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Prospectus Dated November 4, 2003

25,192 SHARES OF SERIES A PREFERRED STOCK AND
UP TO 3,704,860 SHARES OF COMMON STOCK ISSUABLE UP®I THE CONVERSION
OF THE SERIES A PREFERRED STOCK OF
COMPUCREDIT CORPORATION

This prospectus relates to 25,192 shar&eoés A Preferred Stock, no par value per skae up to 3,704,860 shares of common stock,
no par value per share, which are potentially iskuapon the conversion of the Series A PrefertedkS The selling shareholders under this
prospectus are J.P. Morgan Corsair Il Capital Rastri.P., J.P. Morgan Capital, L.P., and Windinge®, L.P., who for convenience
generally are referred to as the selling sharehsldée Series A Preferred Stock was originallyéssby us to each of the selling shareho
in connection with a Securities Purchase Agreerdated December 17, 2001. Under the terms of a Bblgiers Agreement, dated
December 17, 2001, we agreed to file a registratiatement, of which this prospectus is part, WithSEC to enable the selling shareholders
to sell their shares of Series A Preferred Stockoonmon stock (in the case of the conversion oSiees A Preferred Stock). Under the
registration statement of which this prospectus part, the selling shareholders may sell or ¢hista up to an aggregate of 25,192 shares of
Series A Preferred Stock, or up to 3,704,860 shafreemmon stock which are potentially issuablerufi® conversion of the Series A
Preferred Stock, in one or more transactions. Baseaur shares outstanding as of September 30, #®3hares covered by this prospectus
equal approximately 6.9% of our outstanding commstock. The process by which the selling sharehslddli sell or distribute their Series
Preferred Stock or common stock, as the case mag Hescribed in this prospectus under the hedditan of Distribution."

The selling shareholders may sell any loofaheir Series A Preferred Stock or common st@skthe case may be, directly to purchasers
or through agents, underwriters, or dealers onstmgk exchange, market or trading facility on whilel shares are traded or in private
transactions. We will not receive any proceeds ftbensale of these shares. These sales may bedtdi negotiated prices which will be
determined at the time of sale. If required, theaaf any agents, underwriters or dealers and #rer oequired information will be set forth
in a supplement to this prospectus. We will bearakpenses and fees incurred in registering threesludfered by this prospectus. The selling
shareholders will pay any brokerage commissiordismounts attributable to the sale of their shares.

Our common stock trades on the NASDAQ NwtidMarket under the symbol "CCRT." The last repdrsale price for our common st
on the NASDAQ National Market on November 3, 20085w20.70 per share. The Series A Preferred Ssauititraded on any national
exchange or in any other public market and we danend to register the Series A Preferred Stoclséle on any national exchange or in
any other public market.

Our principal executive offices are locaté@®45 Perimeter Center Parkway, Suite 600, AdlaBeorgia 30346, and our telephone
number at that address is (770) 206-6200.

Investing in the Series A Preferred Stock and/or anmon stock involves risks and uncertainties. Pleasee
"Risk Factors" beginning on page 3 of this prospeais and the risk factors contained in the reports inorporated
by reference in this prospectus for a discussion oifsks associated with owning our stock.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraofthis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is November 4, 2003
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SUMMARY

CompuCredit is a credit card company tlsatstanalytical techniques, including computer modeto market general-purpose credit
cards and related fee-based products and serVibesugh our Aspire Visa credit card and other aflmands which similarly use established
credit card networks, we currently serve more th@million customers nationwide. Our credit caads issued by Columbus Bank and Ti



Company under an agreement with us.

On December 17, 2001, we completed a mipktcement of 30,000 shares of Series A Pref@teck. In exchange for these shares we
received $30.0 million in proceeds. The sellingrehalders collectively purchased 25,192 sharekeSeries A Preferred Stock and the other
4,808 shares were purchased by Paladin Capitald?arFund, L.P. At the same time we also completegbrivate placement of 10,000 shi
of Series B Preferred Stock. In exchange for tisbsees we received $10.0 million in proceeds. Nifriee Series B Preferred Stock is being
sold at this time. We issued preferred stock ireotd raise additional liquidity during a period evhit was difficult for us to raise funds on
acceptable terms through the issuance of commahk.sto

During the second quarter of 2003, Pal&fipital Partners Fund, L.P., the then holder 008 ghares of Series A Preferred Stock,
converted its preferred shares into 608,684 staresmmon stock and then sold those shares of constozk. Additionally, we have
received notice from Winding Creek, L.P. that ieimds to convert its 192 shares of Series A PrdeBtock into shares of common stock,
however, the conversion has not yet taken place.

This prospectus provides you with a gengeskription of CompuCredit and our preferred amuimon stock. You should read this
prospectus and any applicable prospectus supplgmevitied to you, together with the additional imf@tion described under the heading
"Where You Can Find More Information."

This prospectus is a part of a larger tegfion statement and, necessarily, this prospeties not contain all of the information in the
registration statement. The registration staternentains additional information about our compang the shares offered under this
prospectus. The entire registration statement eaniedd at the SEC web site or at the SEC officegioreed under the heading "Where You
Can Find More Information." Additionally, this prosctus incorporates information that has alreagybfided with the SEC, as well as
information that will be filed with the SEC in tlfieture. This process is described in greater dataier the heading "Incorporation by
Reference."

You should rely only on the information taned in this prospectus and any applicable pasgesupplement that may be provided to
you. We have not authorized any other person teigeeoyou with different information. If anyone pides you with different informatior
you should not rely on it. We are not making, ameldelling shareholders are not permitted to makeaffer to sell these securities in ¢
jurisdiction where the offer or sale is not peredttt You should assume that the information appganirthis prospectus and any applica
prospectus supplement is accurate only as of tteeafaits front cover. Our business, financial gbad, results of operations and prospects
may have changed since that datéditionally, you should be aware of and carefullyconsider the risks associated with owning our
preferred or common stock. Certain of these risks i@ described in this prospectus under the headingRisk Factors."
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RISK FACTORS

An investment in our preferred or commarcktinvolves a high degree of risk. You should @#hg consider the risks described below
and the other information contained in this prosgeand in our other filings incorporated by refere before deciding to invest in our stock.
The risks described below and in our other filingrporated by reference are the ones that wektlyrconsider material. If any of the risks
that we face actually occur, our business, findro@adition and operating results could be mathriadlversely affected and could differ
materially from any possible results suggestedryyfarward looking statements that we have madmight make. We will update these ri:
as required by law.

The cash flows we receive from our retained interés drive our financial performance and are dependenupon the cash flows received
on the credit card receivables underlying our sectitizations.

The collectibility of the receivables unlgarg our securitizations is a function of manytfas including the criteria used to select who is
issued a credit card, the pricing of the credidpiais, the length of the relationship with eactdbafder, general economic conditions, the
at which cardholders repay their accounts, anddteeat which cardholders charge or become delmgd® the extent we have over
estimated collectibility, in all likelihood we hawwer estimated our financial performance. Somthede concerns are discussed more fully
below.

We may not successfully evaluate the credithiness of our customers and may not price ouwedit products so as to remain
profitable.  The creditworthiness of our target market isegally considered "sub-prime," based on guidassedd by the agencies that
regulate the banking industry. Thus, our custorgereerally have a higher risk of nonpayment, hidgresjuencies of delinquencies and higher
credit losses than consumers who are served by tnraaligional providers of consumer credit. Soméhef consumers included in our target
market are consumers who are dependent upon firamspanies, consumers with only retail store crealitls and/or lacking general purp:
credit cards, consumers who are establishing caredipg their credit and consumers who may haveah#dalinquency, a default or, in some
instances, a bankruptcy in their credit historimg,have, in our view, demonstrated recovery. Weepour credit products taking into account
the risk level of our target customers. If ourmsties are incorrect, customer default rates wihigber, we will receive less cash from «



securitizations, which will result in a decreaséhie value of our retained interests (which areedam expected future cash flows), and we
will experience reduced levels of net income.

The lack of seasoning of our credit cardrffolio makes it difficult to predict the performare of our business. A portfolio of older
accounts generally behaves more predictably theawdy originated portfolio. In general, as the aggr age of an originated credit card
receivables portfolio increases, delinquency arat@d off rates can be expected to increase andsthbitize. Any increases in delinquencies
and charge offs beyond our expectations will dessréhe value of our retained interests in secatitn transactions resulting in a decrease in
our net income. This also may reduce the funddataifor our future growth and may hinder our épilo complete other securitizations in
the future. Our delinquency rates (the percentdigeioaccounts more than 60 days past due) havedsed over the last several years from
6.4% at December 31, 1999, to 9.5% at Decembe2(BX0, to 11.1% at December 31, 2001 and to 13.99&ee¢mber 31, 2002. At
September 30, 2003, this amount was 10.9%. Therityajé our charge offs occur when the account Inees contractually 180 days
delinquent. Thus, increased charge offs would gdlydfollow increased delinquencies, absent sigaifit changes in collection activities.
During the fourth quarter of 2000 and throughou@®R@nd 2002 a greater than expected charge offadtiersely impacted our business.

An economic slowdown could increase crédgses and/or decrease our growth.Because our business is directly related tcwaorer
spending, any period of economic slowdown or reoassould make it more difficult for us to add etain accounts or account balances. In
addition, during periods of

economic slowdown or recession, we expect to egpeé an increase in rates of delinquencies anfildfjeency and severity of credit losses.
Our actual rates of delinquencies and frequencysandrity of credit losses may be higher under es#veconomic conditions than those
experienced in the consumer finance industry gélgdracause of our focus on the underserved subgmarket.

Because a significant portion of our reped income is based on our management's estimateab@performance of securitized
receivables, differences between actual and expgperformance of the receivables may cause fluctoas in net income. Income from
the sale of receivables in securitization transastiand income from retained interests in credi caceivables securitized have constituted,
and are likely to continue to constitute, a sigmifit portion of our income. Portions of this incoane based primarily on management's
estimates of cash flows we expect to receive filominterests that we retain when we securitizeivabtes. Differences between actual and
expected performance of the receivables may cdwstétions in our net income. The expected cashidflare based on management's
estimates of interest rates, default rates, payma¢es, new purchases, costs of funds paid to ores the securitizations, servicing costs,
discount rates and required amortization payméiisse estimates are based on a variety of fact@sy of which are not within our control.
As a result, these estimates will differ from atperformance. During the fourth quarter of 200&, imcreased the discount rate used to value
our retained interests from 14.2% used at SepteBe2001, to 34.9%. This resulted in a substaligd. We increased our discount rate
primarily to reflect the higher rate of return régd by investors. We sold retained interests ia tinsactions during the fourth quarter of
2001. The first was during November, and the irgkrate of return required by the purchaser wasagmately 22%. The second transaction
was in December, and the internal rate of retugnired by the purchaser was approximately 35%. Wibate the increase to a general
economic slowdown, the repercussions from the eveih$eptember 11, 2001, uncertainty in the ligyidiarkets in general, concerns
surrounding the poor performance of our competitous lack of negotiating leverage (due to our nieedunds) and our failure to meet
analysts' expectations given the slowdown in tloeviint of our managed receivables. For a discusdidimedincrease in the discount rate,
please see "Year Ended December 31, 2001, Comfmhézhr Ended December 31, 2000" in "Results ofréjmns" of our MD&A section
of our Annual Report on Form 10-K/A for the yeaded December 31, 2002. During the second quart20@2, we hired an independent
financial advisory firm to assist management ingkaluation of our residual cash flow discount ratee independent financial advisory firm
advised that the appropriate residual cash flowadist rate was 22.5%. We adopted this recommendatid revised the estimate for the
residual cash flow discount rate to 22.5%, from93d at March 31, 2002. This resulted in an incréaske value of our retained interests of
approximately $22.8 million and a correspondingéase in pretax income of approximately $22.8 omilliWe attribute the change to a
lessening of market place concern regarding thimpeance of other credit card issuers and our iwmguldiquidity. This change emphasizes,
however, that the discount rate may be volatile.

Increases in expected losses and delingienmay prevent us from continuing to securitizecedvables in the future on similar terms.
Greater than expected delinquencies and lassdd also impact our ability to complete otherwsézation transactions on acceptable
terms or at all, thereby decreasing our liquiditg &rcing us to either decrease or stop our grawttely on alternative, and potentially more
expensive funding sources to the extent available.

Increased utilization of existing creditles by cardholders would require us to establistdiidnal securitization facilities or curtail
credit lines.  Our existing commitments to extend credit talbalders exceeded our commitments for securitratby over 1.1 to 1 at
September 30, 2003. If all of our cardholders wierase their entire lines of credit at the samestime would not have sufficient capacity to
fund card use. However, in that event, we couldeziteduce our cardholders' available credit loresstablish additional securitization
facilities. This would subject us to several of titker risks that we have described in this seaifcthe prospectus.
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Increases in expected losses and delinqiEsimay cause us to incur losses on our retaineigiasts. If the actual amounts of
delinquencies and losses that occur in our sezedtieceivables are greater than our expectatio@s;alue of our retained interests in the
securitization transactions will be decreased. &ime derive a portion of our income from theseinetinterests, higher than expected rates
of delinquency and loss could cause our net incanioe lower than expected. In addition, under #mms$ of our securitizations agreements,
levels of loss and delinquency could result in @sd required to repay our securitizations investarlier than expected, reducing funds
available to us for future growth.

Our portfolio of credit card receivablesi®t diversified and originates from cardholders w$e creditworthiness is considered sub-
prime. We obtain the receivables that we securitizenia of two ways-we either originate receivables (through our retathip with credi
card issuers) or purchase receivables from otleelitorard issuers. In either case, substantidllgfadur securitized receivables originate from
sub-prime borrowers. Our reliance on sub-primeivatdes has in the past (and may in the futureptiegly impacted our performance. For
example, in the fourth quarter of 2001, we suffeaeslibstantial loss after we increased our discaietto reflect the higher rate of return
required by investors in sub-prime markets. Becausaeceivables portfolios are all of substanjittie same character (i.e., sub-prime), the
increased discount rate resulted in a decreaseinalue of our various receivables portfolios. Sthivsses may have been mitigated if our
portfolios consisted of higher grade receivableaddition to our sulprime receivables. Since our portfolios are undiifiexd, negative mark
forces have the potential to cause a widespreagrselimpact. We have no immediate plans to issaequire receivables of a higher quality.

Seasonal consumer spending may result utfuations in our net income. Our quarterly income may substantially flucaas a
result of seasonal consumer spending. In particalarcustomers may charge more and carry higHanbas during the year-end holiday
season and before the beginning of the school yesulting in corresponding increases in manageeivables and receivables securitized
during those periods.

Increases in interest rates may increase oast of funds and may reduce the payment perforroa of our customers. Increases in
interest rates may increase our cost of funds, lwbdaild significantly affect our results of opeoaits and financial condition. Our credit card
accounts have variable interest rates. Signifigareases in these variable interest rates mayeesthe payment performance of our
customers.

Due to the lack of historical experiencetivinternet customers, we may not be able to sustudhy target these customers or evaluate
their creditworthiness. There is less historical experience with respethe credit risk and performance of credit caudtomers acquired
over the internet. As part of our growth strategg,may expand our origination of credit card acesawer the internet; however, we may
be able to successfully target and evaluate thditererthiness of these potential customers. Theegfwe may encounter difficulties
managing the expected delinquencies and losseapmdpriately pricing our products.

We are substantially dependent upon securitizationand other borrowed funds in order to fund the credt card receivables that we
originate or purchase.

All of our securitization facilities are ihite duration (and ultimately will need to betemded or replaced) and contain conditions that
must be fulfilled in order for funding to be avdila. In the event that advance rates for secutitiza are reduced, investors in securitizations
require a greater rate of return, we fail to mbetrequirements for continued funding, or secwitons otherwise become unavailable to us,
we may not be able to maintain or grow our basgredit card receivables or it may be more expenfsives to do so. In addition, because of
advance rate limitations, we maintain retainedragts in our securitizations that must be fundeduth profitable operations, equity raised
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from third parties, or funds borrowed elsewheres Thst and availability of equity and borrowed faimsldependent upon our financial
performance, the performance of our industry gdiyer@nd general economic and market conditionsd, racently has been both expensive
and difficult to obtain. Some of these concernsdiseussed more fully below.

Our growth is dependent on our ability td@new securitization facilities. We finance all of our receivables through siizations.
To the extent we grow our receivables significgrilyr cash requirements are likely to exceed theusrtnof cash we generate from
operations, thus requiring us to add new secutitizdacilities. Our historic and projected perf@nte impact whether, on what terms and at
what cost we can sell interests in our securitireti If additional securitization facilities aretrawailable on terms we consider acceptable, or
if existing securitization facilities are not renetvon terms as favorable as we have now or arnenetved at all, we may not be able to grow.
One of the reasons that we have slowed our grolatisps because a significant portion of our séizations have or will mature in the near
future, and we do not have any assurances thatilvieerable to obtain new securitizations on satigbry terms.

As our securitization facilities mature, ¢y will be required to accumulate cash that therefawill not be available for operations.
Repayment for our securitization facilities legas early as one year prior to their maturiteslaOnce repayment begins and until the
facility is paid, payments from customers on creditd receivables are accumulated to repay thesiakeand are no longer reinvested in new
credit card receivables. At that time, our fundiaguirements for new credit card receivables ireecordingly. If our securitization
facilities begin to accumulate cash and we alsaaeble to obtain additional sources of liquid#ych as debt, equity or new securitiza



facilities that are structurally subordinate to taeilities accumulating cash, we may be forcedrwhibit new purchases in some or all of our
credit card accounts in order to significantly reelour need for any additional cash. When a fgaifiatures, the underlying trust continues to
own the credit card receivables and effectivelyrtteguring facility maintains its priority in itsgit to payments following collections on the
underlying credit card receivables until it is righia full. As a result, new purchases need tolreléd using debt, equity or a replacement
facility subordinate to the maturiting facility'sterest in the underlying credit card receivabfdghough this subordination historically has |
made it more difficult to obtain replacement faa, it may do so in the future.

We may be unable to obtain capital fromrthiparties needed to fund our existing securitizats or may be forced to rely on more
expensive funding sources. We need equity or debt capital to fund ouringtd interests in our securitizations. Investoisuth be aware of
our dependence on third parties for funding andesyposure to increases in costs for that fundigergal factors, including the general
economy, impact our ability to obtain funds. Irel@2001, we needed additional liquidity to fund operations as well as the growth in the
retained interests in our securitizations, and ae d difficult time obtaining those needed funde Wére not able to issue common stock at a
price we deemed acceptable due to a variety odfacincluding a general economic slowdown, theregssions from the events of
September 11, 2001, uncertainty in the liquidityrkess in general, concerns surrounding the podopeance of our competitors and our
failure to meet analysts' expectations given tbevdbwn in the growth of our managed receivableghAtsame time, due to many of these
factors, we were able to sell our retained interesbur securitization only at a dramatically ma&sed rate of return to the investors. During
the fourth quarter of 2001, we utilized our revalyicredit facility to fund the portion of our reeables growth that could not be funded
through securitization. To date, we have not regdamur revolving credit facility, which expired January 2002. If in the future we need to
replace that facility or otherwise raise cash Isyiisg additional debt or equity or by selling atfwor of our retained interests, there is no
certainty that we will be able to do so or thatwi be able to do so on favorable terms. Our &bt replace our credit facility or otherwise
raise cash will depend on factors such as our pagnce and creditworthiness, the performance ofralustry, the performance of issuers of
other non-credit card based asset backed secudtidsghe general economy.
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The timing and size of securitizations meguse fluctuations in quarterly income. Substantial fluctuations in the timing or th@ume
of receivables securitized will cause fluctuatiomsur quarterly income. Factors that affect tinginig or volume of securitizations include the
growth in our receivables, market conditions arel@pproval by all parties of the terms of the siézation.

The performance of our competitors may ingpghe costs of our securitization. Investors in our securitizations compare uSagpital
One, Providian, Metris and other sub-prime creditidssuers and, to a degree, our performanceddditheir performance. Generally
speaking, our securitizations investors also iniresur competitors' securitizations. These investyoadly invest in the credit card industry,
and when they evaluate their investments, theycallyi do so on the basis of overall industry perfance. Thus, when our competitors
perform poorly, we typically experience negativedstor sentiment, and the investors in our seeatitins require greater returns, particul
with respect to subordinated interests. In thetfoguarter of 2001, for instance, investors demdnd®recedented returns. In the event that
investors unexpectedly require higher returns aadell our retained interests at that time, thal tetturn to the buyer may be greater than the
discount rate we are using to value the retaingdests in our financial statements. This wouldiltea a loss for us at the time of the sale as
the total proceeds from the sale would be less thararrying amount of the retained interestsuinfmancial statements. We would also
potentially increase the discount rate used toevalliof our other retained interests which wousbaesult in further losses. Conversely, if
sold our retained interests for a total returrhihvestor that was less than our current discratat we would record income from the sale,
and we would potentially decrease the discountuséel to value all of our other retained interedteh would result in additional income.

We may be required to pay to investors im securitizations an amount equal to the amountsdcuritized receivables if
representations and warranties made to us by selleirthe receivables are inaccurate. The representations and warranties made ty us b
sellers of receivables we purchased may be inateunée rely on these representations and warrantiesn we securitize these purchased
receivables. Our securitization transactions ingalg making representations and warranties to tosseeand, generally speaking, if there is a
breach of our representations and warranties, uheer the terms of the applicable investment ages¢mve could be required to pay the
investors a sum equal to the amount of the sezeditieceivables. Thus, our reliance on a represemtar warranty of a receivables seller,
which proves to be false and causes a breach abfomér representations or warranties, could suhjsdo a potentially costly liability.

Our financial performance is, in part, a function o the aggregate amount of credit card receivableshat are outstanding.

This aggregate amount is a function of miaeyors including purchase rates, payment ratésrdst rates, seasonality, general economic
conditions, competition from other credit card emsuand other sources of consumer financing, acodasding as noted above, and the
success of our marketing efforts. To the extertweahave over estimated the size or growth ofooedit card receivables, in all likelihood
we have over estimated our future financial pertomoe.

Intense competition for credit card custoresenay cause us to lose accounts or account balartcecompetitors. We may lose entire
accounts, or may lose account balances, to congpedird issuers that offer lower interest ratesfard or other more attractive terms or
features. We believe that customers choose craditissuers largely on the basis of interest ré¢es, credit limits and other product featu
For this reason, customer loyalty is often limit&dir future growth depends largely upon the sucoéesr marketing programs and
strategies. Our credit card business competesnatibnal, regional and local bank card issuerswveitid other general purpose credit card
issuers, including American Expr®, Discove® and issuers of Vi® and MasterCa® credit cards. Some of these competitors may alr



use or may begin using many of the programs atlesfies that we have used to attract new accdumrasldition, many of our competitors
substantially larger than we are and have greatenéial resources. Further, the Gramm-Leach-BWeyof 1999, which permits the
affiliation of commercial banks, insurance comparaad securities firms, may increase the levebafetition in the financial services
market, including the credit card business.

We may be unable to sustain and manage grawth. We may experience fluctuations in net incomsustain net losses if we are
able to sustain or effectively manage our growtlav@h is a product of a combination of factors, nafwhich are not in our control. Fact
include:

. growth in both existing and new account balances;

. the degree to which we lose accounts and accolemidss to competing credit card issuers;
. levels of delinquencies and credit losses;

. the availability of funding, including securitizatis, on favorable terms;

. our ability to sell retained interests at favorateiens;

. our ability to attract new customers through oragions or portfolio purchases;

. the level of costs of soliciting new customers;

. the level of response to our solicitations;

. our ability to employ and train new personnel;

. our ability to maintain adequate management systeatiection procedures, internal controls and mated systems; and
. general economic and other factors beyond our abntr

Currently, we are not aggressively pursuing growtbur originated portfolio because of a numbefagtors, including securitization costs
and terms and general economic conditions.

Our decisions regarding marketing can haaesignificant impact on our growth. We can increase or decrease, as the case mtoe
size of our outstanding receivables balances ne&sing or decreasing our marketing efforts. Mankeis expensive, and during periods
when we have less liquidity than we like or wheagpects for continued liquidity in the future da ek promising, we may decide to limit
our marketing and thereby our growth. A declinsiize of our receivables would reduce our net inconfature periods. We have decreased
our marketing during 2003 and expect this trendotatinue into 2004.

Our operating expenses and our ability teetively service our credit card accounts is dagent on our ability to estimate the future
size and general growth rate of the portfoli One of our servicing agreements causes us ke @additional payments if we overestimate
size or growth of our business. These additiongirEnts compensate the servicer for increasedrfjadfipenses it incurs in anticipation of
our growth. If we grow more slowly than anticipatege may still have higher servicing expenses tharactually need, thus reducing our net
income.

We operate in a heavily regulated industry.

Changes in bankruptcy, privacy or otherstoner protection laws may adversely affect ouiitgtiv collect credit card account balances
or otherwise adversely affect our business or expesto litigation. Similarly, regulatory changesild adversely affect our ability to market
credit cards and other products and services teustomers. The accounting rules that govern osinless are exceedingly complex, difficult
to apply, and in a state of flux. As a result, hee/value our credit card receivables and otherats®unt for our business (including whether
we consolidate our securitizations) is subjecttange depending upon the interpretation of, andgdsin, those rules. Some of these issues
are discussed more fully below.

Consumer protection laws may make colleotaf credit card account balances more difficult onay expose us to the risk of litigatic
Any failure to comply with legal requirementg Golumbus Bank and
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Trust, as the primary issuer of our credit carddyous or Columbus Bank and Trust, as the sergteur credit card accounts, could
significantly impair our ability to collect the fuhmount of the credit card account balances. Eurémy such failure to comply with the law
could expose us or Columbus Bank and Trust toigheof litigation under state and federal consupretection statutes, rules and regulati
Our operations and the operations of Columbus BaxkTrust are regulated by federal, state and p@atrnment authorities and are subject
to various laws, rules and regulations, as wejldiial and administrative decisions imposing liegments and restrictions on our business.
Due to the consumer-oriented nature of the credistry, there is a risk that we or other indugtyticipants may be named as defendants in
litigation involving alleged violations of federahd state laws and regulations, including consypr@ection laws. There is always a risk that
new legislation or regulations could place addailorequirements and restrictions on our businessveyer, this risk is amplified since our
target market consists almost entirely of "subme" borrowers and lawmakers and regulators hewently shown an interest in increasing
regulation of this segment in order to protectahstomers of and investors in sub-prime lenders.imstitution of any litigation of this nature
or any judgment against us or any other industrjigigant in any litigation of this nature couldwasely affect our business and financial
condition in a variety of ways. For more informatieegarding consumer and debtor protection lawsicgipe to Columbus Bank and Trust
and us, please see "ltem 1. Business—Consumer elihiDProtection Laws and Regulations" in our Anfeport on Form 10-K/A for the
year ended December 31, 20

Changes in law may increase our credit lessand administrative expenses, restrict the amoofiinterest and other charges imposed
on the credit card accounts or limit our ability tmake changes to existing accounts.Numerous legislative and regulatory proposeds a
advanced each year which, if adopted, could hanmnpmfitability or limit the manner in which we cduact our activities. Changes in federal
and state bankruptcy and debtor relief laws magel®e our credit losses and administrative expehMsae restrictive laws, rules and
regulations may be adopted in the future which @¢oodke compliance more difficult or expensive,Hertrestrict the amount of interest and
other charges we can impose on the credit carduateave originate or market, target sub-prime lesdenit our ability to make changes to
the terms on existing accounts or otherwise sigaifily harm our business.

Negative publicity may impair acceptanceanfr products. Critics of the credit card industry have in geest focused on marketing
practices that they claim encourage consumersrmwanore money than they should, as well as ocingipractices that they claim are
either confusing or result in prices that are t@hhincreased criticism of the industry or crisici of us in the future could hurt customer
acceptance of our products or lead to changesifath or regulatory environment, either of whichulgbsignificantly harm our business.

Internet security breaches could damage oeputation and business. Internet security breaches could damage owta¢gipn and
business. As part of our growth strategy, we maaar our origination of credit card accounts owerinternet. The secure transmission of
confidential information over the internet is eds@rto maintaining consumer confidence in our prctd and services offered online.
Advances in computer capabilities, new discovesiesther developments could result in a compromidereach of the technology used by
to protect customer application and transactioa ttainsmitted over the internet. Security breaclhedd damage our reputation and expos
to a risk of loss or litigation. Moreover, consusgenerally are concerned with security and privatyhe internet, and any publicized
security problems could inhibit the growth of tinéeirnet as a means of conducting commercial tréiosac Our ability to solicit new account
holders over the internet would be severely impatiednsumers become unwilling to transmit confiti@rinformation online.
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We routinely explore various opportunities to growour business, including the purchase of credit cardeceivable portfolios and other
businesses.

There are a number of risks attendant yoagquisition, including the possibility that wellgvervalue the assets to be purchased, that
we will not be able to successfully integrate thguared business or assets, and that we will nathbe to produce the expected level of
profitability from the acquired business or assa@tsa result, the impact of any acquisition on future performance may not be as favorable
as expected and actually may be adverse.

Our portfolio purchases may cause flucturetiin reported managed receivables data, whichregyce the usefulness of historical
managed loan data in evaluating our business. €uarted managed receivables data may fluctuateéamnilaly from quarter to quarter as a
result of recent and future portfolio acquisitioAs. of September 30, 2003, portfolio acquisitionsaunt for 43% of our total portfolio.

Credit card receivables included in pureliggortfolios may have been originated using creri¢ria different from our criteria. As a
result, some of these receivables have a diffenealit quality than receivables we originated. Readdes included in any particular
purchased portfolio may have significantly differelelinquency rates and charge off rates thandbeivables previously originated and
purchased by us. These receivables may also déeredt interest rates and fees as compared ta stfmidar receivables in our receivables
portfolio. These variables could cause our repontedaged receivables data to fluctuate substaniiefuture periods making the evaluation
of our business more difficult.

Other Risks.



We also face a number of other uncertaniiéese include:

The existence of the preferred stock coatilersely impact holders of common stock As of September 30, 2003, the Series A
Preferred Stock and Series B Preferred Stock imdjggegate could be converted into approximatdéynllion shares of common stock, or
8.8% of the number of shares that would be outstgnichmediately following conversion. Additionallgjvidends on the preferred stock will
generally be paid in additional shares of prefestedk on a quarterly basis, which means that trrer the holders of the preferred stock will
be entitled to convert their shares into an eveatgr percentage of our common stock. For exarapiming no dividends are paid in cash,
none of the preferred stockholders exercise tlwiversion rights and the anti-dilution rights o toreferred stockholders are not triggered,
five years after issuance (December 2006) the pesfestock could be converted into approximatelyp¥3of the common stock outstanding
at the time of issuance. In addition, the holdérnhe preferred stock have the right to vote sapéyran various items—including material
corporate transactions—and may not vote in a maoeeeficial to the interests of the common stockrelthe interests of the two classes are
different.

Unless we obtain a bank charter, we cannot issuedit cards other than through an agreement with artk. Because we do not
have a bank charter, we currently cannot issuataradis other than through an agreement with & .baunbstantially all of our new credit ci
issuances are made under an agreement with ColuBanksand Trust. Based on the fact that we ardgsme lender, we believe it would
be difficult for us to charter a bank in the cutreggulatory environment and a recent applicatipudto acquire a bank was denied. Unless
we obtain a bank charter, we will continue to naeyon Columbus Bank and Trust to issue credit cerdsir customers. If our agreement with
Columbus Bank and Trust were terminated or othergisrupted, there is a risk that we would notlie & enter into an agreement with an
alternate provider on terms that we consider faverar in a timely manner without disruption of dursiness. Additionally, any bank we
charter would be subject to the various state addril regulations and restrictions generally applie to such institutions.
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Because we outsource account-processingfioms that are integral to our business, any digtion or termination of that
outsourcing relationship could harm our business. We outsource account and payment processirggiant to agreements with Columbus
Bank and Trust and its affiliates. In 2002 we paalumbus Bank and Trust and its affiliates appratily $40.0 million for these services. If
these agreements were terminated or the serviog&lpd to us otherwise disrupted, we would havebiain these services from an
alternative provider. There is a risk that we woodd be able to enter into a similar agreement waittalternate provider on terms that we
consider favorable or in a timely manner withowtrdption of our business.

We rely on Visionary Systems, Inc. for sedire design and support, and any disruption of aetationship with Visionary Systems
would negatively impact our business. Visionary Systems is a privately owned desigfaromputer software and provider of processing
and other computer services. Two of our officeishBrd R. House, Jr. and Richard W. Gilbert, eaclréctly own 13.0% of its stock. Duril
the nine months ended September 30, 2003, we psidndry Systems approximately $9.1 million fortaafre development, account
origination and consulting services. In the eveat Visionary Systems no longer provides us wittwsare and support, our business would
be negatively impacted until we retained replacegmendors. We believe that a number of vendorsjaadified to perform the services
performed by Visionary Systems and believe that ithipact would only be temporary.

If we obtain a bank charter, any changesapplicable state or federal laws could adverseffiget our business. In the future, we
may apply for a bank charter. If we obtain a ban&rter, we will be subject to the various state faral regulations generally applicable to
similar institutions, including restrictions on thbility of the banking subsidiary to pay dividertdsus. We are unable to predict the effect of
any future changes of applicable state and fed®na or regulations, but such changes could adlyeastect the bank's business and
operations.

In the event that our stock price does mutrease, we may be required to pay the dividend®or preferred stock in cash. The term
of the Series A Preferred Stock and Series B RedeBtock initially require us to pay quarterlyidiends in additional shares of preferred
stock. However, commencing in September 2003, dretrent that our stock price does not increaseébypér quarter thereafter, the holders
may require that we pay dividends in cash. BegigimnDecember 2003, the cash dividends would ibytlze approximately $1.0 million per
quarter.

Note Regarding Risk Factors: The risks factors presented above are all of thes ¢imat we currently consider material. Howevesy thre
not the only ones facing our company. Additionsksi not presently known to us, or which we curgeatinsider immaterial, may also
adversely affect us. There may be risks that aquéat investor views differently from us, and auralysis might be wrong. If any of the risks
that we face actually occur, our business, findro@adition and operating results could be mathriadlversely affected and could differ
materially from any possible results suggestedryyfarward looking statements that we have madaight make. In such case, the trading
price of our common stock could decline, and youlddose part or all of your investmehite expressly disclaim any obligation to update
or revise any forward-looking statements, whether s.a result of new information, future events or oterwise, except as required by

law.
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RATIO OF COMBINED FIXED CHARGES AND PREFERENCE DIVI DENDS TO EARNINGS

For purposes of computing the ratio of fixaharges, earnings consist of income (loss) befareision for income taxes plus fixed
charges. Fixed charges consist of interest changeshat portion of rental expense we believe teebeesentative of interest.

Ratio of Combined Fixed Charges and PreferencedBnds to Earnings

Nine Months Ended

September 30, Fiscal Year Ended December 31,
2003 2002 2001 2000 1999 1998
Ratio of earnings to fixed charges and
preference security dividen 18.1X 1.2X 5.9X 1,194.8> 102.8X 11.0X

USE OF PROCEEDS

The selling shareholders will receive dlthee proceeds from the sale of Series A Prefetedk or common stock, as the case may be,
offered by this prospectus. We will not receive afiyhe proceeds from the sale of the shares oéSérPreferred Stock or common stock by
the selling shareholders but we have agreed todeetain expenses associated with registering shiahes under federal and state securities
laws. We are registering the shares for sale teigeathe selling shareholders with freely tradeagleurities, but the registration of such
shares does not necessarily mean that any of sachsswill be offered or sold by the selling shatdérs.

SELLING SHAREHOLDERS

On December 17, 2001, we completed a mipltcement of 30,000 shares of Series A Pref&teck. The selling shareholders
collectively purchased 25,192 shares of the SériBseferred Stock and the other 4,808 shares wahpsed by Paladin Capital Partners
Fund, L.P. Prior to this transaction, J.P. Morgams@ir Il Capital Partners, L.P. and J.P. Morgapitag L.P., each a selling shareholder,
owned 770,000 and 230,000 shares of our commok,s®&pectively. During the second quarter of 20&adin Capital Partners Fund, L.P.,
the then holder of 4,808 shares of Series A Prede®tock, converted its preferred shares into @¥8shares of common stock and then sold
those shares of common stock. Additionally, we haeeived notice from Winding Creek, L.P. thahtieinds to convert its 192 shares of
Series A Preferred Stock into shares of commorkstomwever, the conversion has not yet taken place.

The following table sets forth informatiasith respect to the selling shareholders as ofe&@apéer 30, 2003. As of this date, 47,724,482
shares of our common stock were outstanding. Timsher excludes approximately 2,280,000 sharesmhwan stock subject to outstanding
options and approximately 4,575,000 shares of comstwck into which the 25,192 outstanding shareSesfes A Preferred Stock and 10,!
outstanding shares of Series B Preferred Stockdviouthe aggregate currently convert. The colunaicating shares of common stock
underlying the Series A Preferred Stock includeseted dividends through September 30, 2003. Faepé&ges relating to the common
stock outstanding prior to resale, the denominiatequal to the sum of 47,724,482, plus the nurobeommon shares underlying the
particular preferred shareholder's shares of Sérieeeferred Stock. This table assumes that thmgedhareholders offer for sale all of those
shares of Series A Preferred Stock as indicated of the common stock into which the Series Afémed Stock is convertible. As such,
percentages relating to the common stock outstgrafier resale use 47,724,482 as the denominaisrtipt number of common shares
issuable upon conversion of their Series A Prefe8®ck. The shares offered by this prospectusheayffered from time to time by the
selling shareholders named below, or any of thHedgees, donees, transferees or other successotsrigst. The amounts set forth below are
based upon information provided to us by the sgltihareholders, or on our records, and are accur#te best of our knowledge. It is
possible, however, that the selling
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shareholders may acquire or dispose of additidmales of Series A Preferred Stock or common stawk time to time after the date of this
prospectus.

No. of
No. of Shares Shares of
of Series A Series A
Preferred Percentage of No. of Shares of No. of Shares of Percentage of Preferred  No. of Shares of Percentage of
Stock Owned Series A Common Stock Common Stock Common Stock Stock Common Stock Common Stock
Preferred Underlying Beneficially Beneficially Owned Beneficially Beneficially

Prior to Stock Owned Series A Owned Prior Owned Prior After Owned Owned



Name Resale Prior to Resale Preferred Stock to Resale to Resale Resale After Resale After Resale

J.P. Morgan Corsair Il Capital

Partners, L.P. 19,25( 76.2% 2,502,41. 4,249,88/(1) 8.¢(1) 0 1,000,00((1) 2.0%(1)
J.P. Morgan Capital, L.P. 5,75( 22.6% 747 47! 4,249,88(1) 8.5(1) 0 1,000,00(1) 2.0%(1)
Winding Creek, L.P 192 * 24,99: 24,99: * 0 0 0

* Indicates less than 1%.

) J.P. Morgan Corsair Il Capital Partners, L.P. (") is the beneficial owner of 4,249,889 sharesommon stock. Corsair directly owns 770,000 shaaf common stock and

19,250 shares of Series A Preferred Stock, whielcarrently convertible into 2,502,414 shares ohmn stock. Under a co-investment agreement ("Agesg”), J.P. Morgan
Capital, L.P. ("Morgan Capital") co-invests side-difle 23% of every investment made by Corsair. Tgee@ment provides that Morgan Capital has the ssoBomic rights an
obligations as a limited partner in Corsair. Thus<air also has voting and investment power ovegstments made by Morgan Capital pursuant to thedment. Morgan
Capital directly owns 230,000 shares of commonkstow 5,750 shares of Series A Preferred Stockiwdiie currently convertible into 747,475 sharesashmon stock. Thus,
Corsair has voting and investment power over 4@®shares of common stock and is the beneficialeowhereof.

Morgan Capital is the beneficial owner of 4,249,88@res of common stock. Pursuant to Rule 3@®J¢1) under the Securities Exchange Act of 1%3@rsair and Morgan Capit
are members of a group and the group is a benledigiaer of shares owned by each group member. Whargan Capital, as a member of the group, is afi@akowner of
4,249,889 shares of common stock of CompucCredit.

After the resale of all of their respective shaseSeries A Preferred Stock, Corsair and Morganit@bwill each be the beneficial owner of 1,000,80&res of common stock.
Corsair will continue to directly own 770,000 shecd common stock and Morgan Capital will likewisntinue to own 230,000 shares of common stoclsiRunt to Rule 13d-5
(b)(1) under the Securities Exchange Act of 193d@rs@ir and Morgan Capital are members of a grouptla® group is a beneficial owner of shares owneddzh group member.
Thus after the completion of the resale CorsairMpdgan Capital, as members of the group, will eaelileemed the beneficial owner of 1,000,000 staresmmon stock of
CompucCredit.

DESCRIPTION OF PREFERRED AND COMMON STOCK

The following description of material teriwfsthe shares does not purport to be completdsasubject to, and is qualified in its entirety
by reference to our articles of incorporation, aenaded to date, and our bylaws, as amended to date.

CompuCredit has three classes of votingrities outstanding: common stock, Series A PreféBtock and Series B Preferred Stock.
Our common stock trades on the NASDAQ National Markleither class of preferred stock is tradedmnreational exchange or in any ot
public market, and we do not intend to registdregitlass for sale on any national exchange onyrpablic market.

Our authorized capital stock consists d@,080,000 shares of common stock, no par valushmsme and 10,000,000 shares of preferred
stock, no par value per share. As of Septembe2@1B, there were 47,724,482 shares of common siatskanding, approximately 2,280,000
outstanding options to purchase shares of comnoah,s25,192 shares of Series A Preferred Stocklar@DO0 shares of Series B Preferred
Stock outstanding. The following summary of certaiavisions of our capital stock describes certaaterial provisions of our articles of
incorporation and bylaws relating to our preferaad common stock and certain provisions of the Giadusiness Corporation Code.
However, there may be other provisions of the lediof incorporation and bylaws or of the GeorgisiBess Corporation Code relating to
rights of shareholders that potential investors w@ysider important. This summary is not intendeldd complete and is qualified in its
entirety by reference to
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the provisions of the Georgia Business Corporafiode and judicial decisions interpreting and apythose statutes and to our articles of
incorporation and bylaws.

Common Stock

Each outstanding share of common stoclklesthe holder to one vote on all matters subnhiitethe CompuCredit shareholders, other
than the election of the director to be electedhgyholders of the Series A Preferred Stock (thei&S A Director") and votes relating to
Material Corporate Transactions (as defined belai@ss they otherwise are entitled to vote on suatiers. The holders of common stock,
except as discussed below, vote as a single cliéisshe holders of the Series A Preferred StockthedSeries B Preferred Stock, with the
holder of preferred stock voting on an as-conveb&sis, as described below. Shares of common gimciot have cumulative voting rights.
This means that the holders of a majority of thees@epresented by the common stock and the pedfstock (voting as-converted) can elect
all of the directors then standing for electionhatite exception of the Series A Director. Holdérsammmon stock are entitled to receive
ratably any dividends declared by the board ofadines out of funds legally available therefor, sbjto preferential dividend rights of any
outstanding preferred stock. Upon the liquidatigissolution or winding up of CompuCredit, the haklef common stock are entitled to
receive ratably the net assets of CompuCredit abviglafter the payment of all its debts and otiadvillties, subject to the prior rights of the
outstanding preferred stock. Holders of commonkstas/e no preemptive, subscription, redemptionoowersion rights and are not entitled
to the benefit of any sinking fund. The outstandshgres of common stock are, and the shares of oonstock offered by this prospectus \
be, validly issued, fully paid and nonassessabyayment for the shares.

Preferred Sock

In general, the preferred stock has thevemion and voting rights described below and ra@rsor to the common stock (with respec



dividend, liquidation, dissolution and winding-ughts). The terms of the Series B Preferred Stoelsabstantially similar to, although
slightly less favorable to the holders than, theeSeA Preferred Stock (mainly with respect to ek of a redemption feature).

Dividends—For each class of preferred stock, dividends amneutative and paid quarterly, in arrears and gélyetazough the process
of accretion. Dividends are paid at a rate of 1@oyear on the accreted value of the share. Atitiie of issuance, each share of preferred
stock had a value of $1,000, this is its initiat@ted value. When we pay a dividend through tloegss of accretion, the value of the divic
is added to the previous accreted value of theksiiwe terms of the preferred stock generally negus to pay dividends through accretion,
however, in some circumstances we could be reqtirg@dy dividends in cash, including:

. If, beginning on December 17, 2003 and measurati@n 71" of each following March, June, September and Deegnibe
volume-weighted share price of the common stockHferimmediately preceding 20 trading days is tkas 106% of the
corresponding volume-weighted share price of thmrnon stock for the immediately preceding three maqmriod.

. If we elect to pay a cash dividend to our commaarsholders, then in addition to the dividends #ratotherwise owed to the
preferred shareholders, we shall also be requirggy a cash dividend to the preferred sharehgldased upon the number of
common shares into which their preferred sharesamgertible.

. If we purchase common stock at a price that istgréhan 125% of the volume-weighted share pricea@fcommon stock for

the immediately preceding 20 trading days then mwadl ®e obligated to pay a cash dividend to eaeffepred shareholder bas
on the excess amount paid as it relates to thesldicommon stock outstanding as of the purchase.
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If on December 17, 2006 or a following @webe in control, whichever occurs first, sharepreferred stock are still outstanding, then
annual dividend rate shall be increased to 15%shatl increase by a percentage point per yeardfterenot to exceed an annual rate of 2

Conversior—We can require the conversion of the preferredksiiato common stock at any time beginning on Ddeeni7, 2004 if
the share price of the common stock for the imntedligreceding 20 trading days is 200% of the ahitonversion price ($9.14 per share,
subject to anti-dilution adjustment). Holders oéferred stock are entitled to convert their sharescommon stock at any time.

The number of shares into which each sbfipeeferred stock is convertible is obtained byiding the accreted value of each share
(which includes all accrued dividends, as descrilrgder the Dividendsubsection) by the conversion price. The convergiae is $9.14.
This price represents the volume-weighted shaoe mi the common stock for the 30 trading days itiately preceding the issuance of the
preferred stock. The conversion price is subjeetrti>-dilution adjustment.

Voting—In general, each outstanding share of preferrackstntitles the holder to that number of votesaétiuthe number of shares of
common stock into which the holder's shares coalddnverted at the time of the vote, subject (gdtel purposes of determining the number
of votes) to a floor on the conversion price of089per share. The accretion process is summarizeer the Dividendsubheading, the
conversion process is summarized under the Comvessbheading.

Redemptior—We can redeem the Series A Preferred Stock fdr atier 5 years (December 2006), or upon a chahgenrol,
provided all accrued dividends are paid; the Sa@i€seferred Stock does not have a redemptionreatu

AntiDilution Adjustment—The holders of both classes of preferred stocleatigled to traditional weighted average anti-tido rights
in the event of several circumstances, includirgghyment of a dividend in common stock, a comntockssplit, a reverse common stock
split, or a merger involving an exchange of the owm stock for the securities of another entity.

Series A Preferred Sock

The number of shares into which each sbbaferies A Preferred Stock is convertible is aletdiby dividing the accreted value of each
share (which includes all accrued dividends) bydtmversion price. As of the close of business ept&nber 30, 2003, the accreted value of
each share of Series A Preferred Stock was $1,6&8d the conversion price was $9.14, entitlinghtbleler of each share to approximately
130.00 votes.

The holders of the Series A Preferred Stoekentitled to elect one Series A Director tvsem the Board of Directors so long as either
() J.P. Morgan Corsair Il Capital Partners and MBrgan Capital hold 20% of the shares of Seridaréferred Stock originally issued to
them in December 2001 or (ii) J.P. Morgan Corda@dpital Partners and J.P. Morgan Capital bersfjcown 5% or more of the total
outstanding common stock. As of September 30, 2008, conditions were met. The Series A Directaléxted by the affirmative vote of a
plurality of the total number of shares of SerieBPferred Stock.

Series B Preferred Sock



The number of shares into which each sba8eries B Preferred Stock is convertible is ot#diby dividing the accreted value of each
share (which includes all accrued dividends) bydtmversion price. As of September 30, 2003, tleeeded value of each share of Series B
Preferred Stock was $1,188.48 and the conversior pras $9.14, entitling the holder of each shar@pproximately 130.03 votes.
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Shareholders Agreement

We entered into a Shareholders Agreemethttive holders of the Series A Preferred StockieS@3 Preferred Stock and certain holders
of common stock whereby (in addition to the pramis described above) (i) the holders of the SéiPseferred Stock are entitled to
participate in a sale or transfer of securitie€ofmpuCredit by Frank J. Hanna, Ill, David G. Hafipeing the holders of the Series B
Preferred Stock), and certain other common stoddtens in which such sale or transfer, in the aggiregequals 25% or more of the
outstanding shares of common stock, on a fullyteldbasis and (ii) the holders of the preferredisare entitled to demand registration ric
which are in addition to this registration statemench that their converted shares of common steak be registered by CompuCredit on a
registration statement filed with the SEC.

Material Corporate Transactions

The affirmative vote of a majority of thelters of the outstanding shares of Series A PeleBtock and Series B Preferred Stock, each
voting as a separate class, is required before GGmgalit can engage in certain transactions ("Malt€orporate Transactions"). Material
Corporate Transactions generally include (i) angagdment to our articles of incorporation or byldhet would materially and adversely
affect the relative rights of the holders of thefprred stock (other than in connection with a ¢gfeaof control as contemplated by the terms of
the preferred stock); (ii) the issuance of any tdidial preferred or capital stock that is senioot@n parity with the preferred stock, provided
that CompuCredit may issue up to $10,000,000 wairdecurities that are on parity with the preferseatk without the approval of the
holders of preferred stock; (iii) engaging in a ges sale of assets or other similar corporatestretion that has a material adverse effect on
the holders of the preferred stock (other thamimection with a change of control as contemplatethe terms of the preferred stock); or
(iv) the redemption for cash of any securities Hraton parity with or junior to the preferred $to€he vote of the holders of the preferred
stock in connection with a Material Corporate Tai®n described above is subject to various canditand exceptions described more f
in the rights, preferences and terms of the SériEseferred Stock and Series B Preferred Stocknataded as an exhibit to the registration
statement of which this prospectus is a part.
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PLAN OF DISTRIBUTION

The selling shareholders, or their pledgessignees, distributees, transferees, or any stizeessors in interest to any or all of the &
of CompuCredit Series A Preferred Stock or the comstock that is issuable upon the conversion®Séries A Preferred Stock held by the
selling shareholders or those who are selling shaeeived from a named selling shareholder astehilition or other non-sale-related
transfer (all of whom may be selling shareholddraye advised us that they may sell the sharestiromto time on any stock exchange or
automated interdealer quotation system on whiclsltaees are listed, in the over-the-counter mankgdtrivately negotiated transactions or
otherwise, at fixed prices that may be changethaaket prices prevailing at the time of sale, &tq® related to prevailing market prices or at
prices otherwise negotiated. The selling sharelslaay sell the shares by one or more of the fallgumethods, without limitation:

. block trades in which the broker or dealer so erdagill attempt to sell the shares as agent but peajtion and resell a
portion of the block as principal to facilitate ttransaction;

. purchases by a broker or dealer as principal asaledy the broker or dealer for its own accoumspant to this prospectus;
. an exchange distribution in accordance with thegaf any stock exchange on which the sharessiesl}i

. ordinary brokerage transactions and transactiomgioh the broker solicits purchases;

. privately negotiated transactions;

. short sales;

. through the writing of options on the shares, whethr not the options are listed on an options arge,;

. through the distribution of the shares by any sglihareholder to its partners, members, sharefsotdereditors;



. one or more underwritten offerings on a firm conmant or best efforts basis; a

. any combination of any of these methods of sale.
We do not know of any arrangements by #iing shareholders for the sale of any of the ehar

The selling shareholders may engage brakeiisdealers, and any brokers or dealers may a&fangther brokers or dealers to
participate in effecting sales of the shares. Tlneekers, dealers or underwriters may act as paisj or as agents of the selling shareholders
Broker-dealers may agree with a selling sharehdtusell a specified number of the shares at alstipd price per share. If the broker-dealer
is unable to sell shares acting as agent for amgedhareholder, it may purchase as principal arspld shares at the stipulated price. Broker-
dealers who acquire shares as principals may tliereasell the shares from time to time in tratis&s in any stock exchange or automated
interdealer quotation system on which the shareshen listed, at prices and on terms then prenxpéi the time of sale, at prices related t
then current market price or in negotiated trarnisast Broker-dealers may use block transactionssates to and through broker-dealers,
including transactions of the nature described abov

From time to time, one or more of the sgllshareholders may pledge, hypothecate or gregt ity interest in some or all of the shares
owned by them. The pledgees, secured parties sopgto whom the shares have been hypothecatedipdih foreclosure in the event of
default, be deemed to be selling shareholderddditian, a selling shareholder may, from time todi sell the shares short, and, in those
instances, this prospectus may be delivered inextion with the short sales and the shares offenelgr this prospectus may be used to ¢
short sales.
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To the extent required under the Securfietsof 1933, the aggregate amount of selling shalders' shares being offered and the terms
of the offering, the names of any agents, brolaaalers or underwriters and any applicable comuonissith respect to a particular offer will
be set forth in an accompanying prospectus suppierAay underwriters, dealers, brokers or agenttgigating in the distribution of the
shares may receive compensation in the form of mvriteng discounts, concessions, commissions os feem a selling shareholder and/or
purchasers of selling shareholders' shares, forwthey may act (which compensation as to a paaiduoker-dealer might be in excess of
customary commissions).

The selling shareholders and any undergtiterokers, dealers or agents that participateardistribution of the shares may be deemed
to be "underwriters" within the meaning of the S&@@s Act of 1933, and any discounts, concessioosimissions or fees received by them
and any profit on the resale of the shares solithésn may be deemed to be underwriting discountamimissions. Each of the selling
shareholders has represented to us, among othgstlthat they acquired their shares of Seriesefeed Stock as an investment, not to be
resold in the ordinary course of business, and #idhe time they purchased their shares of SArieseferred Stock, they did not have any
agreement or understanding, directly or indireatlith any person to distribute the Series A PrefdiStock.

A selling shareholder may enter into heddimansactions with broker-dealers and the brokalets may engage in short sales of the
shares in the course of hedging the positions élssyme with that selling shareholder, includinghweut limitation, in connection with
distributions of the shares by those broker-deakeielling shareholder may enter into options thieo transactions with broker-dealers that
involve the delivery of the shares offered herabthe broker-dealers, who may then resell or otlsrivansfer those shares pursuant to this
prospectus. A selling shareholder may also logplerige the shares offered hereby to a broker-daaktthe brokedealer may sell the shal
offered hereby so loaned or upon a default mayosaitherwise transfer the pledged shares offeesdlly pursuant to this prospectus.

The selling shareholders and other perparticipating in the sale or distribution of theasds will be subject to applicable provisions of
the Securities Exchange Act of 1934, as amendetiftenrules and regulations thereunder, includiegufation M. This regulation may limit
the timing of purchases and sales of any of theeshay the selling shareholders and any other pefidee anti-manipulation rules under the
Securities Exchange Act of 1934 may apply to safeshares in the market and to the activities efgtlling shareholders and their affiliates.
Furthermore, Regulation M may restrict the abitifyany person engaged in the distribution of thereti to engage in market-making
activities with respect to the particular sharesdelistributed for a period of up to five business/s before the distribution. These restrict
may affect the marketability of the shares andathiéty of any person or entity to engage in matketking activities with respect to the
shares.

We agreed to register the shares undeBélearities Act of 1933, and, with certain exceptiao keep the registration statement of which
this prospectus is a part effective and usabld thaiearlier of (i) December 17, 2003 or (ii) diegte that all the shares covered by this
registration statement of which this prospectus pgrt have been sold or distributed. We have ddgrepay all expenses in connection with
the preparation and filing of the registration stagnt, excluding underwriting discounts, concessioommissions or fees and expenses ¢
selling shareholders, such as fees and expensesiogel of such selling shareholders.

We will not receive any proceeds from saleany shares by the selling shareholders.

We cannot assure you that the selling $teddlers will sell all or any portion of the shardfered hereby
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EXPERTS

The consolidated balance sheet of Computae®ecember 31, 2002, and the related conselitstatements of operations,
shareholders' equity and cash flows for the yededmecember 31, 2002 that are included in Complit&@nnual Report on Form 10-K/A
for the year ended December 31, 2002, have beédtediny BDO Seidman, LLP, independent certified lmuaiccountants, as set forth in th
opinion thereon included therein and incorporatectim by reference. Such consolidated financiaéstants are incorporated herein by
reference in reliance upon such report given oratttbority of such firm as experts in accountind anditing.

The consolidated balance sheet of Computae®ecember 31, 2001, and the related conselitstatements of operations,
shareholders' equity and cash flows for each ofwlmeyears in the period ended December 31, 20&tatte included in CompuCredit's
Annual Report on Form 1K{A for the year ended December 31, 2001, have beelited by Ernst & Young LLP, independent auditassse
forth in their report thereon and incorporated heby reference. Such consolidated financial stat@sare incorporated herein by reference
in reliance upon such report given on the autharityuch firm as experts in accounting and auditing

LEGAL MATTERS

The validity of the shares of Series A Brefd Stock and common stock offered by this prasisehas been passed upon by Troutman
Sanders LLP, 600 Peachtree Street, N.E., Suite, Falhta, Georgia 30308-2216.

WHERE YOU CAN FIND MORE INFORMATION

CompuCredit is subject to informationaluigments of the Securities Exchange Act of 1984raended (the "Exchange Act”), and in
accordance therewith files annual, quarterly andeci reports, proxy statements and other inforomatvith the SEC. You may read and copy
any document filed by CompuCredit with the SEChataffices of the SEC, Judiciary Plaza, 450 Fiftle&, N.W., Washington, D.C. 20549,
and at the SEC's regional offices located at theMfrth Building, 233 Broadway, New York, New YotK279, and Citicorp Center, 500
West Madison Avenue, Suite 1400, Chicago, lllire0661-2511. Copies of such material also can bairmdd from the Public Reference
Room of the SEC at 450 Fifth Street, N.W., WashingD.C. 20549, at prescribed rates, and from thie site that the SEC maintains at
http://www.sec.gov You may obtain further information on the operatof the Public Reference Room by calling the SEC-800-SEC-
0330. CompuCredit's stock is quoted on the NASDAdlidhal Market. The reports, proxy statements ghdranformation concerning
CompuCredit can be inspected at the offices oNASDAQ National Market, 1735 K Street, N.W., Wagjtion, D.C. 20006.

We also file these documents with the SEECtmnically. You can access the electronic versiof these filings on the internet at the
SEC's web site. We have included this prospectosiimegistration statement that we filed with 8t€C. The registration statement provides
additional information that we are not requiredntclude in this prospectus. You can receive a affippe entire registration statement as
described above. Although this prospectus desctiimaterial terms of certain contracts, agreesnand other documents filed as exhibit
the registration statement, you should read théésgHor a more complete description of the docotrar matter involved.
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INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by refiee® into this prospectus the information we filghwthe SEC, which means that we can
disclose important information to you by referriymu to those documents. The information incorpaldte reference is considered to be part
of this prospectus, and later information that ieith the SEC will automatically update and stgeele this prospectus. We incorporate by
reference the documents listed below and any fitlings made with the SEC under Section 13(a)¢),3(4 or 15(d) of the Securities
Exchange Act of 1934 until the offering of shaesampleted. We also incorporate by referencedh@ifing documents that already have
been filed with the SEC:

@) CompuCredit's Annual Report on Form 10-K for tharyended December 31, 2002, as amended,;
(b) CompuCredit's Quarterly Report on Form 10-Q forgbarter ended March 31, 2003, as amended;

(c) CompuCredit's Quarterly Report on Form 10-Q fordbarter ended June 30, 2003, as amended,;



(d)
(e)
(f)
)
(h)
(i)
()
(k)
0
(m)
(n)

CompuCredit's Current Report on For-K, filed on April 15, 2003
CompuCredit's Current Report on Form 8-K, filed\day 5, 2003;
CompuCredit's Current Report on Form 8-K, filed\day 15, 2003;
CompuCredit's Current Report on Form 8-K, filedJome 16, 2003;
CompuCredit's Current Report on Form 8-K, filedJoty 15, 2003;
CompuCredit's Current Report on Form 8-K, filedfargust 13, 2003;
CompuCredit's Current Report on Form 8-K, filedfrgust 15, 2003;
CompuCredit's Current Report on Form 8-K, filedSeptember 15, 2003;
CompuCredit's Current Report on Form 8-K, filed@ctober 15, 2003;
CompuCredit's Current Report on Form 8-K, fileddwvember 3, 2003; and
The description of the common stock included in @a@redit's Registration Statement on Form 8-Adfpeirsuant to

Section 12(g) of the Exchange Act on April 12, 198€C File No. 0-25751), including any amendmentegport filed for the
purpose of updating such description.

In addition, we will provide, without chargto each person to whom this prospectus is deliveipon written or oral request, a copy of
any or all of the foregoing documents (other thelnilgts to documents that are not specifically ipayated by reference in the documents).
Please direct such requests to CompuCredit Coiparé&t45 Perimeter Center Parkway, Suite 600, Adla@eorgia 30346, Attn: Secretary,
(770) 206-6200.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14.
OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the estingate@sts and expenses in connection with the Offatascribed in the Registration Statement.

The expenses to be paid in connection thithssuance and distribution of the shares beiggtered, other than underwriting discounts
and commissions, are as follows:

SEC registration fe $ 2,82i
Printing and engraving cos $ 1,00C
Accounting fees and expens $ 30,00(
Legal fees and expens $ 75,00(
Miscellaneous $ 3,17:
Total $ 112,00(

|

All of the above items are estimates except the BigfStration fee. All of such estimated expensiishe borne by CompuCredit

Corporation.

Exhibit
Number

ITEM 16.
EXHIBITS INDEX

Incorporated by Reference from
CompuCredit's SEC Filings Unless Otherwise
Description of Exhibit Indicated




4.1 Articles of Amendment creating Series A Pmefg Stock and Series B Preferred December 28, 2001, Form 8-K,

Stock. Exhibit 3.3
4.2 Shareholders Agreement dated as of December 17, 200 December 28, 2001, Form 8-K,
Exhibit 10.14
5 Opinion of Troutman Sanders LLP as to the legalftthe shares being Previously Filed
registered
12 Ratio of combined fixed charges and preferencaldivils to earning Previously Filec
23.1 Consent of BDO Seidman, LL Filed Herewith
23.2 Consent of Troutman Sanders Ll Previously Filec
23.3 Consent of Ernst & Young LLF Filed Herewith
SIGNATURES

Pursuant to the requirements of the Seearict of 1933, as amended, the registrant cestifiat it has reasonable grounds to believe
that it meets all requirements for filing on Fora8 @nd has duly caused this registration statetoem signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitjtlanta, State of Georgia, on November 4, 2003.

COMPUCREDIT CORPORATIO?

By: s/ J.PAUL WHITEHEAD, Il

J.Paul Whitehead, Il
Chief Financial Officer

Pursuant to the requirements of the Seesrict, this registration statement, as amendas peen signed by the following persons ir
capacities indicated below on thi€'4lay of November, 2003.

Signature Title

/sl *DAVID G. HANNA Chief Executive Officer and Chairman of the Board
(Principal Executive Officer)

David G. Hann

/s/ *RICHARD R. HOUSE, JR. President and Director

Richard R. House, J

/sl *RICHARD W. GILBERT Chief Operating Officer and Director

Richard W. Gilber

/sl J.PAUL WHITEHEAD, IlI Chief Financial Officer
(Principal Financial Officer and Principal AccourgiOfficer)

J.Paul Whitehead, |

Director
Gregory J. Coron
/sl *FRANK J. HANNA, III Director
Frank J. Hanna, Il

Director

Deal W. Hudsor

/sl *MACK F. MATTINGLY Director



Mack F. Mattingly

/sl *NICHOLAS B. PAUMGARTEN Director

Nicholas B. Paumgarte

/s/ *THOMAS G. ROSENCRANTS Director

Thomas G. Rosencrar

*By: /s/ ROHIT H. KIRPALANI

Attorney-in-fact
Rohit H. Kirpalani
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Exhibit 23.1

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We consent to the reference to our firmeaurile caption "Experts" in the Registration Staeh{Form S-3 No. 333-86740) and related
Prospectus of CompuCredit Corporation for the tegfion of 25,192 shares of its Series A prefestedk and to the incorporation by
reference therein of our reports dated Januar@4d3, with respect to the consolidated financialeshents of CompuCredit Corporation and
subsidiaries, and dated February 25, 2003, withereiso the consolidated financial statements d6(3 C and subsidiary, included in
CompuCredit Corporation's Annual Report (Form 1@br the year ended December 31, 2002, filed whth Securities and Exchange
Commission.

/s/ BDO SEIDMAN, LLP

Atlanta, Georgia
October 31, 2003
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Exhibit 23.3



CONSENT OF INDEPENDENT AUDITORS

We consent to the reference to our firmeauriie caption "Experts" in the Registration Staeh{Form S-3 No. 333-86740) and related
Prospectus of CompuCredit Corporation for the tegfion of 25,192 shares of its Series A prefestdk and to the incorporation by
reference therein of our report dated March 262286th respect to the consolidated financial stegets of CompuCredit Corporation and
subsidiaries included in its Annual Report (FormKI®\) for the year ended December 31, 2001, fileéthwhe Securities and Exchange
Commission.

/s/ ERNST & YOUNG LLP

Atlanta, Georgia
October 31, 2003
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