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FORMD
UNITED STATES s B APTRIVAL
SECURITIES AND EXCHANGE COMMISSION Expires :
Washington, D.C. 20549 Estimated Average Burden -
hours nee form ... 16.00
FORMD
SEC USE ONLY
NOTICE OF SALE O¥ SECURITIES Prefix Serial
PURSUANT TO REGULATION D, oAT EIRF - IV/E 5
SECTION 4(6), AND/OR >
UNIFORM LIMITED OFFERING EXEMPTION : f
Name of Offering (L) Check Check if this is an amendment and name has changed, and indicate change.)
Common Stock of NCI Holdings, Inc. -
Filing Under (Check Check box(es) that apply): [T Rule504 [} Rule505 [XI Rule 506 ] Section 4(6) O
ULOE

Type of Filing: NewFiling [] Amendment

s i ACBASICUDENTIFICATIONDATA. /it
1. Enter the information requested about the issuer
ge.)

Name of Issuer ([ Checkc Check if this is an argendment and name has changed, ard indicate chan

NCI Holdings, Inc. 02065868
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2015 Vaughu Road, Building 300, Kennesaw, GA 30144 (770) 644-7427

Address of Puncipal Business Operations (Number and Sweet, Ciry, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business imtely ED
Holding company holding all of the outstanding stock of debt collection agency

Type of Business Organization @EC 1] ﬂﬂﬂz

corporation T timited parmership, already formed (3 other (please specify): |
] business must {7} limited partnership, to be formed F THOMSON
- Month  Year FEWA\-
Acrual or Bstimated Dawe of Incorparation or Organization ® Actual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Seyvice abbreviation for State:
CN for Canada; EN for other foreign jurisdiction) @
GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers roeking an offering of securities in reliance on an exenption vnder Regulation D or Scction 4(6), 17 CFR 238.501 ¢t seq. or
15 U.8.C. 774(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.
Seeuritics and Exchange Commission (SEC) on the carlicr of the date it is roceived 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 majled by United Siates registered or certified mail to that address.

Where to File: U.S. Sccunities and Cxchunge Commission, 450 Fith Swrect, N.W,, Washington, D.C. 20549

Coples Reguired: Five (5) coples of this notice must be filod with the SBC, ons of which must be manually signed. Any copics not manually signed
nust be photacopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all informuation requested, Amendments need only repon the name of the issuer and offering, any
changes therelo, the information requested in Part C, and agy material changes from the information previously supplisd in Pants A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fes: Thereis no federal filing fee.

State:

This notice shall be used to indicate relisnce o the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that bave adepted this form. Issucrs relying ont ULOE must file a separate notice with the Securitics Administrator in cach state
where sales &re to be, or have beed made, If a state requires the puyment of 4 fee 23 a precondition to the elaim for the cxemplion, 4 fee in the proger

arnount shall accompany this fomn. This notice shall be filed o e appropriate states in sccordance with state Jaw, The Appaidix 1o the notice
cohistities s part 6f this notice and must be corpleted.

. o . 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 2 loss of an available state exemption unless such exemption is predicated on the
| filing of a federal notice. SEC 1972 (1/54) 1 of §
NY212121408$1031Q0$ V3! DOCIE5475,0008
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l2. Enter the information requested for the following:

» Each promoter of the issuer, if the issver has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equirv
securities of the issuer;

= Each eXocutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
s Each general and managing parter of parmership issuers.

Check Box(es) that Apply: [ ] Promoter [X] Bepeficial Owner [ ] Bxecutive Officet { ] Director ] General and/or
Managing Partner

Full name (Last name first, if individual)
Nationwide Inflection LLC

Business ar Residence Address (Nwmpber and Street, City, State, Zip Code)
¢/o Bayshore Collection Services, 181 Bay Street, Suite 2800, Toronto, Ontario MSJ 2T Canada
Check Box(es) that Apply: (] Promoter [ ] Beneficial Owner  {X] Executive Officer [ ) Director [ General andfor 1
Managing Partner

Full name (Last name fisst, if individual)
Lord, Michael

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

NCI Holdings, Inc., 2015 Vaughn Road, Building 300, Xennesaw, GA 30144

iCheck Box{¢es) that Apply: [ Promoter [ Beneficial Owner  [X] Executive Officer [_] Dirsctor  [_] General and/or
Managing Partnén

Full name (Last name first, if individual)
Williams, George J

Business or Residence Address (Number and Street, City, State, Zip Code)
NCI Holdings, Inc., 2015 Vaughn Road, Building 300, Kennesaw, GA 30144

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

Full zame (Last name first, if individual)
Wolfond, Henry

Business or Residence Address (Number and Street, City, State, Zip Code)
Nationwide Inflection LLC, /o Bayshore Collection Services, 181 Bay Street, Suite 2800, Toronto, Ontario MSJ 273 Canada

Check Box(ss) that Apply: [] Pramoter [] Bepeficial Qwner [} Executive Officer [X) Director [} Geberal and/or
Manpaging Parter

Full narme (Last name first, if individual)
Brown, Andrew

Business or Residence Address (Nwnber and Saeet, City, State, Zip Code)
Nationwide Inflection LLC, ¢/o Bayshore Callection Services, 181 Bay Street, Suite 2800, Toronto, Ontario M5) 2T3 Canada

Check Box(es) that Apply: [ Promoter [) Beneficial Owner [] Executive Officer Director [] General and/or
Mznaging Pastner

Full name (Last name first, if individua})
Bujouves, John ‘

Business or Residence Address (Number and Swreet, City, Sware, Zip Code)
Nationwide Inflection LLC, c¢/0 Bayshore Collection Services, 181 Bay Strect, Suite 2800, Toronta, Ontario M5J 2T3 Canada

NYIM214005\031Q05 Y031, DOCIE5475.0008 2
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f A. BASIC IDENTIFICATION'DATA(eorty- “+ . 0, 7.

Iﬁml‘: Box(es)that Apply: [ Promoter [] Beneficial Owner [ Executive Officer [} Director (7] General and/or
. Managing Parme

Ful! name (Last nema firsy, if individual)
Cashman, Gregory

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

Nationwide Inflection LLC, ¢/o Bayshore Cellection Services, 181 Bay Street, Suite 2800, Toronto, Ontario M5J 213 Canada
Check Box(es) that Apply: () Promoter  [] Beneficial Owner [J Executive Officer X Director [} General and/or
Managing Partner]

Full name (Last name first, if individual)
Golub, David

Business or Rasidence Address (Number and Street, City, State, Zip Code)
t/o Centre Partners Management LLC, Rackefeller Plaza, Suite 5050, New York, NY 10029

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

Full name (Last name first, if individual)

iBusiness or Residence Addrass (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [} Bemeficial 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)

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

Full name (Last name first, if individual)

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

Check Box(es) that Apply:  [J Promoter [] Beneficial Owner [} Executive Officer [) Director [} Genera] and/or
Managing Partey

Tull pame (Last name first, if individual)

Business or Residence Address (Number and Streert, Citv, Stste, Zip Code)

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

Full pame (Last name first, if individual)

[Bus‘uwss or Residence Address (Number and Street, City, Stete, Zip Code)

NYZA\1218095\00\Q0S VO3] DOC\GS47S.0008 3
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B. INFORMATION‘ABOUT-OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering?

.................................

Answer also in Appendix, Coluran 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... oocerecres et eesee e

3. Does the offering permit joint ownership of a single unit? .,

4. Enter the information requested for each person who has been or will be pmd or given, ducclly or mdmectly, any
commussion or similar remuneration for solicitation of purchasers in connection with sales of securides in the
offering, If a person to be listed is an associated person or agent of a broker or dealer rogistered 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 ar dealer only.

Yes No

O K
N/A

Yes No

Y O

Full Name (Last name fivst, if individual)
N/A

‘Business or Resideace Address (Number and Street, Ciry, State, Zip Cods)

Name of Associated Broker or Dealer

States in Which Persan Listed Has Solicited or Intends to Solicit Purchasers

(Check Check “All S1ates” or Check Check Individual STALES) ..uiuiieiierieeievreeveereerr i iesiescen e e imv s sre st st esestass sebesessenes

0 All states

[AL}  [AK)  [AZ) [AR] [CA] [CO] [CT}] [DE]  [DC) {FL) (GA] (¢0) (ID)
(iL) () [LA) [KS]  [KY} (LAl [ME] [MD] [mA] (M) (MN) [MS]  [MO)
[MT] [NE} [NV] [NH] [N]] (NM}  [NY] [NC]  [ND) [OoH)  [CK] {OR]  [PA]
(RI) [sc] [SDj] [TN] [TX] (UT] (VI [VA] [Wa] [WvY (W] {WY]  [PR]
Ful] Name (Last name first, if individual) ‘
Business or Residence Address (Number and Sweet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Check “All States” or Check Check indiviAUL SEATES) ..uucuuenurriserssicersermsseresiesemsresssessieemseesrseesssesesesessoessesesssareraees [J Al States
(AL [aK] (AZ] (AR] {CA] [CO (CT] {DE] DAY [FL] [GA] 1Y 11D]
aL) {IN] [1A] [Ks) {(KY) [LA) [ME) (MD]  [MA] [MI] [MN]) (MS] (MO]
(MT] {NE] (NV] (NH] (NI NM] [NY] (NC] [(ND] [OH] ~ ([OK] [OR] (PA)
(R (€] [SD] [TN] [IX] Ut} [VT] (VA) [wal (Wv]  [wn (WY)  [PR]
Pull Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
T allstares
;P;L] AK]  {AZ]  [AR]  [CA] [CO] [cT] [DE} [DC] (FL] (GA] (HY] (1D}
{L] {IN] [1A] [KS) (KY] (LA] (ME]  [MD]  [MA] [MI) (MN] [MS] (MO]
IMT] {NE) V) [NI) (NJ] (NM]  [NY] [(NC) [(ND) (OH] [OK] {OR] (PA]
RI] [SC1  IsD (N} (TX] [UT] v1 [vA) [WA] [WV]  [wh [WY] [PR)

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

NYIN)214093W03VQUS V3. DOCISS475.0008 4
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). Enter the aggregate of&nng pricc of securitics mcludcd in r)ns o{fcnng and thc totai
amount already sold, Enter “0” if answer is “none” or “zern.” If the ransaction is an
cxchange offering, Check Check this box (X and indicate in the columas below the
amounts of the seeurities affered for exchange and already exchanged.

Type of Security: Common Stock, par value $0.001 per share, of NCI Holdings, Agarcpate Amount Already
Inc. Offering Price Sold
BQUILY cevriencnssaessaerss st eaeseesesasss st s b b aessmsrag st ssisss e SV 03] 3 L)
B Common (0 Preferred
Canvertible Securitics (INCIUAINE WATTANIS). .oivvvnieves v esesssseessssssssssanrseeressosessesens 3 3
DT (SPECIFY ) ourarerisriviseseseesiomscrenssmss s ersssesssserssssssasssiansssons et $ $
TO et irnrr oo eerenres et s b s bt 8 e et e $ 3

Answer also in Appendix, Column 3, if Gling under ULOE.

2. Enter the number of accredited and non-accredited invesiors whe have purchascd
securities in this offering and the aggregate dollar amounts of their purchases, For
offerings under Rule 504, indicate the number of persons who have purchmsed
secunities and the aggregate dollar amount of their purchases on the wtal fines. Eater
Q" if answer is “pone™ or “zerq”
Aggregato
Number Dollar Amaunt
Investors of Purchiases

ACCTEAIIEY [OAVEITOIS  oveerersrmsueeerssrreessasesssssssresensmeeesrevaseessesess sossaesessesenmassessssstssescres e 34 1)
Non-aceredited investars... et ettt e s beeet e A A1 et emnempReErER RS 0

Toral (for filings under Rule 504 on)y) e e e s
Answezr also In Appendix, Cotumn 4, lfﬂlmg undez ULOE

3. If this fling is Tor an offering under Rule 504 or 505, enter the information requested
for all securities gold by the isswer, Lo date, in offerings of e types indicated, in the
twelve (12) months prior to the Jirsk sele of securities it whis offering.  Classify
secwrities by type Jisted in Punt C - Question 1.

Type of Dollar Amount
Type of oflering Security Sold

REBUIBUOI A i i s s s e s esist st e beavesess s an o0 s 0 snsusins
RUE 504 1ottt s sess s s renta et e ass s e e b rease bbb e e
Total... o

4, a. Fumish 2 stutement of aJl CNDCTISES in cannection wuh tha iscusnce and d:smbuuon
of the securivies in this offering  Exclude amounls relating solely to organization
expenses of the issuer. The information may be given as subject to future
contingencies, If the amount of &n expenditure is not known, furgish an csimate and
Check Check the box to the [ef of the estimate,

Transter Agant’s Fees. . v e v erae corercosenin,

LA |vs foa |

0
1,000
400,000

Legal Feoto o vniann

Accounting Fees

mieca ler [ fun

ENgIDCering FOoS ..o mivvniiiinnesiecrim e sinisusssstssaieees rensee s smssssestessessrossesssesseseess e

Sales Commissions ($pecify finders’ fees SEPRLAENY) wrvvrumnrrvieiseeiorieovecssrseacesteesesesreesseesesssosseeesssseeseesse e
Other Expenses (identify) Investinent banker fese
TOUBL .ottt et eersre et eab e emeee vt st e ettt s

LR T T TP YRRV PRI

1,900,000
2,301,000

RROOOR®O

o5 4R |on

) On November 4, 2002, an sggregate of 217 1928 shares of common stock af NCT Holdings, Inc. were exchanged for an sgpregate
principal smount of 399,853,000 of Nationwide Credit, Xnc. (a wholly-owned subsidiary of NCI Holdings, Inc.) 10-1/4% Senior Nate: due 2008,
WY\ 21409502\Q05 V031, DOC\SS425.0008 3
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b. Znter tho difference between the aggregate offering price given in response to
Part C -Question | and total expenses farnished in miponsc to Pant € - Question  There were go proceeds to )
4,9, This difference is the “agjusred rogeeds fofthe issuer,” the issuer.
S, Indicatc below Qe amount of the adjusted gross prosecds 16 the issuer used or
proposed e he used for each of the purposes shown. (f the amaung for any
purpose is not known, furnish an estimato and Check Check the box w te left of
the estimate, The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in responsc 1o Part C - Question 4.b above,
Payments ta
Officers,
Directors, & Payments To
Affilintes Others
SAIITS AN FEEY cecrrvrscnaremssosisins comessntsesseascs o s N Os s
PUIChASE OF FEA) BSIATE 1ireeeivrceserrnssrisaresias e o nastresmarsnt ot donssestses e sssesessnesssssasssnenss s Os
Purchase, rental or leasing and instatlation of machinery ind QUIPICAt . vveresreers () 8 Os
Construction or lcasing of plant buildings and fEUUES duv.vrvemeessssmerssrvraen cvesrmn (18 Os
Acquisition of other businesses (including the value of scpurities involved in this
offering that may be used in exchauge for the assets or seeur|ties of enother issuer
PUSSUANT 10 3 INETECEY v vvvermcrreisrtnsssssnsmressssserssstnseraemsisersrend TSR R F s
Repayment of IGTbEAness. ..vvvvvimivssssieeriesresssessteoessrned s sssnssoemeesssssssssssssssseos L} 8 Os_
WATKIng CAPItAL .......omeerrsoeceesiessemesessasssssssnssnecemmsssmmssssaesseesssessesssssssmessesmmmsesesesns ] 8 s ]
Other (SPecify) © wooovorrrenrscnne et e S i 1. [Js
Column Totals cucvraenraerirorrrreren st s s 1 etEes o Os Cls
Total Payments Listed (column totals added) . .co.coo.ceeevve CIwa

1. FEDERAL SIGNATURE

Lo

The issues has du}y causcd this notice to be signed by the undersigned duly suthorized person. If this notice is filed under Rale 505 the
followirg signanire constitutes an undertaking by the issugr to fumnish to the .S, Securities ang Exchange Commission, upon written request of

its staff, the informaueon fumnished by the issver (o any non

-accredited inveswr pursuant 1o parsgraph (b)(2) of Rule 502.

Issuer (Print or Type)

NCI Holdings, Inc.

'«:ng

Date
Novemberl9, 2002

Name of Signer (Print or Type)

Michael Lord

Title of Signer (Print or Tygpe)

Chief Executive Qfficer

43! On November 4, 2002, an apgregate of 217,929 sh
principal amount of $99,853,000 of Nationwide Credit, Inc

NT2:\2]4095W03\Q05 V031 DOCISS4 75 0008

ares of comman stack of NCT Holdings, Inc. were exchanged for an agpregate
{(n whally-owned subsidiary of NCI Holdings, Inc.) 10-1/4% Senior Notes due 2008.
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