UNITED STATES

] { OM8 APPROVAL
SECURITIES AND EXCHANGE COMMISST h 37 .
Washington, D,C, 20549 UB 1 MB Numbar: 8285-0076

pires: May 31, 2008

Imated
FORM D HINAN G epormt 26,00
Aot NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, T
SECTION 4(6), AND/OR DATE RECEWVED
UNIFORM LIMITED OFFERING EXEMPTION | l

EN
Name of Offefing /([ ] check if this is an amendment and name has changed, and indicate change.)

FNC Holding Company. Inc. $6,000,000 Common Stock
Filing Under (Check box(ss) that apply):  [7] Rule 504 [7] Rule 505 £ Rule 506 [7] Section 4(6) (J vLoE

Type of Filing: New Filing D Amendment —

A. BASIC IDENTIFICATION DATA l
1. Enter the information requested about the issuer ;

Name of Issuer ([} cheok if this is an amendment and name has changed, and indicate change,) 03059502
FNC Holding Company, Ine.

Address of Executive Offices (Number and Street, City, State, 2ip Code) Telephong Number (Including Area Code)
606 Van Buren Avenue, Oxford, MS 38655 (662) 236-2120

Address of Principal Businezs Operations (Number and Street, City, State, Zip Cadc) Tetephone Number (Including Area Code)

(if differsnt from Executive Offices)

Brief Description of Business

Type of Business Organization

& ¢orparation [J limited parmership, already formed [0 other (please specify):
[J business trust [ timited partnership, te be formed
Month Year
Actual or Estimawed Date of Incorporation or Organization: m Actual [ Estimaled
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S, Postal Service abbreviation for State:
CN for Canada; FN for sther foreign jurisdiction) mry

GENERAL INSTRUCTIONS -
Federal:

Who Must File: Allissuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 etseq. or 15 U.S.C,
774(6).

When To File: A notice must b¢ filed no later than 15 days afier 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 reccived by the SEC at the address piven below or, if received ap 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,

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

Copies Required: Pive (3) copies of this notice nust be filed with the SEC, one of which mus( be manually signed. Any copies not manually signed must be
photocopies af the manually signed ¢opy or bear typed or printed signatures,

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

Filing Fee: There is no federal filing fee.

State:

‘This notice shall be uzed to indicare reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have edopted
ULOQE and that have adopted this form. Issuers relying on ULOE must fils a separate notice with the Securitics Adthinistrator in each stare where sales
are 10 be, or have been made. If & state requires the payment of a fce 2 a precendition to the elaim for the exemption, & fee in the proper amount shall
gccompany this form. This notice shall b filed in the appropriste states in accordance with state law, The Appendix (0 the norice constitutes & part of
this notice and must be complered.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the {ederal exemption. Gonversely, failure {o file the
appropriate federal notice will nol result in a foss ol an available slate exemption uniess such exemption is predictaled on the
filing of a federal notice.

Persons who respeond to the callectlon of information contained In this form are net
SEC 1972 (8-02) raquired to respond unless tha torm displays 2 currently valid OMB centrol number, 1 of9
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2. Enter the information requested for the following:
o Each promoler of the Issuer, if the issuer has been organized within the pest five years;
s Esch beneficial gwner having the power 10 vote ar dispose, or direct the vote or disposition o, 10% or more of a class of equity securities of the issver,
»  Each execulive officer and direcior of corporate issuers and of corporate géneral and managing pariners of parinership issuers: and
»  Each general and managing partner of parinership issuers,

Check Bax(es) that Apply: D Promoler @ Beneficial Qwner g Executive Officer Dircclor D General and/or
Managing Partner

Raybura, William B,
Full Name (Last name first, if individual)

606 Van Buren Avenue, Oxford, M5 38655
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Fromoter @ Beneficial Owner @ Executive Offiger g Director D General and/or
Dosey, Rabert E. : Managing Partner
Full Name (Last name firsy, if individual)

606 Van Buren Avenue, Oxford, MS 38655
Business or Residence Address (Number and Street, City, Stete, Zip Code)

Check Box(es) that Apply: [ Promoter () Beneficial Owner [X] Executive Officer [ Director ] Genetal end/or

Managing Partne
Tosh, Deonis Bine '
Full Name (Last name first, if individual)

606 Van Buren Avenue, Oxford, MS 38655
Business or Residence Address (Number and Stwreet, City, Siate, Zip Code)

Check Box(es) Lthat Apply: D Promoter g Beneficial Owner g Exccutive Officer [ Director D General and/or
Managing Partner

Johnson, John D.

Full Name (Last name first, if individual)

606 Van Buren Avenue, Oxford, MS 38655
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoler @ Beneficial Owner D Executive Officer E Dirceior D General and/oy
Koch, John Manazing Partaer

Full Name (Last name firsy, if individual)

1215 Superior Avenue, Cleveland, OH 44114
Business or Residence Address (Number and Street, City, Suate, Zip Code)

Check Box(es) that Apply: ~ [[] Promoter  [T] Beneficial Owner 7] Execative Officer  §Q Director ] General and/or
Managing Parmer

Jones, Patrick

Full Nane (Last narne first, if individual)

3299 Peachiree Road, Suite 600, Atlama. GA 30326
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter &) Bencficial Qwner (7] Executive Officer  3Q Direcior  [7] General and/or
. Managing Partner

Farringion, Jan
Full Name (Last name first, if individual)

1517 Meadowbrook Road, Jackson, M$ 39211
Business of Residence Address (Number and Sureet, City, State, Zip Code)

(Use blank sheel, or copy and use 3dditional copies of this sheeL as necessary)
20f9
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1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited invesiors in this offering? .......oouu....... YDCS g
Answer sls0 in Appendix, Column 2, if filing under ULOE.

2. What is th¢ minimum investment thal will be aceepted from any individual? ....ocovveivineeeecrvei s eoseae e $30,000.00

3. Deoes the offering permit joint awnership of 8 SINEIE UAIL? ..o cvriniimii st seeser e v enstesen s s %5 E

4. Enter the information requested for each person who has been or will be paid or given, directly or indirecily, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person 1o be listed is an associaied person or agenl of & 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 10 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 indjvidual)
N/A

Business or Residence Address (Number and Sireet, City, Siate, 2ip Code)

Name of Associaed Broker or Dealer

States in Which Person Listed Has Selicited or Iniends 1o Soligit Purchasers

{Check "All Stares" or check individual SUAIESE) 11riitie e renirn et cae e reeesms e s s st eecass s oreb1 s b e manebar e sasenee e e [ All States

(aL] (aK] [az] [AR] ([cal [co]
G [l [Dal]  [xs] [xy] [La] [ME]
T [Fe] [v] [EFr] (W] [ Y] [Ra (59
(r] N [ D O

Full Name (Last name first, if individual)

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

Name of Associated Broker ot Dealer

Swatez in Which Person Listed Ras Solicited or Intends to Solicit Purchasers

(Check "All States” or check Individual SLAIES) ...t i s e ses b e s [ Al States

[aR] fca] [Co]
L] [n] [Oa] KS
M, RE) V] [mr] 3] D]
D O A A Y ) Wy

Full Name (Las1i name firsy, if individual)

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

Name of Associated Broker or Dealer

Swates in Whieh Person Listed Has Solicited or Intends 1o Solicit Purehasers

(Check "All Stnes” or check individual States) ...oveviivrreecinens Tt d e r et e e e e 1A E Rt e e eeeeereaeneras e eeaen D All States

fak] [az] [ar] f[ca] [co] [&T] [DE]
(] M) Oa] [xs] [xY] MD]"
7 [Fg)] O] [ ] [ Y]
(] [sc] [sp] [mv] wr] vt [val

e

BIEE
e
gele

i

E

g
el

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

Jofo
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3.

4

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

elready exchanged.
‘ Ageregate Amount Already
Typs of Security Offering Price Sold
BQUITY 11t essevceeers kb o sss b s8R ARS5e rtet5peee £1ere 56,000,000 ¢ None
K] Common [7] Preferred
Convertible Securitics (inejuding WAITEINE) ... ooececrsrsieie i tiries e v tiesnes s sesssss e e ees vt snaes B 3
Partnership IEIBES i ivirirccees a1 et et er e errd s er sy st 2o ra TR st e 3 $
Qther (Specity ) 4 rreetunes e A Te e SRR S8 R e s R e n e A e e st praras $ $
TOIAL ever st beeectsn e et e AR B8 RS $_4,000,000 . 0.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and hen-accredited investors who have purchased securitics 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 Jines. Enter Q" if answer is “none” or “zero."
Apgregate
Number Dollar Amount
Investors of Purchases
Agcredited Investors.......o.vonn I ha eI SR e e AR sSSP b e es ot AT e na s N/A s W/A
NOT-BCCTEAILE TAVESLOPS wvvvvsvtnoeeesreresesieseessesmsesens st seeesrenereesessmssestoeseesrie b e e b s $
Total (for filings under RUIC 504 ON1Y) ..ourrmmrememosermsriseemesstssnssecessosrisssesssessn — 0 s 0.00
Angwer also in Appendix, Column 4, i{ filing under ULQE.
Ifthis filing iz for an offering under Rulg 504 or 303, enterthe information requested for all securitics
sold by the issuer, to date. in offerings of the types indicated, in the twelve (12) months prior ta the
first sale of securities in this offering. Classify securities by type listed in Part C - Questien 1,
Type of Daollar Amount
Type of Offering Security Sold
L1 USRS PIRID . 1) s_N/a
REBUIALION A oottt el vvtnt et eee e verrrier oo e v e rn e ae tea e te eneat 10 8s mebesaener b fens e bera et Rt sen e ene b $
TOUL co. -1t ee e s iet e ee bt e kb2 214k e ettt et s 0.00

a. Furnish a statement of all expenses in connection with the issuance and diswibution of the
securities in this offering, Exclude amounts relating solely to organization expenses of the insurer,
‘The information may be given as subject to future contingencies, If the amount of an expenditure is
not known, furnish an estimare and check the box 1o the left of the estimate.

Transfer AGent’s Fees imunn O

Printing and Engraviag Costs.....mmi o O

Legal Fees o g $10.000

ACCOUDTINg FE8s .oooooomminnecceceeniinin K §_2,500

BNgIneering FE8S cr . ..ot smttvimsenss sansisssne s s st snpspnesssss ssssprsssiessss syt ] 9

Sales Commissions {specify finders’ fees SEPATRIELY) ..ovvim ettt ettt st snar s ssrae O $. None

Other Expenses (identify) ' 0 s
O OO SRSV SOTIRSSTI ) B J W014 1

40f9
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b.  Enter the difference between the agpregate offering prics given in response to Part C — Question 1
and total expenses furnished in response to Part C— Question 4.a. This difforence is the “adjusted gross

PTOCEEAS 10 The ISSUEE.” ....ovvivvruisenietessoeeoemsrississs e seaer oo B e FaERt 848 e R0 bether e s g raness $5.987 500

5. Indicatc below the emount of the adjusted gross procecd to the issuer used or proposed to be used for
each of the purpeses 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.

Peyments 10
Officers,

Directors, & Payments to

Affiliates Others
SAJATIES ANA FEES 1uerriuiiiieeriienri s deesse s et st et em e 1194811 Vs b ens e s en s PR R fenn e ep s aen b cen Os 0s
PUPERASE OF FEAL B8EALE 1 imiiirieeeereiie e esrrsiah et seeeaese srasser 60048 (e eeense et r e 8 d kb e eee s 2mner et R R Hhe s seeneete b eb et D h) |:| $
Purchase, rental or leasing and installation of machinery
AN EQUIPIIEME 11011itireeemcrr oo 100Kt ea B AR R e8P AR LAY w8 35
Construction or leasing of plant buildings and facilities vuwumuserere v cescemecccsmmrensssnsnees ] 8 s
Acquisition of other businesses (in¢luding the velus of securities involved in this
offcring that may be used in exchange for the assets or securities of another
{SBUCT PUMSUATIL 10 8 IMEIEAL) 11itversiss euseercmscmraertsstsisssbesesseceesere i ensb e ssesscesacasssars s s b es s ees e svatarssabasesasmes s 1%
Repayment of Indebtedness ... e scsrminssnines e s sont s st s e et s, Os s
Working Capital.....c.oiuiimiiieeeininrm it stivesesss e resainis SRR I ¥ K1$5.987,500
Other (specify); s Os

as s

Column Totals courverinnes AR e aeme e IR IR A eSO PEL(AR G Y e e et eSS R AR arsnbeet et ven s E155.,987,500
Total Payments Listed (colurmn totals 8AAed) ... irunimmiimeren ettt eseceecsrssmssinasisanssieoeeens K1%$5,987,500

The issuer hes duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes en undertaking by the issuer to furnish to the U.5. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

[ssuer (Print or Type) Signature Date
FNC Holding Company, Imc. l )/,AJS w 3/7/0 3————-

Name of Signer (Princ or Type) Title of Signer (Print or Type)
Dennis S. Tosh, Jr. EVP and _Cre—™ C‘,F} O
ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violatlons, {See 18 U.5.C. 1001.)

Sof9
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? .......... Werseeseeeensine e bre e e s e dereenren b et sbes s s e (]

See Appendix, Column 3, for state response.

2. Theundersigned issucr hersby undertakes to furnish to any siate administrator of any state in which this notice is filed n notice on Form
D (17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish 10 the state administrators, upon written request, information furnished by the
{ssuer 10 offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this noties is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have becn satisfied.

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

1ssuer (Print or Type) Signature Date
FNC Holding Company, Inc. ZDMS ] 0@ J?/ /QS

Name (Print or Type) : Tide (Print or Type) \{ ! v
Dennis §. Tosh, Jr. EVP and_cre- C_riF o
Instruction:

Print the nemc and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures,

6af 9
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Intend 1o sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

&

=

Co

DE

DC

FL

GA

HI

K§

KY

LA

ME

MD

MA

Mt

MS

$6,000,000
common stock

7of9
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Intend to ssll
10 non-accredited
investors in State

(Part B-Item 1)

Type of security
and agpregate
offering price
offered in state
(Part C-Ttem 1)

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

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

18|12 8lz|8|2|3|5]|58

OH

OK

OR

PA

RI

8C

D

X

vT

VA

WA

W1

Bof?
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Intend to sell
10 non-aceredited
investors in State

(Part B-Ttem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Jtem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltern 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
9of0




