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Name of Offering (L] check if this is an amendment and name has changed, and indicate change

Convertible Note Offering 0203357
Filing Under (Check box{es) that apply): ] Rule 504 [ Rule 505 X Rule 506 LI Section 4(8) JuLoOE
Type of Filing: X New Filing 3 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {3 check if this is an amendment and name has changed, and indicate change.)

Affinity Technology Group, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1122 Lady Street, Suite 1145, Columbia, SC 29201 (803) 758-2768
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) N/A N/A

Brief Description of Business
Patent holding company for patents covering systems that automate the processing of loans and financial accounts

Type of Business Organization

X corporation [ limited partnership, already formed [ other (please specify):
{1 business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 l 14] Iig l 4 J X Actual [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the
date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Whers fo File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W. Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this

notice and must be completed.
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
o  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer,
e  Each executive officer and director of corporate issuers and of carporate general and managing partners of partnership issuers; and
s Each general and managing partner of partnership issuers. ]

Check Box(es) that Apply: [ Promoter ] Beneficial Owner X Executive Officer & Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Joseph A. Boyle

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Lady Street, Suite 1145, Columbia, SC 29201

Check Box(es) that Apply: O Promoter 3 Beneficial Owner [ Executive Officer X Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Wade H. Britt, ill

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Lady Street, Suite 1145, Columbia, SC 28201

Check Box(es) that Apply: ] Promoter [ Beneficial Owner O Executive Officer X Director [3 General and/or
Managing Partner

Full Name (Last name first, if individual)
Dr. Peter R. Wilson

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Lady Street, Suite 1145, Columbia, SC 29201

Check Box(es) that Apply: ] Promoter [J Beneficiai Owner [ Executive Officer B4 Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Robert M. Price

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 Lady Street, Suite 1145, Columbia, SC 29201

Check Box(es) that Apply: 3 Promoter & Beneficial Owner [ Executive Officer [] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)
The South Financial Group

Business or Residence Address (Number and Street, City, State, Zip Code)
Post Office Box 1029, Greenville, South Carolina 29602

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner {1 Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use biank sheet, or copy and use additional copies of this sheet, as necessary)

1972 (2-99)

C-775220v01_ 13925.00010



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? [:] @
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? $50,000
Yes No
3. Does the offering permit joint ownership of a single unit? @ D

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a
person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAN SEBIES) ._......oov. ittt ettt ee st et [J All States

Oian Oliaky Oiazi LiaR] Xcay Orcog (et Oiog ioey LhFL Uicay Uirg Cooy
O Oeny Oeal Oiks) Oikyy Oieay Civey Divoy Ova] Civiy: Civng Civs] Dmo]
LTy TIINE] CIiNv) DIINHL DiNndg CJiNm IXIINYY DJINCT LIIND) [{oR] CJ[oK] LI{oR] LIPA]
ORn_Clsct Clsor LNt Lrxy CIuTy Elevy OivA] Ewal Clwwvg Cw. Owy] EIPR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or Check INAIVIGUAI STBLES) ........ccoe ettt e et st eee ettt eeeeenenenen ] All States

LliAaL] Oiax] DAz Oiarl Oiear Oicoy ety Qioe] Loey LiFw CicAl UHn Doy
0w OIoN) Ooal Uiksy Okl Oear Oive] Oivog CiMA] Divin: vy Opvs] O[mo)
vy CIINE] CIiNvE OJiNHE OJiNag OJiNvy Nyl CJine] TIiND) Cion CJiok] DIoRr) DJIPA]
LJRICdisc) Clisoy Lirng LX) CouT vy CIvAl Clwa) vy Clwn. DJiwy] JIPR]

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or Check INAIVIAUB] SEBIES) ........ccoiciuiiiei it ettt a bt e ss et ns st en st ] Al States

LA OJiakl Oiaz) OiAR] OJical Creoy L) Oiee) Uipe) OiFw LAl OiHn Lo}
Oig 0Ny Ooal Oixsy Oikyy Oiea) Oivel Oivoy Oiva) Oy Dy Clivs) Divoy
Ovmy CIINE] OINV) CJinH] CIingg Clinmp CIiNyg CJiNe) OJiND] DJioH] Lliok) Llior) LI(PA]
LJRGCise Clisoy LNy DXy Doty ChivTy CJival DIwAl vy Dliwg EJiwy] CJ[PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if answer is "none” or “zero”. If the transaction is an
exchange offering, check this box [ and indicate in the column below the amounts of
the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEBE ..ottt $ - $ -
B QUIY oeeee e e e e e e $ - $ -
[0 Common [J Preferred
Convertible Securities (including Warrants) .............cccooco i $ $830,336 $ $830,336
Partnership INterests ... $ - $ -
Other (Specify) $ $
TOML. et $ $830,336 $ $830,336
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter 0" if answer
is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
of Purchases
Accredited Investors (Includes one investor who exchanged a convertible debenture
previously issued by Affinity Technology Group, Inc. into a convertible note in the
original principal amount of $205,336)...........cccciiiniii s 7 $ $830,336
Non-accredited INVESIOrS ...t $
Total (for filings under Rule S04 only) ... $
Answer also in Appendix, Column 4, if filing under ULOE
3. [ this filing is for an offering under Rule 504 or 505, enter the information requested for
all securities sold by the issuer, to date, in offerings of the types indicated, in the twelve
(12) months prior to the first sale of securities in this offering. Classify securities by type
listed in Part C-Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE SOS ... e $
REGUIAION A L.ttt ettt et $
RUIB SO ... oo s $
TOMAL. oottt ettt n e ba e $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization
expenses of the issuer. The information may be given as subject to future
contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.
TraNSTEr AQENL'S FEES ... ... ettt e e 0 $ 0
Printing and ENGraving COStS. ...t e e 0 $ 0
LEGAIFEES ..o e x $ 15,000
ACCOUNEING FEES ..ottt bttt e en ettt e O $ 0
ENngineering FEeS........oveeinie e O $ 0
Sales Commissions (Specify finder's fees separately)(*) ... O 3 0
Other Expenses (identify) MISCEIANEOUS .............oooiiiiiii et e X $ 5,000
OB et ee ettt et ee e e a1t et b et n e s e s bbbk b At ee e ensebenaene X $ 20,000

(" In connection with the offering, Affinity Technology Group, Inc. issued an aggregate of 150,000 shares of its common stock, par value $.0001 per share, to three
individuals as a finders' fee in connection with the offering. The expense associated with these finders’ fees is not reflected above.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to
Part C-Question 1 and total expenses furnished in response to Part C-Question
4.a. This difference is the “adjusted gross proceeds to the issuer.”.........c.cc....... $810,336

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed to be used for each of the purposes shown. If the amount for any
purpose is not known, furnish an estimate and check the box to the left of the
estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Part C-Question 4.b. above.

Payments to

Officers,
Directors, & Payments To

Affitiates Others
Salaries and fEeS ... O $ S
PUFCNASE OF FEAE ESTATE.....corerrecerrrtreisirsenmeciesenssneesessesses s ses e s st seeens O s $
Purchase, rental or leasing and installation of machinery and equipment..... [_] $ $
Construction or leasing of plant buildings and facilities.......c.ccccccvevicivennennns J $ 3
Acquisition Of other BUSINESSES ..uiuiiiiiiiiiiiriiiiiiciecr e [

$ $

REPAYMENE OF INACDTEANESS «..ovrevvittteeeeeeresseecree s eres e eeeesersereneeeeres st eeas O g $ 205,336
WOPKING CAPILAl covvvvevsvsiveesmsrmsssssisensssnsss s senss s esssts e esssss s O s $ 605,000
Other (specify) 3 $
......................................................................................................................... 1
ColUMN TOTAIS..ccoiiiirmiiriirci i e s s d
Total Payments Listed (column totals added) .......cooviemivniiiinnene, ‘:] $810.336

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) Signature Date
Affinity Technology Group, Inc. 4/5’/03/
U/
Name of Signer (Print or Type) Title of Signer (Print or Type)
Joseph A. Boyle President and Chief Executive Officer
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APPENDIX o i

Intend to sell to
non-accredited
investors in
State
(Part B - Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C - Item 1)

Type of investor and
amount purchased in State
{Part C — Item 2)

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
{Part E — Item 1)

State

Yes No

Convertible Notes

Number of
Accredited
Investors

Number of
Nonaccredited

Amount Investors

Amount

Yes No
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APPENDIX =~ 0

Intend to sell to
non-accredited
investors in
State
(Part B ~ Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C - Item 1)

Type of investor and
amount purchased in State
(Part C ~ Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E - Item 1)

State

Yes No

Convertible Notes

Number of
Accredited

Investors Amount

Number of
Nonaccredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

sC

$500,000

5 $500,000

sD

TN

$125,000

1 125,000

X

uT

VT

VA

WA

Wi

PR
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