock, or a combination
thereof. Each SAR granted will be evidenced by an agreement specifying the
terms and conditions of the award, including the effect of termination of
employment (by reason of death, disability, retirement or otherwise) on the
exercisability of the SAR. No SAR may have a term of greater than 10 years.

Performance Shares

The 2004 Plan permits the Committee to grant awards of performance
shares to eligible employees from time to time. These awards are contingent
upon the achievement of certain performance goals established by the
Committee. The length of time over which performance will be measured, the
performance goals, and the criteria to be used in determining whether and to
what degree the goals have been attained will be determined by the
Committee. The Committee will also determine the effect of termination of
employment of a grantee (by reason of death, retirement, disability or
otherwise) during the performance period.

Restricted Stock and Restricted Stock Units

Under the 2004 Plan, the Committee may award restricted shares of the
Company's Common Stock and restricted stock units to eligible employees from
time to time and subject to certain restrictions as determined by the
Committee. The nature and extent of restrictions on such shares and units,
the duration of such restrictions, and any circumstance which could cause
the forfeiture of such shares or units shall be determined by the Committee.
The Committee will also determine the effect of the termination of
employment of a recipient of restricted stock or restricted stock units (by
reason of retirement, disability, death or otherwise) prior to the lapse of
any applicable restrictions.

Other Stock Based Awards
In addition, the Committee shall have authority under the 2004 Plan to

grant stock unit awards, which can be in the form of Common Stock or units,
the value of which is based, in whole or in part, on the value of the



Company's Common Stock. Such stock unit awards will be subject to such
terms, restrictions, conditions, vesting requirements and payment rules as
the Committee may determine. Stock unit awards may not be assigned, sold,
transferred, pledged or otherwise encumbered prior to the date shares are
issued or, if later, the date provided by the Committee at the time of grant
of the stock unit award. Stock unit awards may relate in whole or in part to
certain performance criteria established by the Committee at the time of
grant. The Committee will also determine the effect of termination of
employment of a stock unit award recipient (by reason of death, retirement,
disability or otherwise) during any applicable vesting period.

Awards to Covered Employees

The Plan permits the Committee to grant qualified performance-based
awards ("Awards") to the chief executive officer and the four other highest
compensated officers of the Company (the "Covered Employees"). These Awards
are intended to qualify as performance-based pay under Section 162(m) of the
Code to enable the Company to deduct the compensation paid to the Covered
Employees attributable to these Awards. In general, Section 162(m) limits
the deduction for compensation paid to the Covered Employees to a dollar
limitation ($1,000,000), but permits performance-based pay to be deductible
without regard to the dollar limitation.

If the Award is a stock option or SAR grant with an exercise price
equal to the fair market value of the underlying shares of Common Stock on
the date of grant, the Award qualifies as performance-based pay under
Section 162(m).

If performance shares are granted, then the Committee will establish
performance goals based on the attainment of one or more of the following
measures with respect to the Company or an affiliate, or a subsidiary,
division or department of the Company or an affiliate for whom the Covered
Employee performs services: revenue growth; earnings before interest, taxes,
depreciation and amortization; earnings before interest and taxes; operating
income; pre- or after-tax income; earnings per share from continuing
operations; other board or committee approved performance measurements;
earnings per share; cash flow; cash flow per share; return on equity; return
on invested capital; return on assets; economic value added (or an
equivalent metric); share price performance; total stockholder return;
improvement in or attainment of expense levels; or improvement 1in or
attainment of working capital 1levels. The preceding goals may be based on
attaining specified levels of Company performance wunder one or more of the
measures described above relative to the performance of other companies.

The Committee will establish the relevant goals at a time when the
outcome is substantially uncertain, and the Committee will certify whether
the goals have been attained. This process of establishing goals and
confirming their attainment 1is intended to comply with Section 162(m) and
permit the Award to qualify as deductible performance-based pay.

No more than 100,000 shares of Common Stock may be subject to Awards to
any eligible individual, including a Covered Employee, in any fiscal year.

Change in Control

In order to preserve the rights of participants 1in the event of a
Change in Control (as defined in the 2004 Plan), the Committee in 1its
discretion may, at the time a grant is made or at any time thereafter, take
one or more of the following actions: (i) provide for the acceleration of
any time period relating to the exercise of an award, (ii) provide for the
purchase of the award upon the participant's request for an amount of cash
or other property that could have been received upon the exercise or
realization of the award had the award been currently exercisable or
payable, (iii) adjust the terms of the award in a manner determined by the
Committee to reflect the Change in Control, (iv) cause the award to be
assumed, or new rights substituted therefore, by another entity, or (v) make
such other provisions as the Committee may consider equitable and in the
best interests of the Company.

Amendment and Termination of the 2004 Plan

The board of directors may amend, alter, suspend, discontinue or
terminate the 2004 Plan or any portion thereof at any time, provided that no
amendment shall be made without stockholder approval which (a) is required
to be approved by stockholders to comply with applicable laws or rules,
(b) increase the number of shares of Company Common Stock reserved for
issuance under the 2004 Plan or (c) would cause the Company to be unable to
grant Incentive Stock Options.

Federal Income Tax Consequences



Under current U.S. federal tax law, the following are the U.S. federal
income tax consequences generally arising with respect to awards made under
the 2004 Plan.

Exercise of Incentive Stock Option and Subsequent Sale of Shares

A participant who is granted an Incentive Stock Option does not realize
taxable income at the time of the grant or at the time of exercise. If the
participant makes no disposition of shares acquired pursuant to the exercise
of an Incentive Stock Option before the later of two years from the date of
grant or one year from such date of exercise ("statutory holding period"),
any gain (or 1loss) realized on such disposition will be recognized as a
long-term capital gain (or loss). Under such circumstances, the Company will
not be entitled to any deduction for federal income tax purposes.

However, if the participant disposes of the shares during the statutory
holding period, that will be considered a disqualifying disposition.
Provided the amount realized in the disqualifying disposition exceeds the
exercise price, the ordinary income a participant shall recognize in the
year of a disqualifying disposition will be the lesser of (i) the excess of
the amount realized over the exercise price, or (ii) the excess of the fair
market value of the shares at the time of the exercise over the exercise
price; and the Company generally will be entitled to a deduction for the
amount of ordinary income recognized by such participant. The ordinary
income recognized by the participant is not considered wages and the Company
is not required to withhold, or pay employment taxes, on such ordinary
income. Finally, in addition to the ordinary income described above, the
participant shall recognize capital gain on the disqualifying disposition in
the amount, if any, by which the amount realized in the disqualifying
disposition exceeds the fair market value of the shares at the time of the
exercise, and shall be long-term or short-term capital gain depending on the
participant's post-exercise holding period for such shares.

Special tax rules apply when all or a portion of the exercise price of
an Incentive Stock Option is paid by delivery of already owned shares, but
generally it does not materially change the tax consequences described
above. However, the exercise of an Incentive Stock Option with shares which
are, or have been, subject to an Incentive Stock Option, before such shares
have satisfied the statutory holding period, generally will result in the
disqualifying disposition of the shares surrendered.

Notwithstanding the favorable tax treatment of Incentive Stock Options
for regular tax purposes, as described above, for alternative minimum tax
purposes, an Incentive Stock Option is generally treated in the same manner
as a Nonqualified Stock Option. Accordingly, a participant must generally
include as alternative minimum taxable income for the year in which an
Incentive Stock Option is exercised, the excess of the fair market value of
the shares acquired on the date of exercise over the exercise price of such
shares. However, to the extent a participant disposes of such shares in the
same calendar year as the exercise, only an amount equal to the optionee's
ordinary income for regular tax purposes with respect to such disqualifying
disposition will be recognized for the optionee's calculation of alternative
minimum taxable income in such calendar year.

Exercise of Nonqualified Stock Option and Subsequent Sale of Shares

A participant who is granted a nonqualified stock option does not
realize taxable income at the time of the grant, but does recognize ordinary
income at the time of exercise in an amount equal to the excess of the fair
market value of the shares acquired on the date of exercise over the
exercise price of such shares; and the Company generally will be entitled to
a deduction for the amount of ordinary income recognhized by such
participant. The ordinary income recognized by the participant is considered
supplemental wages and the Company is required to withhold, and the Company
and the participant are required to pay applicable employment taxes, on such
ordinary income.

Upon the subsequent disposition of shares acquired through the exercise
of a nonqualified stock option, any gain (or loss) realized on such
disposition will be recognized as a 1long-term, or short-term, capital gain
(or loss) depending on the participant's post-exercise holding period for
such shares.

Lapse of Restrictions on Restricted Stock and Subsequent Sale of Shares

A participant who has been granted an award of restricted stock or
restricted stock units does not realize taxable income at the time of the
grant. When the restrictions lapse, the participant will recognize ordinary
income in an amount equal to the excess of the fair market value of the
shares at such time over the amount, if any, paid for such shares; and the
Company generally will be entitled to a deduction for the amount of ordinary



income recognized by such participant. The ordinary income recognized by the
participant is considered supplemental wages and the Company is required to
withhold, and the Company and the participant are required to pay applicable
employment taxes, on such ordinary income. Upon the subsequent disposition
of the formerly restricted shares, any gain (or loss) realized on such
disposition will be recognized as a 1long-term, or short-term, capital gain
(or loss) depending on the participant's holding period for such shares
after their restrictions lapse.

Under Section 83(b) of the Code, a participant who receives an award of
restricted stock may elect to recognize ordinary income for the taxable year
in which the restricted stock was received equal to the excess of the fair
market value of the restricted stock on the date of the grant, determined
without regard to the restrictions, over the amount (if any) paid for the
restricted stock. Any gain (or loss) recognized wupon a subsequent
disposition of the shares will be capital gain (or loss) and will be 1long
term or short term depending on the post-grant holding period of such
shares. If, after making the election, a participant forfeits any shares of
restricted stock, or sells restricted stock at a price below its fair market
value on the date of grant, such participant is only entitled to a tax
deduction with respect to the consideration (if any) paid for the restricted
stock, not the amount elected to be included as income at the time of grant.

SARs, Performance Shares and Stock Unit Awards

A participant who is granted a SAR does not realize taxable income at
the time of the grant, but does recognize ordinary income at the time of
exercise of the SAR in an amount equal to the excess of the fair market
value of the shares (on the date of exercise) with respect to which the SAR
is exercised, over the grant price of such shares; and the Company generally
will be entitled to a deduction for the amount of ordinary income recognized
by the such participant

A participant who has been awarded a performance share or a stock unit
award does not realize taxable income at the time of the grant, but does
recognize ordinary income at the time the award is paid equal to the amount
of cash (if any) paid and the fair market value of shares (if any)
delivered; and the Company generally will be entitled to a deduction for the
amount of ordinary income recognized by the such participant.

The ordinary income recognized by a participant in connection with a
SAR, performance share, or a stock unit award is considered supplemental
wages and the Company is required to withhold, and the Company and the
participant are required to pay applicable employment taxes, on such
ordinary income.

To the extent, if any, that shares are delivered to a participant in
satisfaction of either the exercise of a SAR, or the payment of a
performance share or stock unit award, upon the subsequent disposition of
such shares any gain (or loss) realized will be recognized as a long-term,
or short-term, capital gain (or loss) depending on the participant's post-
delivery holding period for such shares.

New Plan Benefits

Grants and awards under the 2004 Plan, which may be made to Company
executive officers, directors and other employees, are not presently
determinable. If the stockholders approve the Plan, such grants and awards
will be made at the discretion of the Committee or the board of directors in
accordance with the compensation policies of the Committee, which are
discussed in the "Report of the Compensation Committee."

BASED UPON THE RECOMMENDATION OF THE COMPENSATION COMMITTEE, THE BOARD
HAS APPROVED THE ADOPTION OF THE FIRST CASH FINANCIAL SERVICES, INC. 2004
LONG-TERM INCENTIVE PLAN AND RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE
PROPOSED PLAN. THE APPROVAL OF SUCH PLAN REQUIRES THE AFFIRMATIVE VOTE OF
THE HOLDERS OF A MAJORITY OF THE OUTSTANDING SHARES OF COMMON STOCK PRESENT
OR REPRESENTED BY PROXY AND REPRESENTED AT THE ANNUAL MEETING.

ITEM 4

RATIFY THE SELECTION OF HEIN + ASSOCIATES LLP AS INDEPENDENT AUDITORS OF THE
COMPANY FOR THE YEAR ENDING DECEMBER 31, 2004

On March 12, 2004, the Company, at the direction of the Audit
Committee, notified its independent accountant, Deloitte & Touche LLP, of
its dismissal as independent accountants, except with respect to audit and
audit related services pertaining to the year ended December 31, 2003. The
change was the result of a proposal and competitive bidding process
involving several accounting firms. Effective April 16, 2004, Deloitte &



Touche LLP's engagement was terminated and they no longer provide audit
services nor do they serve as the Company's auditor.

The Audit Committee selected Hein + Associates LLP as independent
accountants to audit the books, records and accounts of the Company for the

year ending December 31, 2004. The board has endorsed this appointment.
Hein + Associates LLP was engaged in March 2004 as the Company's principal
accountant. Deloitte & Touche, LLP previously audited the consolidated

financial statements of the Company and during the two years ended December
31, 2003 provided both audit and non-audit services.

Deloitte & Touche LLP's report on the Company's 2003 financial
statements was issued on March 8, 2004 in conjunction with the filing of the
Company's Annual Report on Form 10-K for the year ended December 31, 2003.
The audit reports of Deloitte & Touche LLP on the consolidated financial
statements of the Company as of and for the years ended December 31, 2003,
2002 and 2001, did not contain any adverse opinion or disclaimer of opinion,
nor were they qualified or modified as to wuncertainty, audit scope, or
accounting principles, except that the audit reports for 2002 and 2003 were
modified to reflect a change in the Company's method of accounting for
amortization of goodwill in 2002 in accordance with FASB Statement No. 142,
Goodwill and Other Intangible Assets, and except that the audit report for
2003 was modified to reflect a change in the Company's method of accounting
for its 50% owned joint venture, Cash & Go, Ltd., in 2003 in accordance with
FASB Interpretation 46(R), Consolidation of Variable Interest Entities.

During the Company's three most recent vyears ended December 31, 2003,
and the subsequent interim period through April 16, 2004, there were no
disagreements between the Company and Deloitte & Touche LLP on any matter of
accounting principles or practices, financial statement disclosure, or
auditing scope or procedure (within the meaning of Item 304(a)(1)(iv) of
Regulation S-K) and there were no reportable events (as defined by Item
304(a)(1)(v) of Regulation S-K).

During the Company's three most recent vyears ended December 31, 20083,
and the subsequent interim period through March 12, 2004, neither the
Company nor anyone on its behalf consulted with Hein + Associates LLP
regarding any of the matters or events set forth in Item 304(a)(2)(i) and
(ii) of Regulation S-K. Hein + Associates LLP has served as the independent
accountant engaged to audit the First Cash 401(k) Plan for the three most
recent years ended December 31, 2002 and is currently engaged to audit the
First Cash 401(k) Plan for the year ended December 31, 2003.

Principal Accountant Fees and Services
Aggregate fees for professional services rendered for the Company by

Deloitte & Touche, LLP for the years ended December 31, 2003 and 2002, were
as follows:

Services Provided: 2003 2002

Audit $140,000 $135,000
Audit Related - -
Tax - 8,800

Financial Information Systems Design & - -
Implementation Fees
All oOther - -

Total $140,000 $143,800

The audit fees for the years ended December 31, 2003 and 2002 were for
the audits of the consolidated financial statements of the Company, issuance
of consents, and assistance with and review of documents filed with the SEC.

Tax fees for the years ended December 31, 2002 were for services
related to tax compliance, including the preparation of tax returns, tax
planning and tax advice.

Audit Committee Pre-Approval Policies and Procedures

The 2003 and 2002 audit and non-audit services provided by Deloitte &
Touche, LLP were approved by the Audi