OMB APPROVAL

FORMID UNITED STATES
SECURTIES AND BXCHANGE COVMSSION
Wéshington, DC. 20649

OMB Number: 3235-0076
Expires: November 30, 2002
Estimated average burden

FORM D hours per response. ... 16.00
| NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D/ SEC USE ONLY
SECTION 4(6), ANDIOR & _ Serie
02052278 UNIFORM LIMITED OFFERING EXEMP TS

DATE RECEIVED

Narre of Offering (O checkif this isanamerdrrernt ard rarre has changed ard irdicate charge)

Filirg Uncer (Check boxes) that apphy): L1 Rue504 [ Re5056 K RUe508 [ Section46) [OWCE // -
Tyoeof Aling i NewRing [ Arendrment }JQ‘ ;

A. BASIC IDENTIFICATION DATA

1. Enter the i nformation requested about the issuer

Narre of Isster (O checkif this isanarmerdrert ard rarme has changed ard indicate charge)

Tangee, Inc.

Address of BExecutive Offices  (Nurvber and Street, City, State, Zip Code) Telephone Nurrber (Induding Area Code)

105 Court Street, Sute 401, Nevwv Haven, CT 06511 203-789-0088

Address of Principal Business Operations (Nurrber and Street, City, State, Zip Code) Telephore Nunrber (Induding Area Code)
(if different from Bxecutive Offices)

Brief Description of Bugsiness
Softvware company

Type of Business Organization ; ) b

& comporation {3 mited partrership, al ready formed - (S ﬂ @
i otter ( ):

3 business trust [ limited partnership, to be formed " (Fease specify EP 2002

Moth  Year THONSON
Actual o Estirrated Dateof ncomaationor Qrganization mlm O Actal O Estimated F gNANCﬁAL

Jurisdiction of Incorporation or Organization:  (Enter twolet ter U.S. Postal Senvice ablbreviation for State;
CNfor Canadg FNforotrer foreign juisdetian) [o][€]

GBNERAL | NSTRUCTIONS

Feceral:

Who Must File: All issiers makingan offeringof securities in rdianceon anexemption under Regulaton Dor Section 46), 17CFR230501et se. or 15 US.C. 77d(8.

When to File: A notice must be filed no later than 15 days after the fi rst sale of securi ties in the offering. A notice is deemed filed with the U.S. Securft es and Exchange Conmission (SEC) on
the earlier of the date it i s received by the SEC at the address given below or, if recehed at that address aft er the date on which it is due, on the date it was mailed by United States reyi stered or
certified mail to that address.

Where to File: US. Securities and Exchan ge Commission, 460 Fifth Street, NW., Washington, D. C. 20648,

Copies Required: Fie(5) copies of ths natice must ke filedwiththe EC, e of which rrust ke manwally sgned. Any mpies na manudly signedmust bephaocapiesof the mancally
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all infor mation requested. Amendrents need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any rmateri al changes from the informat on previous! y supplied in Parts Aand B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: Thereis no federal filing fee.

State:

This rotice shall be used to irdicaterelianceon the Uniform Lirited Cffering Bxerrption (LLOB for satesof seaurities in trose states thet haveadopted LLOE and thet haveadopted thisform
Issuers relying on ULOE rrust file a separate notice with the Securities Administrator in each state where sales are 1o be, or have teen mack. K a state requires the paymentof afeec as a
precordition totheclaimfor the exenption, afeein the proper anauntshal acorrpary this fam This naticeshadl befiledin the aporgoriate states in accadancewith statelaw. Tre Appendx
1o the notice consti tutes a part of this notice and Must be completed.

ATTENTION
Faluretofile ndice inthe gargriae staeswill rotresut ina lessofthe faderal exarption. Convasely; faluretofile the gaxrgoriate feckral
ndicew! nat reautt ina Icss of an avalalde statee>enption unlesssuchexenptian ispredicated o the filing o a fedaal rotice.

Pctertial pasanswhoareto respord tothecdlectionof infarmationcantanedin ths form
arenct recuiredto respord Lnless the famdispaysa aurantly \alid VB cortrol runbe. SEC 1972 (299148
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A BASC DENTFICATION DATA

2 Etter the ifarrrationrequestedfar the fdlowing

¢ Exchprovote of the issua, if the issuer has eenorgarizedwithin tre past five years;
¢ Ezxchbendficial ovwna havingthe poner tovae a dispose, ordired thevate o dispedtion o, 10% o moreof adlass o equity

sexritiesof tre isauer;

® Excheeaitie dficer anddirecta of crporae issuas andof rnorae gererd ard maragngpatnes o patnashp issues; ad

® Each gereral and menaging partner of partnership ssuers.

Chedk Boxes that Apdy:  §d Provote & Bendficial Onng dx Executive Gficer

K Orecte [ Gereral andior Maneging Partrer

Fui Narre (Lastnare frat, if irdvidud)
Sibtoie, . Albert R

Business or Residence Address (Nurvber and Street, City, State, Zip Code)
11 Burker HIl Read, Woodkyidge, CT 06525

Creck Boxes tha Acpy: O Prorote & Bendicial Oang [ Brecutive Gificer

O Orecto 1) Gereral andior Managing Partrer

Ful Nane Lsstnare frs, if irdividud)
Nesi, Victar

Business or Residence Address (Nurviber and Street, City, State, Zip Code)
52 Alvwoed Reed), Derien CT 082820

Check Boxes tha Apody:  [d Prarote K Bandficial Oaner i Becutive Cificer

k) Drector 0] Gereral andior Managing Partrer

Ful Narve Lastnare frst, if irdvidud)
Nertino, Gary R.

Business or Residence Address (Nurvber and Street, City, State, Zip Code)
70 Ry Lare, Woodkricge, CT 08625

Credk Boxes tha Apdy: [l Provote [0 Beneficial Oane [ Brecutive Gificer

Ll Drecte 0 General andior Managing Partrer

Fui Narre (Lest nare first, if irdividlid)
Shwvarz, Seven

Business or Residence Address (Nurvber and Strest, City, State, Zip Code)
5 Eredd Lare, VWoodncge, CT 06625

Crec Boxeg thet Apgy: [ Provote [ Bendicial Oane [ Brecutive Cificer

Klx Drector [ Geneal ard/a Maragng Patne

Ful Nane Lastnave fr, if irdvidud)
Fraser, Chri stopher

Business or Residence Address (Nurvoer and Street, Gty, State, Zip Code)

28 Cautry Qub Lang, Eastan, CT 06612

Chedk Boxes) that Apdy: [ Provoter [ Bendficial Oang O Becutive Giicer

O Orecto [0 Gengal ard/o Maragng Patner

Ful Narve (Lestnare frt, if irdvidud)
Garvible Charles

Business or Residence Address (Nurvber and Street, Gity, State, Zip Code)

69Ridhad Srea Drive Woadbridge, CT B85

i

Creck Boxes that Apdy: [ Provoter [ Bendficial Oang O Becutive Cificer

O Orectr 0 Geneal ard/a Maregng Patner

Ful Nane (Lestnare first, if irdvidud)

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

(Useblankshest, oreqoyard wseadditiond copies f thissheet, asnecessary)
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B INFORMIATION.ABCUT CFRERING

; Yes No
Hsthe issLer sold ordaestre issLer nerd tosdl, tonaaredited INVESKrs INthS SFing? <. o oe et e 0O
*1
What is the minimuminvestrrert that Wil beaccepted fromany irdidual? . ... ... $5000
i
Yes No
Dees the offering permit joint oanership of a single Uit . . ..o e e e 0O

Erter the inbrrrationrecuestedfor eachpearsan whohas basnor will be paid a given directly a indrectly; any carrission o sirrilar ravureration for
solicitation of purchiesers incomedion with salesof seaurities in the offerirg. if a pesonto belisted is anassaciated person a agent of akroker or
dealer regi stered with the SEC andior with a state or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed are assodated
pasansof sudh aboker o deder, you maysat fath the irfomration orthat braker or dederonly.

Ful Nare (Last nare firs, if indvidial)

Busiressor Resicerece Address (Nunrber ard Street, City State, dp Codb)

Narre of Assodated Broker or Dealer

States in VWhich Person Listed Has Solicited o Interds to Solicit Purchasers

(Ched<AlIStata£ord’1ed<|ndeuaIS‘la‘m) .................................................. O All ates
W A B MR BA pd 6l P ba R B M (0
8] IN (1A KS K] LA ME] MO | A [M] MN (VB] Ma
[MT] NE) NV NH N NV NY] NG . NO O (@4 R FA
R 9] B0 TN 12 T M) MA - MA] MW W] V] PR

Ful Narve (Lagt rerve first, ifindvidud)

Business or Residence Address (Nurrber and Street, City, Stats, Zip Code)

Narre of Associated Broker or Dealer

States in VWhich Person Listed Has Silicited o Interds to Solicit Puchasers

(Check "All States! or ChaCK INAMAU SRS . . . . . o ittt ettt e et et e ettt e e e e et e e 0O Al Sates
Al g A 23] cA ca cn e D@ A A [Hi o
L] (IN A K] K LA VE] MO MA M) MN ve) %8
(MT] NE] N NH N NV NY] NG ND oH (& (03] FA
[R] = B0 N ™ Ut VT VA MA] MV [\ M¥Y] PR

Ful Narre (Lagt narve first, ifindvidud)

Business or Residerce Address (Nurrber and Street, City, State, Zip Code)

Narme of Assodiated Broker or Dealer

States in Vhich Person Listed Has Solicited o Interds 1o Soficit Puchasers

(Check "All States’ or check INAMAURT SEES) . . . . .. oo et ettt e e et et e e e e e e e e e e e e O All Rates
(Al (A vl R CA cqa n 5.2 B O Rl GA [H] 1o
L8] (IN (7 K3 KY] LA ME] MO Ma (M] VN VB] MG
M) Ng] NV NH NJ NV NY] NG NCY oH O] o FPA
[R] Bd B0 N m™ Ut VAl VA MA] MWV] Y| MY IFR

(Useblankshedt, orcqpyard wseadditiond copies o thisshedt, asnecessary)

NY/197064.1 3d8




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Erter tre aggegateoﬁ‘emg pricecf secunities irciuded in this offaingand the totd anount dready sold  Erter 'T if anaaer is ‘rore” or'zera” if the
transacion is'an éxchange dferi ng, check this bax [ and indicate in the columns below the arrounts of the securities offered for exchange and already

Aggregate Armrount Aready

Typeof Secunty Offering Price Sod
Dt .o e e e e 3 (o] $ 0
= 7 o PR $ 0 3 o]

Series B Convertile Preferred Stock
Convertibie Securties (NAUdING WaITANTS) ... oo .ttt it e e e et e e 813,000 $2813,000
Partna s D MBS . . . .o e e $ O $ 0
Otrer (Smacify _((vamarts for purchase df CONMTON SIOCK ) .« « vttt it et et e it et $ 0 $ 0
= 813,000 $2813,000

Answer also in Appendix, Column 3, if filing under ULOE

Erterthe rurnbe of accradited end nan-accradited investas whohave puchased securities inthis dfering endthe aggregateddlar anounts of their
purchases. For offeri ngs unda Rule 504, indicate the nurrber of persons whohave purchased securities and the aggregate dallar amount of their purchases
onthetotd lines Erter 'O if ananer is "rore” or'zera’

Aggrepae
Nurrber Ddller Amournt
Investors of Purchases

PiVoo (=0 10=0 g 1V =1 1o o J AU O OO 5 £2813,000
[l g =Yoo= 1 7= Y == o =3 P 0 $ _©
Tatal Forfilingsurda RUIEBOT ANy . ..ottt e e NA $_NA

Answvier also in Apendix, Caumn 4, iffiling under ULOE.

fthis 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
indcated inthe tvehe (12) morths [riar tothe first saleof ssauiitiesin thisofering Uassify securities by typelisted inPat C- Questian 1.

Typeof Ddlar Amount
Type of Offering Security Sad
R D . .. e e e e e e NA $ NA
REOULIONA oo oot e e e e e e NA S  NA
=0 NA $ NA
B == NA $ NA

a. Furrish astatarert of dl expersesin cowection with the issuanae anddistribution of the seaurities in ths offaing Bxclude anrpuntsrelaing soldy to
organization expenses o the issuer. The information may be given as subject to future contingendies. If the anmount of an exqenditure is not known, fumish
an estimate and check the bax 1o the left of the estimate.

LR = e =Y == TS O s o
PHrtINGand BAGaNGCOBS - . . . o vt ee et et e e et e e e e e O s 0
1= = == A K $g5000
¥ e'e Wi ' B = < 0Os o
[N TR = 10" L= == AR O0s o
Sales Comrissi ons (Spacify fiNders f8S SEPAIATEN .. . oottt e e e O s o
Other EXerBes (@) e e e e e e e e e e e, E $5000
= J $100000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Ente thedrffaeme tetweentheaggregae offerirg grice gvenin respanse 1o Rart C- Question 1 ard tdtal expanses fumished inrespect toPart C -
Questicn 4a. "This dfference is the "adustad goss PIoCEEAE 10 the ISTUE. . ..ttt et e $2713,000

5. Indicate bdowthe arourt of the adjusted goss poceedsto theissue usad or proposed to be usad for eechof the pumoses shrown. If the arourt for any
purpose is not known, fumish an estimate andcheck the box to the left of the estimate. The total of the payrrents listed nrust equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b above.

Pa,/n'ertsto

Dlre:tors & Payrrerts
Affliates to Cthers

SIS AN EES « . ot ottt e 0s o [l s100000
PUCHBSEOf rRI ESLATE - . .. oottt e e e e 0s_o0 00s$ o
Purchase, rental or leasing and install ation of machinery and equUIDMENT . .. ...ttt Os o 5d $100000
Construction or leasing of plant bulldings andfacliies . ... .. ..o e os o 0s o
Auisition of athar businesses (indudng thevalie of seaurities involved inthis dfering that may be
usad in exchange for the assets o securities of anotha ISSUE PUrSUBTT IO AIMEIGE) - . v v v oo vttt e e aae e iannens Os_o 0s 0
N an'= 0o a's = i='s = - YA 0Os o bd $100000
VAT g Fo== 1= I Oos o 5d $2413.000
Otter (specify):

.............................. Os 0O gs o
(07 8 T o 3 T o' 2= 1= A Os o 0s o
Total Payments Listed (00 Umn BEis adaot) .. ... oottt ettt e 0 2,713,000

D. FEDERAL SIGNATURE

Tre issuer has duy caused this ndtice to besigred by theurdersigned duy authorized pason  (f this noticeis filed urder Rule 805, the follovming sgnaure
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Cormmission, upon wiitten request of its staff, the information fumished by
e issuer 1o any honacaredited investor pursuant to paragraph (b)Y 2) of Rule 502.

S o thl g bt | = Y

Narre of Signer (Frirnt or Type) Tide of Sigrer (Print or Type) President
Alkert R. Subldoie, Jr.

ATTENTION
Intertioral misstaterrents or omissions of fact constitute federal arininal vidations, (See 18 US.C. 1001.)
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