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FORM D AR
UNITED STATES ‘ 0
SECURITIES AND EXCHANGE COMMISSION R
5 CESSED Washington, D.C. 20549
PR oM 5 FORM D 05055964 0
A NOTICE OF SALE OF SECURITIES SEC USE ONLY
N{{f AL PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | ]
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
YegasWorm, Inc. - Convertible Notes and Common Stock
Filing Under (Check box(es) that apply): ] Rule 504 [J Rule 505 [X] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: [ New Filing [] Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
VegasWorm, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1301 Avenue of the Americas, 44™ Floor, New York, NY 10019 (212) 702-5692
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same same /;\\
/
Brief Description of Business Ownership of online travel broker. s 2
& 0 D
/Cf"-’ = X0
it = %
//‘Q\/'(':: o~ X
Type of Business Organization p / 2 e i)
X corporation [ limited partnership, already formed [ other (please specify): \ rf, @
O business trust (] limited partnership, to be formed é 7
Month Year
Actual or Estimated Date of Incorporation or Organization: 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) [D]E]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering ot 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.

Where to 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
ULGE 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.

Persons who respond to the collection of information contained in this form are

) . . 1 of 8
not required to respond unless the form displays a current 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;
. 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;
»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
s Each general and managing partner of partnership issuers.

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

Fuli Name (Last name first, if individual)
Ziebold, Jr., W. Townsend

Business or Residence Address (Number and Street, City, State, Zip Code)
1301 Avenue of the Americas, 44" Floor, New York, NY 10019

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

Full Name (Last name first, if individual)
Huang, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
1301 Avenue of the Americas, 44" Floor, New York, NY 10019

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

Full Name (Last name first, if individual)
Calian, Philip

Business or Residence Address (Number and Street, City, State, Zip Code)
1850 Second Street, Suite 201, Highland Park, IL 60035

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

Full Name (Last name first, if individual)
McEnroe, Mark T.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Cedar Street Group, LLC, 1890 Palmer Avenue, Suite 203, Larchmont, NY 10538

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

Full Name (Last name first, if individual)
Lauro, George

Business or Residence Address (Number and Street, City, State, Zip Code)
1301 Avenue of the Americas, 44" Floor, New York, NY 10019

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

Full Name (Last name first, if individual)
Jones, Ellis

Business or Residence Address (Number and Street, City, State, Zip Code)
1301 Avenue of the Americas, 44" Floor, New York, NY 10019

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

Full Name (Last name first, if individual)
Wasserstein SBIC Ventures II, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
1301 Avenue of the Americas, 44® Floor, New York, NY 10019

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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?........covoiiiiinniaec a X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... N/A
Yes No
3. Does the offering permit joint oWNErship of @ SINZIE WO ......co..oovierviricrrerrires e eeerceis oot s et X O

4. 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 assoctated
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.

Foll Name (Last name first, if individual)
Not Applicable

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 individual States)
OAL O AK Oaz AR Oca Odco Oct O DE Obc OFL Oca
O Omw Oi1a JKs Ky LA OME OO MD COMa O

Mt O~Ne OnNv ONH ONg [ONM ONY ONC OND [JoH Ook
ORI Osc Osb OTN OTx dur gvT Ova Owa DOwv

.............. ] Al States

O HI Oo
OwMms Owmo
dor OpAa
O wy O PR

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 individual States)

.............. O All States

OAL O Ak Oaz [0 AR Oca dco Oct [ODE Obc OF dcGa Ol Om
dwn Ow O Oks Ky Ora COME OMD OMa OmI O MN O Ms OmMo
awmt [ONE Onv O NH N O NM ONY OnNc COND JoH Ook Oor Ora
Or1 dsc Osb O~ aTx Ovur avr Ova Owa Owv Owi Owy Oer
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 CHEeCK INAIVIAUAL STALES) -...c.vvreeiviiir ettt et et eb s et aes e s s eas s ess e eseae s eseets eabereaae b erasbeens st esseerseesenssseeseeeesresee [ Al States
O AL Ak daz OAr Oca Clco Ocr O DpE Obc OrFL Oca Ow Omo
O O Oia JKs Oky OLa OME OMD OMaA Owmt O MN OwMms O Mo
OwmT CONE ONv [ONH ONg ONM Ony aNC O~ND O oH ok O or Opra
ORI [sc Osp OTN OTx QOur Ovr Ova Owa Owv Owi Owy Opr

(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 columns
below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIBDE .o e h bbb SRRk £ bbb et r e $0.00 $0.00
BAQUILY ..ottt it seste s es o oo reb e e bR SRE AR aR AL RR SRRt SEe sttt nnt $1,148426.76 $1.148.426.76
(X Common [ Preferred
Convertible Securities (INCIMAINE WAITANESY .....ccooivmciimiiciniicier et $351.574.11 $351,574.11 *
PartnershIP INTETESIS ........c.ooviiiiiiiiiicei s e b s e $0.00 $0.00
Other (Specify ) e b e $0.00 $0.00
TOMAL ..o bbbt e $1,500.000.87 $1.500,000.87
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 doliar amount of their purchases on the total lines. Enter “0” if answer is
“none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESTOTS ..ottt e e b bbb ot et st 3 $1,500,000.87
INODN-ACCTEAITE TNVESTOTS ... .rieiriiriitireeentctieeier et escerim e et st a s s skt s b [0} $0.00
Total (for filings under Rule S04 0n1y) ..ottt st
Answer also in Appendix, Column 4, if filing under ULOE.
3. If 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 Dollar Amount
Type of offering Security Sold
RULE SO3 oo s b bbb s
REZUIAION A Lottt et st s b et e et e s etk m bt eb b et et s et sh et tsanenetsenee
RUIE S04 b bbb a bt ba et b aties
TOAL bbbt R e s b eneesieee
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.
TIANSTEN AZEIES FFEES ...t ca et s s et b 84 48 b8 bbb et b et et reen O 0.00
Printing and ENGAVIRG COSLS ......corivvvcummrmiicriecassomesessioninssassesssisssessssss sssss s sessensssssssssns sttt as e esessesenmseseseoseaesonesssessos O $0.00
LEEAT FEES ....veouviermcrirneires e o scerce s casse e as s st s 4842 AR5t et s e enese = 000.00
ACCOUNIIE FEES ..ottt et r e bt b b s s b e a s s b5ttt e et essenenen d $0.00
ERGZINEETNG FEES .....ovitiicriesierieiue st ias e s st 48RS O $0.00
Sales Commissions (specify finders’ fEes SEPATALELY) ........c..irriiricciniie et bt et O $0.00
Other Expenses (IeNUfy) ___ ettt O $0.00
TTOMAL oot bR RS eSS e et et ren X $4,000.00

* These convertible notes were converted into common stock, par value $0.01 per share, of the Issuer at a conversion price of $1.43372 per

share for an aggregate of 245,218 shares of common stock.



L 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

O TR ESSURE.” 1. ieetiet it ce e e e s eh eSS e bt 1,496,000.87
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, fumnish 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
Affiliates Others
SALATIES ANA FBES 1.vevvrreerersieses e eeses e es e s eeremees e eses s essom e e sssens et s e sen et as e res s s e mseessen et et [ s$0.00 O s0.00
PUTCHASE Of TEAI €STALE -.....veveeeeiiiee e iee s eies s eetene e are s eebea ettt easss e ke et en st et ettt aee st eae s e amen s ke e s escanes e ns s aes J $0.00 O $0.00
Purchase, rental or leasing and installation of machinery and qUipmEnt .............ccovurcrroninsrrcennerecnreconn. O so.00 O $0.00
Construction or leasing of plant buildings and faCilItIEs .........c...coorccririnriiicnimeincere et O $0.00 0 $0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUAINIE L0 8 TIETEET) .1v.vvvcercrmcrnsecsnsieassecanessessetses st csen s ses st ss ettt ase e es e O $0.00 O $0.00
RePAyMEDt OF INAEDIEANESS 1...evvevrecreeercermrinriniiriie et escer e sess e e ettt et 3 $0.00 d $0.00
WOTKIDE CAPIIAL ..c..cvtriiaeriiiiir ettt et csr e s e s bbbttt e bbbt et ns s en s (3 80.00 K $1.496.000.87
Other (specify):
O $0.00 0 s0.00
COLUITI TOUALS .ot evveveiveeieeieieer s eereseseaseseses et ses s sa st ss s ns eSS ea st ss st sessebsaseesen s s abansenss b ebens s st banassasesan O $0.00 X $1,486000.87
Total Payments Listed (column totals added) ........ocovtivevrvirreiiniiiiieeroies e cnrr s e aeresseenas X $1,496,000.87
L 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) Signatu Date
Veorm s iy, Tdsfos
H +

Name of Signer (Print or Type) Title of Signér (Print or Typ\'g)
Thomas Huang Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001,)




