FORM D UNITED STATES ; (o

OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number ‘3235-0076
Washington. D.C. 20549 Expires: April 30, 2008
Estimated average burden

hours per response ... 16.00

FORM D

NOTICE OF SALE OF SECURITIES —
PURSUANT TO REGULATION D, i //
0704115

SECTION 4(6), AND/OR -
NIFORM LIMITED OFFERING EXEMPTION |

Name of QfferindaSl/Chelk if this is an amendment and rame has changed., and indicate change.)

iLumen, Ing, - (_);'{fé‘rp;ﬁ 10 Purchase Commaon Stock
Filing Under {Check box{es) that apply): O Rule 304 O Rule 305 [ Rule 506 O Scction 4{6) ETWESSEB—

Type of Filing: O New Filing B Amendment

Ao BASICIDENTIFICATION DATA

2 AN 192007
1. Enter the information requested about the issuer \\\ \ LAl
Nume of [ssuer (O check ifthis is an amendiment and name has changed. and indicate change.) V\\
iLumen. Inc. THOMSON
Al
Address of Exceutive Offices (Number and Street, City, State, Zip Code) Telephone Nﬁmming Area Code}
1375 Spring Street Atlanta, GA 30309 He4-446-1601
Address of Principal Business Opcerations (Number and Street, City. State, Zip Code) [Telephone Number (Including Area Code)
(ir different fiom Executive Offices)
N/A N/A N/A
Brict Description of Business
‘Fype ol Business Organization
B4 corporation B limited parinership. already formed O other (please specify):
O business trust O limited partership. w be formed
Month Year

Actual or Estimated Date of Incorporatiots or Organization; 5/15 2000 E Actual O Estimated
Jurisdiciion of Incorporation or Organization: (Enter two-leter ULS, Postal Service abbreviation for Sute:

CN for Canada: FN for other Toreign jurisdiction) Gl A

GENERAL INSTRUCTIONS

Federal:

Whe Must File: Al issuers making an oftering of sceuritics in reliance on an exemption under Regulation D or Section 3(6), 17 CFR 230.501 o1 seq. or 13 U.S.C.
TTd0).

Wiea 1o Fife: A notice must be filed no later than 15 davs after the 1irst sale of securities in the offering. A nelice is deemed filed with the 1S, Securities and
Exchange Commission (SECY on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is due,
an the date it was mailed by United Stites registered or centified mail o that address.

Where Fo File: LS. Securities and Exchange Commission, 430 Fifth Street. MWL Washington, D.CL 20549

Copics Required:  Eive (3) 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.

Inprrniation Regidred: A new tiling must contain all infermation requested. Amendments need only report the name of the issuer and otfering. any changes thereto, the
intormation requested in Part C, and any material changes fiom the information previously supplied in Parts A and B, Pan E and the Appendix need rot be filed with
the SEC.

Filing Fee: “There is no federal filing fee,

Stute:

This notice shall be used w indicate reliance on the Unitorm Limited Otfering Exemption (ULOE) for sales of sceurities in those states that have adopted ULOE and that
have adepted this form. Issuers relying on ULOE must (le a separate notice with the Sccuritics Administration in each state where sales are to be, or have been made. H
a staie requires the payment of'a fee as a precondition to the claim for the exemption. a tee in the proper amount shall accompany this torm. 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 10 tile notice in the appropriate states will not result i a loss of the tederal exemption. Conversely, failure 1o file the appropriate federal notice

will not result in & loss o an available state exemption unless such exemiption is predicated en the tiling of a federal notice.

Persons whao respond to the eollection of intermation contiained in thiy fara are not

required 1o respond unless the torm displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA (continued)

2. Enter the information requested for the foliowing
»  Each promoter of the issuer. if the issuer his been organized within the past five years;
*  Each heneficial owner having the power 1o vote or dispose or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;
+ Tach executive officer and director of corporate issuers and of corporate general and mansging partners of partership issuers;
and
+  Each general and managing partner of pantnership issucrs,

Check Box(es) that Apply: O Promoter X Benelicial Owner & Executive Officer B Director O General and/or
Managing Partner

Full Nume (Last name first. if individual)
Robert H. Woosley

Business or Residence Address (Number and Street, City, State. Zip Code)
1375 Spring Street, Atlanta, GA 30309

Cheek Box(es) that Apply: O Promoter X Beneticial Owner B Exccutive Ofticer & Director O General and/or
Managing Parmer

Full Name (Last name first, if individual)
Loren L. Fekart

Business or Residence Address (Number and Street, City, State, Zip Code)
1375 Spring Street, A'lanta, GA 30309

Check Box(es) that Apply: O Promoter O Beneficial Owner B Exceutive Officer O Director O General and/or
Mamaging Partner

Full Name (Last name first, if individual)
Mark Miles

Business or Residence Address (Nwmber and Street, City, State. Zip Code)
1375 Spring Street, Atlanta, GA 30309

Check Box(es) that Apply: O Promoter X Beneficial Owner - O Executive Officer O Director 8 General and/or
Managing Partner

Full Name {Lastmame Hest, il individual)
Catalysta Partoers, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Eric Bleke 3155 Ridgewood Road, NW, Atlanta, GA 30327-1935

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Dirccter O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residenee Address (Number and Street. Ciy, Stwate, Zip Code)

Check Box{es) thuat Apply: O Promower O Beneficial Owner O Exceutive Officer . O Dircctor O General andfor
Muanaging Panner

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 O Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name {Last name {first. if individual)

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

{Use blank sheey, or copy and use additional copies of this sheet, as necessary)

.
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B. INFORMATION ABOUT OFFERING

Yes No
1. THasthe issuer sold or does the issuer intend 10 sell. o non-aceredited investors in this offering? .. O F:3]
Answer also in Appendix. Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted Tronyany individual? S_N/A
Yes No
3. Docesthe offering permit joint ownership ofa single wnit? ] X

4. Enter the information for euch person who has been or will be paid or given directly or indirectly, any conumission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with 2 state or states, list the name of the broker or dealer. If more
than five (3) persons 1o be listed are associated persons of such broker or dealer, you may set forth the information for that broker or

dealer only.,

N/A

Full Name (Last name first, if individual)

Businegss or Residence Address (Number and Sireet. Chiy. Suate. Zip Code)

Namie ol Associated Broker or Dealer

States in Which Person Listed Has Solictied or Imiends to Solicit Purchasers

(Check "Al States” or check individual SIATES) ...

[AL]  [AK]  [AZ]  [AR]  [CA]
(L] [IN]  [tA]  [KS]  [KY]
[MT]  [NE]  [NV]  [NH]  [NJ]

(RI] [SC] [sD] [TN] O [TX]

Ccol  [CT]  [DE]  [DC]
LAl [ME]  [MD] [MA]
NM] [NV OINC) O [ND)
UT]  [VT]  IVA]  [WA]

—_————

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

[
[MO]
[PA]
[PR]

Full Name {Last name first, if individual)

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

Namwe of Associated Broker or Dealer

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

{Check "All States” or check IRdividual S1ALCR) ..ot e e enr e

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC}
[IL] [IN}  fIA]  [KS] [KY] [LA] [ME] [MD] [MA]
[MT]  [NE]  [NV]  [NH] [N} [NM]  [NY] [NC]  [ND]
IRI] [SC]  (SD]  [TN] [TX]  [UT]  [VT]  [VA] = [WA]

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

[y
[MO]
[PA]
[PR]

Full Name (Last name first. if individual}

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

Name ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check AT SIates" or check INAiIvIdual STates b s a e st b b s rsesee

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE}  [PC]
[IL} [IN] MA] [KS] [KY]  [LA} [ME]  [MD]  [MA]
[MT]  [NE] [NV] [NH] [NJ]  [NM] [NY] [NC]  [ND]
[RI] [SC]  [SD]  [IN] [TX} [UT) [VT]  [VA] [WA]

.. O All States

(D]
(MO]
(PA]
[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 price of securities included in this offering and the total amount already
sold, Enter 0" iftanswer is "none” or "zero™. [fthe transaction is an exchange offering check
this box O and indicate in the column below the amounts of securities offered for exchange
and already exchanged.

Aggregate Amount Already
Type of Seeurity Offering Price Sold
ERDIE 1t et ererer ettt ettt es et et h etttk h ket b e R R R Rttt ettt S 0 $ 0
Equity e ehe et eeettA AR AR AR SRR RSS st RR RS R e ERS $3.500.000,00 $1,729.971.00
O Coammon 0 Preterred
CONVETTIDIE SCCUITTIES ©1oviiiiiiriiereiessn sttt e e ar e r e n e reeneenennens S 0 S 0
PartersTD INEIESIS ..ot sttt S 0 S 0
L 11 1T OO OO TP T T TSSO ORI s 0 S 0
TOUL ciriiiiismsesssssessassrsi e 53,500,000.00 $1.729,971.00
Answer also in Appendix. Columm 3. if filing under ULOE
2. Enter number of accredited and non-aceredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
304, indicate the number of persons who have purchased securities and the aggregate dollar
amount uf their purchases on the total lines. Enter "0" if answer is "none” or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Aceredited INVESTOTS cuvereriinrinsssnssseeresssenssssssseens 17 $1,729.971.00
NON-ACCTEUIIEG TNVESTOTS ..ot ettt e e e
Total (for filings under Rule 504 omiy) .o
Answer also in Appendix. Colunmn 4. if filing under ULOE
30 Ifthis filing is tor an offering under Rule 304 or 505, enter the information requested for all
securities sold by the issucr, w0 date, in ofllferings ol the wypes indicated in the twelve {12)
months prior 1o the first sale of securitics in this ofTering. Classify securities by tvpe listed in
Part C-Question .
Type of offering Type of Dollar Amount
Security Sold
RUIE 505 oo ereeeeeesesssene e $ S
REBUIBLION A e e e et e s 5 S
RUTE SOD oo e 3 S
O] e 3 3

4. u. Fumish a statement of all expenses i connection with the issuance and disiribution of the
seeurities in this offering.  Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies., [f the amount
of an expenditure is not known. furnish an estimate and check the box 10 the lefl of the

estimate.

Transfer Agent's Fees $

Printing and Engraving QOIS oo e rtesecc s et Qs

Leval Fees (estimate)nnin, e S 15.000.00

ACCOUITIIE TS 1ottt et ettt bbbttt mce ettt rc e a s

Engincermmg Fees. 3

Sales Commissions (Specify Inder's (ees SePartIely) e o s

Other EXpenses (BINE SKY FIlINE FUCS)urrrrrmerrercersemsassenssnssesssrssssesssnsstsssssmsscsseasensessmssinessssaserss = S 600.00
Total. 11448288 S AR £ £ R LR AR R AR R R AR R R R X 3 15600.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS (continued)

b, Enter the difference between the aggregate offering price given in response to Part C-Question
I and 1otal expenses fumished in response to Part C-Question 4.1, This difference is the
“adjusted gross proceeds 10 e ISSUCT." e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used
for each of the purposes shown. If the amount for any purpese is not known. fumish an cstimate
and cheek the box 1o the Teft of the estimate. The total of the payments listed must equal adjusted
gross proceeds o the issuer set forth in Pan-C-Question 4.b. above.

5 L714,371L.00

Pavments to

Officers,
Dhrectors, & Paymenis to
Affiliales Others
SALHALS AN TS ettt et O s os
PUICTASE OF TCUI CHUITC .ottt ettt sttt O s os
Purchase, rental or leasing and installation of machinery and equipment........... o s s
Construction or leasing of plant buildings and facilities. ..o @ 8 os
Acquisition of other businesses (including the value of securities involved in this oftering that
may be used 1 exchange for the assets or seeurities of another issucr
PUISLENTLO 8 TICTECE) oottt ettt terecnnnnnc L] O os
Repuyment of INdebtediness ... e a s os
WOPKINE CAPIAL cvrrcrrerearesrseserarosssersasersasrsssseressessnssessasnsssssserasrssrasssssassassasssasassas asssanersrassonsecs O s Xs$ 1,714,371.00
Other {specify) S oS
COlmn TOBS oo vevesrerrensarsrreessiaennsssssesseese e ses s s senens S XS 1,714371.00

Tutal Payments Listed (column totals added}

ES 1.714.371.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice (o be signed by the undersigned duly authorized person,  [f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumnish to the U.S. Securitics and Exchange Commission. upon written request of its staff, the

mtormation firmished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Lssuer (Printor Type) Sighature Date
iL.umen. Ine, Ianuary j 2007
Nuame ol Signer (Print or Typce) Titlé of Signer ( Print or Type)
Robert H. Waoosley Chicf Executive Officer
ATTENTION

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

508
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c). (d). (¢} or {f) presently subject to any of the disqualification provisions of such Yes No

See Appendix, Column S, for state response.

2. The undersigned issucr hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form [
(17 CFR 239.500) at such times as required by state law,
3. The undersigned issuer hereby undertakes to fumish to the state administrators. upon written request, intormation furnished by the issuer 1o

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 1his notice is filed and understands that the issuer claiming the availubility of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be tree and has duly caused this notice 10 be signed on its behalf by the undersigned

duly authorized person.

[ssuer (Print or Type) Signature Date
Llanuary LL. 2007
iLumen, Inc, T T~
Name of Siener (Print or Type) [Titlef Signer (Print or Type)
Robert H. Woosley IChief Executive Officer
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APPENDIX

[ 5]

Intend to sell to
Non-accredited
Investors in
State
(Part B-ltem 1)

Tvpe of security

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

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

5
Disqualification
Under State
ULOE (if ves,
Attach
Explanation of
Waiver granted)
(Part E-Item 1)

State

Yes No

Common Stock

Number of
Accredited

Investors Amount

Number of
Nonaccredited
Investors

Amount

Yes NO

AL

f\l\-

AZ

AR

CO

CT

DE

NC

FL

GA

—
n

$1,575,972

b

KY

LA

ME

MD

MA

M1

MN

7ol8
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APPENDIX

Tntend to sell to
Nun-aceredited
[avestors in
State
(Part B-Item 1)

Ty pe of security

and aggregale
ottering price
aftered in state
{(Part C-item 1)

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

5

Disqualification
Under State
ULOE (if ves,
Attach
Explanation of
Waiver granted)
(Part E-liem 1)

State

Yes No

Common Stock

Number of
Accredited
lnvestors

Amount

Number of
Nonaccredited
Investors

Amount

MS

MO

MT

NE

NV

NH

NJ

NM

NY

NC

S153.999.00

S153.999.00

ND

OH

OK

OR

PA

Rl

SC

S

[TN

[TX

UT

NT

ALY

WY

Wi

WY
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