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PROSPECTUS

2,000,000 Shares

NICHOLAS FINANCIAL, INC.

Common Stock

     Nicholas Financial, Inc. is offering 1,100,000 shares of common stock, no par value, and selling shareholders are offering 900,000 shares of
common stock. We will not receive any proceeds from the sale of common stock by the selling shareholders, who are identified in this
prospectus under the caption �Selling Shareholders.�

     On April 7, 2004, our common stock began trading on the Nasdaq National Market under the symbol �NICK.� Our common stock was quoted
and traded on the Nasdaq SmallCap System under the symbol �NICK� through April 6, 2004. On May 13, 2004, the last reported sale price of our
common stock on the Nasdaq National Market was $8.25 per share.

Investing in our common stock involves risks. See �Risk Factors� beginning on page 5 for certain information
that should be considered by prospective shareholders.

     Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Underwriting Proceeds to Proceeds to Selling
Price to Public Discount Company(1) Shareholder

Per Share $ 8.00 $ 0.56 $ 7.44 $ 7.44
Total $16,000,000 $1,120,000 $8,184,000 $6,696,000

(1) Before deducting expenses of the offering payable by us estimated at $575,000.
     We have granted the underwriter an option to purchase up to 300,000 additional shares of common stock to cover over-allotments.

     It is expected that delivery of the shares will be made to investors on or about May 18, 2004.

Ferris, Baker Watts
Incorporated

The date of this Prospectus is May 13, 2004
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NICHOLAS FINANCIAL, INC.

BRANCH OFFICE LOCATIONS

[Graphic consisting of a map of the Eastern United States showing the locations of the Company and of its branch offices.]
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SUMMARY

This summary only highlights the more detailed information appearing elsewhere in this prospectus or incorporated in this prospectus by
reference. As this is a summary, it may not contain all information that is important to you.

As used in this prospectus, the terms �we,� �us,� �our,� and �Company� mean Nicholas Financial, Inc. and its subsidiaries (unless the context
indicates another meaning) and the term �common stock� means our common stock, no par value. Unless otherwise indicated, all information in
this prospectus gives effect to a two-for-one common stock dividend effected in September, 2001.

Our Company

We are a Canadian holding company incorporated under the laws of British Columbia in 1986. Our business activities are conducted
through two wholly-owned subsidiaries formed pursuant to the laws of the State of Florida, Nicholas Financial, Inc. (�Nicholas Financial�) and
Nicholas Data Services, Inc. (�NDS�). Nicholas Financial is a specialized consumer finance company engaged primarily in acquiring and servicing
retail installment sales contracts (�Contracts�) for purchases of new and used cars and light trucks. To a lesser extent, Nicholas Financial also
makes direct loans and sells consumer-finance related products. NDS is engaged in supporting and updating industry specific computer
application software for small businesses located primarily in the Southeastern United States. For the fiscal years ended March 31, 2003 and
2002 and the nine-month periods ended December 31, 2003 and 2002, we had consolidated revenues of $22.4 million, $20.2 million,
$18.6 million, and $16.3 million, respectively. Nicholas Financial accounted for approximately 99% and 99% of our consolidated revenues for
the fiscal year ended March 31, 2003 and the nine-month period ended December 31, 2003, respectively.

Our principal business is providing financing programs, primarily to purchasers of new and used cars and light trucks who meet our credit
standards, but who do not meet the credit standards of traditional lenders, such as banks and credit unions. Unlike these traditional lenders,
which make lending decisions primarily based on the credit history of the borrower and typically finance new automobiles, we purchase
Contracts of borrowers who may not have a good credit history or Contracts for older model and high mileage automobiles. This is typically
referred to as the non-prime automobile finance market.

Our automobile finance programs are currently conducted in seven states through a total of 32 branches, including 16 in Florida, five in
Ohio, four in North Carolina, three in Georgia, two in South Carolina and one in each of Michigan and Virginia. As of April 30, 2004, we had
non-exclusive agreements with approximately 1,300 dealers for the purchase of individual Contracts that meet our financing criteria, of which
approximately 950 are active. We consider a dealer agreement to be active if we have purchased a Contract thereunder in the last six months.
These dealer agreements require the dealer to originate Contracts in accordance with our guidelines. Once a Contract meets these guidelines, we
then negotiate the price of the Contract with the dealer, which typically includes a discount that historically has ranged between 1% and 15% of
the original principal amount. The sale price of the vehicle less a 5% to 20% down payment in the form of a trade-in or cash and not including
the negotiated discount is then financed over a period generally of 12 to 66 months. In addition taxes, title fees and, if applicable, premiums for
extended service contracts, accident and health insurance and credit life insurance can also be included in the amount financed.

Our policy is to only purchase a Contract after the dealer has provided us with the requisite proof that we have a first priority lien on the
financed vehicle (or we have, in fact, perfected such first priority lien), that the customer has obtained the required collision insurance naming us
as loss payee and that the Contract has been fully and accurately completed and validly executed.

In addition to our automobile finance program, we also provide direct loans. Direct loans are loans originated directly between us and the
consumer. These loans are typically for amounts ranging from $1,000 to $6,000 and are generally secured by a lien on an automobile, water craft
or other permissible tangible personal property. The majority of direct loans are originated with current or former customers under our
automobile financing program. The typical direct loan has significantly better credit risk than
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our automobile financing program due to the customer�s payment history with us. Our average direct loan has an initial principal balance of
approximately $3,000, and we do not expect the average loan size to increase significantly within the foreseeable future.

Currently, we originate direct loans only in Florida, Georgia and North Carolina. While we expect to make a decision in the coming fiscal
year on whether or not to pursue a direct loan license for Ohio, we do not expect to pursue a direct loan license in any other state. We
implemented our direct loan program in April 1995. Loans made pursuant to this program constituted approximately 3% of the aggregate
principal amount of our total loan portfolio as of December 31, 2003 and accounted for approximately 4% of our revenue for the nine-month
period then ended and the fiscal year ended March 31, 2003.

Our executive offices are located at 2454 McMullen Booth Road, Building C, Suite 501, Clearwater, Florida 33759, and our telephone
number is (727) 726-0763.

Our Industry

The non-prime automobile finance market is highly fragmented and historically has been serviced by a variety of financial entities,
including captive finance subsidiaries of major automobile manufactures, banks, independent finance companies, and small loan companies.
Many of these financial entities do not consistently provide financing to this market. Although prime borrowers represent a large segment of the
automobile financing market, there are many potential purchasers of automobiles who do not qualify as prime borrowers. Purchasers we
consider to be non-prime borrowers are generally unable to obtain credit from traditional sources of automobile financing. We believe that,
because these potential purchasers represent a substantial market, there is a demand by automobile dealers with respect to financing for
non-prime borrowers that has not been effectively served by traditional automobile financing sources.

Our Strategy

By focusing our efforts on the non-prime automobile finance market, we believe that we can increase our profitability and our long-term
shareholder value. To achieve our goals, we intend to implement the following strategies:

� Greater Penetration of Current Markets. We believe that by consistently providing financing to the non-prime market while cultivating
the relationships between our branch office employees and both our existing dealership base and our customers, we have a significant
opportunity to expand our presence in the markets in which we currently operate. Although we have not made any bulk purchases of
Contracts in the last five years, if the opportunity arises, we may consider possible acquisitions of portfolios of seasoned Contracts from
dealers in bulk transactions as a means of further penetrating our existing markets or expanding our presence in targeted geographic
locations.

� Controlled Geographic Expansion. We are currently expanding our automobile financing program in the states of Georgia, Michigan,
North Carolina, Ohio, South Carolina and Virginia. We have targeted certain geographic locations within these states where we believe
there is a sufficient market for our automobile financing program. Our strategy is to monitor these new markets and ultimately decide
where and when to open actual branch locations. This method of geographic expansion helps mitigate potential future losses by allowing
us to qualify and then develop a market without the expense of the physical addition of a branch office until it is necessary.

� Disciplined Underwriting. We consider the following factors related to the borrower when deciding on the purchase of a new Contract:
place and length of residence, current and prior job status, history in making installment payments for automobiles, current income and
credit history. We believe that through this conservative approach to underwriting we can minimize our exposure to credit risk.

� Increase of Direct Loans. We currently offer direct loans primarily to customers under the Contracts previously purchased by us.
Approximately 90% of the direct loans that we make are to
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existing customers who have Contracts with us. Thus, the growth of our direct loan business generally has been proportionate to the
growth of our Contract portfolio. Currently direct loans account for approximately 4% of our total annual revenue and constitute
approximately 3% of the aggregate principal amount of our loan portfolio. Historically the direct loan business has been profitable for us,
but we do not anticipate that it will account for a more significant portion of our overall revenues and loan portfolio in the foreseeable
future.

The Offering

Common Stock Offered by the
Company

1,100,000 shares(1)

Common Stock Offered by the
Selling Shareholders

900,000 shares

Common Stock to be Outstanding After
the Offering

6,185,288 shares(1)(2)

Use of Proceeds We intend to use the proceeds from this offering to repay amounts outstanding under our existing
$75.0 million line of credit facility. As of December 31, 2003 and March 31, 2004, the aggregate
amount outstanding under our line of credit facility was approximately $66.0 million and
$67.5 million, respectively. We are currently negotiating to increase this line of credit to $85.0 million
and to extend its maturity date.

Nasdaq National Market Symbol NICK

(1) This number does not include 300,000 shares that the underwriter has the option to purchase to cover over-allotments.

(2) The number of shares of common stock to be outstanding after the offering does not include 565,466 shares of common stock subject to
outstanding options.

Summary Consolidated Financial Data

At and for the Nine At and for the Fiscal Year Ended
Months Ended December 31, March 31,

2003 2002 2003 2002 2001

(unaudited)
Statement of Income Data:
Revenue:

Finance revenue $18,397,452 $16,075,736 $22,048,535 $19,852,758 $17,386,318
Sales 192,755 254,165 328,340 365,367 410,708

18,590,207 16,329,901 22,376,875 20,218,125 17,797,026
Expenses:

Cost of sales 39,145 62,685 83,904 78,615 84,870
Marketing 653,282 481,729 654,569 565,626 445,869
Administrative 7,235,719 6,108,890 8,460,662 7,302,275 6,356,555
Provision for credit losses 1,617,028 1,677,758 2,213,859 1,912,918 1,470,744
Depreciation 162,218 130,000 190,257 189,733 145,567
Interest expense 2,905,747 2,955,671 3,936,042 3,898,400 3,761,689

12,613,139 11,416,733 15,539,293 13,947,567 12,265,294
Operating income before
income taxes 5,977,068 4,913,168 6,837,582 6,270,558 5,531,732
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At and for the Nine At and for the Fiscal Year Ended
Months Ended December 31, March 31,

2003 2002 2003 2002 2001

(unaudited)
Income tax expense:

Current 3,356,708 2,667,527 3,884,386 2,195,841 2,075,855
Deferred (1,100,546) (832,845) (1,328,198) 142,578 45,000

2,256,162 1,834,682 2,556,188 2,338,419 2,120,855

Net income $ 3,720,906 $ 3,078,486 $ 4,281,394 $ 3,932,139 $ 3,410,877

Earnings per share:
Basic $ 0.74 $ 0.62 $ 0.86 $ 0.81 $ 0.73
Diluted $ 0.69 $ 0.58 $ 0.81 $ 0.75 $ 0.68

Weighted average shares:
Basic 5,036,730 5,004,470 5,004,055 4,869,078 4,673,198
Diluted 5,395,815 5,312,077 5,299,206 5,263,966 5,137,732

Dividends declared $ 0.10 � � � �
Balance Sheet Data:
Finance receivables, net $92,835,072 $81,747,124 $86,178,112 $76,067,387 $65,040,868
Total assets 99,677,476 85,100,957 90,036,928 77,948,882 67,329,364
Line of credit 66,010,290 57,333,426 60,160,238 53,273,426 47,823,426
Total liabilities 73,568,219 64,894,178 67,946,488 59,512,549 52,901,513
Total shareholders� equity 26,109,257 20,206,779 22,090,440 18,436,333 14,427,851
Selected Financial
Ratios and Other Data:
Weighted average
contractual rate(1) 24.02% 24.21% 24.31% 24.65% 24.77%
Average cost of
borrowed funds(2) 6.03% 6.93% 6.86% 7.66% 8.15%
Gross portfolio yield(3) 22.25% 22.20% 22.54% 23.53% 23.79%
Net portfolio yield(4) 16.78% 15.80% 16.26% 16.64% 16.63%
Return on shareholders�
equity(5) 20.59% 21.24% 21.13% 23.93% 26.69%

(1) Weighted average contractual rate represents the weighted average annual percentage rate (APR) of all Contracts purchased and direct
loans originated during the nine months ended December 31, 2003 and 2002 and the fiscal years ended March 31, 2003, 2002 and 2001,
respectively.

(2) Average cost of borrowed funds represents interest expense as a percentage of average indebtedness.

(3) Gross portfolio yield represents finance revenue as a percentage of average finance receivables, net of unearned interest.

(4) Net portfolio yield represents finance revenue minus (a) interest expense and (b) the provision for credit losses as a percentage of average
finance receivables, net of unearned interest.

(5) Return on shareholders� equity represents net income divided by average total shareholders� equity during the period.

Note: For comparability purposes, all nine-month key performance indicators expressed as percentages have been annualized.
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RISK FACTORS

Before purchasing any of the shares of common stock being offered, prospective investors should carefully consider the following factors in
addition to the other information contained in this prospectus or incorporated herein by reference.

Our profitability and future growth depend on our continued access to bank financing.

The profitability and growth of our business currently depends on our ability to access bank debt at competitive rates. We currently depend
on a $75.0 million line of credit facility with a financial institution to finance our purchases of Contracts and fund our direct loans. This line of
credit currently has a maturity date of November 30, 2004 and is secured by substantially all our assets. At March 31, 2004, we had
approximately $67.5 million outstanding under the line of credit and approximately $7.5 million available for additional borrowing. We will use
the net proceeds to us from this offering to reduce the amount outstanding under our line of credit; however, we will continue to depend on the
availability of our line of credit, together with cash from operations, to finance our future operations. We are currently negotiating to increase
our line of credit to $85.0 million and to extend the maturity date to November 30, 2006. Our inability to obtain additional funds on acceptable
terms could adversely impact our ability to grow.

The availability of our credit facility depends, in part, on factors outside of our control, including regulatory capital treatment for unfunded
bank lines of credit and the availability of bank loans in general. Therefore, we cannot guarantee that this credit facility will continue to be
available beyond the current maturity date on reasonable terms or at all. If we are unable to renew or replace our credit facility or find alternative
financing at reasonable rates, we may be forced to liquidate.

The terms of our indebtedness impose significant restrictions on us.

Our existing outstanding indebtedness restricts our ability to, among other things:

� sell or transfer assets;

� incur additional debt;

� repay other debt;

� pay dividends;

� make certain investments or acquisitions;

� repurchase or redeem capital stock;

� engage in mergers or consolidations; and

� engage in certain transactions with subsidiaries and affiliates.

In addition, our line of credit facility requires us to comply with certain financial ratios and covenants and to satisfy specified financial tests,
including maintenance of asset quality and portfolio performance tests. Our ability to continue to meet those financial ratios and tests could be
affected by events beyond our control. Failure to meet any of these covenants, financial ratios or financial tests could result in an event of default
under our credit facility. If an event of default occurs under our line of credit facility, the lender may take one or more of the following actions:

� increase our borrowing costs;

� restrict our ability to obtain additional borrowings under the facility;

� accelerate all amounts outstanding under the facility; or
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� enforce its interests against collateral pledged under the facility.

If our lender accelerates our debt payments, our assets may not be sufficient to fully repay the debt.
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We will require a significant amount of cash to service our indebtedness and meet our other liquidity needs.

Our ability to make payments on or to refinance our indebtedness and to fund our operations and planned capital expenditures depends on
our future operating performance. Our primary cash requirements include the funding of:

� Contract purchases and direct loans;

� interest payments under our line of credit facility and other indebtedness;

� capital expenditures for technology and facilities;

� ongoing operating expenses;

� planned expansions by opening additional branch offices; and

� any required income tax payments.

In addition, because we expect to continue to require substantial amounts of cash for the foreseeable future, we may seek additional debt or
equity financing. The type, timing and terms of the financing we select will be dependent upon our cash needs, the availability of other financing
sources and the prevailing conditions in the financial markets. There is no assurance that any of these sources will be available to us at any given
time or that the terms on which these sources may be available will be favorable. Our inability to obtain such additional financing could
adversely impact our ability to grow.

Our substantial indebtedness could adversely affect our financial condition.

We currently have a substantial amount of outstanding indebtedness. Our ability to make payments on, or to refinance, our indebtedness
will depend on our future operating performance, including our ability to access additional debt and equity financing, which, to a certain extent,
is subject to economic, financial, competitive and other factors beyond our control.

Our high level of indebtedness could have important consequences for our business. For example,

� we may be unable to satisfy our obligations under our outstanding indebtedness;

� we may find it more difficult to fund future working capital, capital expenditures, acquisitions, and general corporate needs;

� we may have to dedicate a substantial portion of our cash resources to the payments on our outstanding indebtedness, thereby reducing the
funds available for operations and future business opportunities; and

� we may be more vulnerable to adverse general economic and industry conditions.

We may incur substantial additional debt in the future. If new debt is added to our current levels, the risks described above could intensify.

We may experience high delinquency rates in our loan portfolios, which could reduce our profitability.

Our profitability depends, to a material extent, on the performance of Contracts that we purchase. Historically, we have experienced higher
delinquency rates than traditional financial institutions because a large portion of our loans are to non-prime borrowers, who are unable to obtain
financing from traditional sources due to their credit history. Although we attempt to mitigate these high credit risks with our underwriting
standards and collection procedures, these standards and procedures may not offer adequate protection against the risk of default. In the event of
a default, the collateral value of the financed vehicle usually does not cover the outstanding loan balance and costs of recovery. Higher than
anticipated delinquencies and defaults on our Contracts would reduce our profitability.
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In addition, in the event we were to make any bulk purchases of seasoned Contracts, we may experience higher than normal delinquency
rates with respect to these loan portfolios due to our inability to apply our underwriting standards to each loan comprising the acquired
portfolios. We would similarly attempt to mitigate the high credit risks associated with these loans, although no assurances can be given that we
would be able to do so.

We depend upon our relationships with our dealers.

Our business depends in large part upon our ability to establish and maintain relationships with reputable dealers who originate the
Contracts we purchase. Although we believe we have been successful in developing and maintaining such relationships, such relationships are
not exclusive, and many of them are not longstanding. There can be no assurances that we will be successful in maintaining such relationships or
increasing the number of dealers with whom we do business, or that our existing dealer base will continue to generate a volume of Contracts
comparable to the volume of such Contracts historically generated by such dealers.

Our success depends upon our ability to implement our business strategy.

Our financial position depends on management�s ability to execute our business strategy. Key factors involved in the execution of our
business strategy include achievement of the desired Contract purchase volume, the use of effective risk management techniques and collection
methods, continued investment in technology to support operating efficiency and continued access to significant funding and liquidity sources.
Our failure or inability to execute any element of our business strategy could materially adversely affect our financial condition.

Our business is highly dependent upon general economic conditions.

During periods of economic slowdown or recession, delinquencies, defaults, repossessions and losses generally increase. These periods also
may be accompanied by decreased consumer demand for automobiles and declining values of automobiles securing outstanding loans, which
weakens collateral coverage on our loans and increases the amount of a loss we would experience in the event of default. Significant increases in
the inventory of used automobiles during periods of economic recession may also depress the prices at which repossessed automobiles are sold
or delay the timing of these sales. Because we focus on non-prime borrowers, the actual rates of delinquencies, defaults, repossessions and losses
on these loans are higher than those experienced in the general automobile finance industry and could be more dramatically affected by a general
economic downturn. In addition, during an economic slowdown or recession, our servicing costs may increase without a corresponding increase
in our servicing income. While we seek to manage the higher risk inherent in loans made to non-prime borrowers through our underwriting
criteria and collection methods, no assurance can be given that these criteria or methods will afford adequate protection against these risks. Any
sustained period of increased delinquencies, defaults, repossessions or losses or increased servicing costs could adversely affect our financial
condition.

Decreased auction proceeds resulting from the depressed prices at which used automobiles may be sold during periods of economic
slowdown or recession will reduce our profitability.

If we repossess a vehicle securing a Contract, we typically have it transported to an automobile auction for sale. Auction proceeds from the
sale of repossessed vehicles and other recoveries are usually not sufficient to cover the outstanding balance of the Contract, and the resulting
deficiency is charged off. In addition, there is, on average, approximately a 30-day lapse between the time we repossess a vehicle and the time it
is sold by a dealer or at auction. Furthermore, depressed wholesale prices for used automobiles may result from significant liquidations of rental
or fleet inventories, and from increased volume of trade-ins due to promotional financing programs offered by new vehicle manufacturers.
During periods of economic slowdown or recession, decreased auction proceeds resulting from the depressed prices at which used automobiles
may be sold will result in our experiencing higher credit losses.
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An increase in market interest rates may reduce our profitability.

Our long-term profitability may be directly affected by the level of and fluctuations in interest rates. Sustained, significant increases in
interest rates may adversely affect our liquidity and profitability by reducing the interest rate spread between the rate of interest we receive on
our Contracts and interest rates that we pay under our outstanding line of credit facility. As interest rates increase, our gross interest rate spread
on new originations will generally decline since the rates charged on the Contracts originated or purchased from dealers generally are limited by
statutory maximums, restricting our opportunity to pass on increased interest costs. We monitor the interest rate environment and have entered
into interest rate swap agreements relating to a significant portion of our outstanding debt with maturities ranging from October 5, 2004 through
May 19, 2008. Each of these agreements effectively converts a portion of our floating-rate debt to a fixed-rate, thus reducing the impact of
interest rate changes on our interest expense. These interest rate swap agreements may not adequately mitigate the impact of changes in interest
rates and we may not be able to enter into such agreements in the future.

Our growth depends upon our ability to retain and attract a sufficient number of qualified employees.

To a large extent, our growth strategy depends on the opening of new offices that will focus primarily on purchasing Contracts and making
direct loans in markets we have not previously served. Future expansion of our office network depends upon our ability to attract and retain
qualified and experienced office managers and the ability of such managers to develop relationships with dealers that serve those markets. We
generally do not open new offices until we have located and hired a qualified and experienced individual to manage the office. Typically, this
individual will be familiar with local market conditions and have existing relationships with dealers in the area to be served. Although we
believe that we can attract and retain qualified and experienced personnel as we proceed with planned expansion into new markets, no assurance
can be given that we will be successful in doing so. Competition to hire personnel possessing the skills and experience required by us could
contribute to an increase in our employee turnover rate. High turnover or an inability to attract and retain qualified personnel could have an
adverse effect on our origination, delinquency, default and net loss rates and, ultimately, our financial condition.

The loss of one of our key executives could have a material adverse effect on our business.

Our growth and development to date have been largely dependent upon the services of Peter L. Vosotas, our Chairman of the Board,
President and Chief Executive Officer, and Ralph T. Finkenbrink, our Chief Financial Officer and Senior Vice President � Finance. We do not
maintain key-man life insurance policies on these executives. Although we believe that we have sufficient additional experienced management
personnel to accommodate the loss of any key executive, the loss of services of one or both of these executives could have a material adverse
effect on us.

If we have to force-place insurance on vehicles secured by our Contracts, we may not be able to recover the premium payments for such
insurance.

We may force-place a physical damage insurance policy on any vehicle subject to one of our Contracts for which the customer has failed to
obtain or maintain a physical damage insurance policy. In such event, we will advance the premium payment for such force-placed insurance
and require the insurer to pay any proceeds of such policy directly to us. Although the principal balance of the Contract secured by the financed
vehicle to which such premium relates will be increased by the amount of such premium, we may not be able to collect such increased principal
balance from the customer. If we have to force-place insurance on a significant number of vehicles, this could have a material adverse effect on
our financial condition.

8

Edgar Filing: NICHOLAS FINANCIAL INC - Form 424B1

Table of Contents 15



Table of Contents

We are subject to risks associated with litigation.

As a consumer finance company, we are subject to various consumer claims and litigation seeking damages and statutory penalties, based
upon, among other things:

� usury laws;

� disclosure inaccuracies;

� wrongful repossession;

� violations of bankruptcy stay provisions;

� certificate of title disputes;

� fraud;

� breach of contract; and

� discriminatory treatment of credit applicants.

Some litigation against us could take the form of class action complaints by consumers. As the assignee of Contracts originated by dealers,
we may also be named as a co-defendant in lawsuits filed by consumers principally against dealers. The damages and penalties claimed by
consumers in these types of actions can be substantial. The relief requested by the plaintiffs varies but may include requests for compensatory,
statutory and punitive damages. No assurances can be given that we will not experience material financial losses in the future as a result of
litigation and other legal proceedings.

We are subject to many laws and governmental regulations, and any material violations of or changes in these laws or regulations could
have a material adverse effect on our financial condition and business operations.

Our financing operations are subject to regulation, supervision and licensing under various federal, state and local statutes and ordinances.
Additionally, the procedures that we must follow in connection with the repossession of vehicles securing Contracts are regulated by each of the
states in which we do business. The various federal, state and local statutes, regulations, and ordinances applicable to our business govern,
among other things:

� licensing requirements;

� requirements for maintenance of proper records;

� payment of required fees to certain states;

� maximum interest rates that may be charged on loans to finance new and used vehicles;

� debt collection practices;

� proper disclosure to customers regarding financing terms;

� privacy regarding certain customer data;

� interest rates on loans to customers serving in the military;

� telephone solicitation of direct loan customers; and
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� collection of debts from loan customers who have filed bankruptcy.

We believe that we maintain all material licenses and permits required for our current operations and are in substantial compliance with all
applicable local, state and federal regulations. Our failure, or failure by dealers who originate the Contracts we purchase, to maintain all requisite
licenses and permits, and to comply with other regulatory requirements, could result in consumers having rights of rescission and other remedies
that could have a material adverse effect on our financial condition. Furthermore, any changes in applicable laws, rules and regulations may
make our compliance therewith more difficult or expensive or otherwise adversely affect our financial condition.
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Our ability to pay cash dividends is restricted by our line of credit.

In August, 2003, we announced an annual cash dividend of $0.10 per share of common stock, payable semi-annually. We paid our first cash
dividend of $0.05 per share in September, 2003. On March 22, 2004, we will pay a cash dividend of $0.05 per share to shareholders of record as
of March 8, 2004. We intend to continue to pay cash dividends for the foreseeable future, provided our future earnings meet expectations. While
we are not restricted by our Articles from declaring dividends, our line of credit prohibits the payment of cash dividends without written
approval from our consortium of lenders. Our ability to receive the necessary approvals is largely dependent upon our portfolio performance,
and no assurances can be given that we will be able to obtain the necessary approvals in the future.

Our Chief Executive Officer and certain members of the Mahan family hold a significant percentage of our common stock and may take
actions adverse to your interests.

Peter L. Vosotas, our Chairman of the Board, President and Chief Executive Officer, and certain members of the Mahan family, including
Marvin and Ingrid Mahan, their adult children and certain entities controlled by them, will own approximately 17.2% and 13.3%, respectively,
of our common stock following this offering. As a result, they may be able to significantly influence matters requiring shareholder approval,
including the election and removal of directors and approval of significant corporate transactions, such as mergers, consolidations and sales of
assets. This concentration of ownership could have the effect of delaying, deferring or preventing a change in control or impeding a merger or
consolidation, takeover or other business combination, which could cause the market price of our common stock to fall or prevent you from
receiving a premium in such transaction.

Our stock is not heavily traded, which may limit your ability to resell your shares.

The average daily trading volume of our shares on the Nasdaq SmallCap System for the twelve months ended March 31, 2004 was
approximately 7,100 shares. Thus, our common stock is thinly traded. Thinly traded stock can be more volatile than stock trading in an active
public market. Factors such as our financial results, the introduction of new products and services by us or our competitors, and various factors
affecting the consumer-finance industry generally may have a significant impact on the market price of our common stock. On April 7, 2004,
our common stock began trading on the Nasdaq National Market. Despite this fact, we cannot predict the extent to which an active public market
for our common stock will develop or be sustained after this offering. In recent years, the stock market has experienced a high level of price and
volume volatility, and market prices for the stocks of many companies have experienced wide price fluctuations that have not necessarily been
related to their operating performance. Therefore, our shareholders may not be able to sell their shares at the volumes, prices, or times that they
desire.

We operate in a competitive market.

The non-prime consumer-finance industry is highly competitive. There are numerous financial service companies that provide consumer
credit in the markets served by us, including banks, credit unions, other consumer finance companies and captive finance companies owned by
automobile manufacturers and retailers. Many of these competitors have substantially greater financial resources than us. In addition, our
competitors often provide financing on terms more favorable to automobile purchasers or dealers than we offer. Many of these competitors also
have long-standing relationships with automobile dealerships and may offer dealerships or their customers other forms of financing, including
dealer floor-plan financing and leasing, which are not provided by us. Providers of non-prime consumer financing have traditionally competed
primarily on the basis of:

� interest rates charged;

� the quality of credit accepted;

� the flexibility of loan terms offered; and

� the quality of service provided.
10
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Our ability to compete effectively with other companies offering similar financing arrangements depends on maintaining close relationships
with dealers of new and used vehicles. We may not be able to compete successfully in this market or against these competitors.

We have focused on a segment of the market composed of consumers who typically do not meet the more stringent credit requirements of
traditional consumer financing sources and whose needs, as a result, have not been addressed consistently by such financing sources. If,
however, other providers of consumer financing were to assert a significantly greater effort to penetrate our targeted market segment, we may
have to reduce our interest rates and fees in order to maintain our market share. Any reduction in our interest rates or fees could have an adverse
impact on our profitability.

We may experience problems with our integrated computer systems or be unable to keep pace with developments in technology.

We use various technologies in our business, including telecommunication, data processing, and integrated computer systems. Technology
changes rapidly. Our ability to compete successfully with other financing companies may depend on whether we can exploit technological
changes. We may not be able to exploit technological changes, and any investment we make may not make us more profitable.

We utilize integrated computer systems to respond to customer inquiries and to monitor the performance of our Contract and direct loan
portfolios and the performance of individual customers under our Contracts and direct loans. Problems with our systems� operations could
adversely impact our ability to monitor our portfolios or collect amounts due under our Contracts and direct loans, which could have a material
adverse effect on our financial condition.

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

Some discussions in this prospectus may contain forward-looking statements within the meaning of The Private Securities Litigation
Reform Act of 1995. We caution you to be aware of the speculative nature of �forward-looking statements.� Statements that are not historical in
nature, including the words �anticipate,� �estimate,� �should,� �expect,� �believe,� �intend,� and similar expressions, are intended to identify forward-looking
statements. Although these statements reflect our good faith belief based on current expectations, estimates and projections about (among other
things) the industry and the markets in which we operate, they are not guarantees of future performance. Whether actual results will conform to
our expectations and predictions is subject to a number of known and unknown risks and uncertainties, including the risks and uncertainties
discussed in this prospectus; general economic, market, or business conditions; changes in interest rates, the cost of funds, and demand for our
financial services; changes in our competitive position; our ability to manage growth; the opportunities that may be presented to and pursued by
us; competitive actions by other companies; changes in laws or regulations; changes in the policies of federal or state regulators and agencies;
and other circumstances, many of which are beyond our control. Consequently, all of the forward-looking statements made in this prospectus are
qualified by these cautionary statements and there can be no assurance that the actual results anticipated by us will be realized or, even if
substantially realized, that they will have the expected consequences to, or effects on, us or our business or operations. Except as required by
applicable laws, we do not intend to publish updates or revisions of any forward-looking statements we make to reflect new information, future
events or otherwise.
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RECENT DEVELOPMENTS

On May 6, 2004, we announced our unaudited financial results for the three months and year ended March 31, 2004. The following
discussion summarizes the highlights of those results. You should read the following financial information in conjunction with our Consolidated
Financial Statements and the notes thereto included elsewhere in this prospectus and the disclosure under the caption �Management�s Discussion
and Analysis of Financial Condition and Results of Operations.�

Condensed Consolidated Income Statements

Three Months Ended Fiscal Year Ended
March 31, March 31,

2004 2004
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