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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION . _
Washington, D.C. 20549 grgﬁeg':"mb;r' = 3823%%0876
Estimated average burden
FORM D hours perresponse. ... 16.00
NOTICE OF SALE OF SECURITIES . “ﬂSEC USE ONLYS -
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering \(E] check if this is an amendment and namc has changed, and indicate change.)
Limited Liability Company Interests and Warant to Purchase Limited Liability Company Interests in Direct Edge Holdings LLC

- Filing Under (Check box(es) that apply): [J Rule 504 [} Rule 505 Rule 506 {T] Section 4(6) [} ULOE
Type of Filing: @ New Filing [[] Amendment “

s T

Name of tssuer ([ ] check if this is an amendment and name has changed, and indicate change.)
Direct Edge Holdings LLC

Address of Executive Offices (Number and Street, Cily, State, Zip Cade) Telephone Number {Including Arca Code)
545 Washington Boulevard, Jersey City, New Jersey 07310 201 222 9400
Address of Principal Businéss Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Cade)

(if diflerent from Executive Offices)

Bricf Description of Business
Owns an altemative trading system that operates an electronic communications network

Type of Business Organization : [tSSE"‘
L.

D carporation . D fimited partnership, already formed other (ptease specify):

[J business trust [ tlimited partnership, to be formed fimited iiability company
Month Year N

Actual or Estimated Dale of Encorporation or Organization: m oIz} m Actual [:1 Estimated E THOM

Junisdiction of Incorporalion or Organization: (Enter two-letter U.S. Postal Service abbreviation for Suate: SON

CN for Canada; FN for other foreign jurisdiction) BE HWC!AH

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemplion under Regulation D or Section 4(6), 17 CFR230.501 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 safe of securities in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (S8EC) on the earlicr of the date it is received by the SEC ot the'nddress 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 certificd mail to that address.

Where To Fife: \1.8. Securities and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549,
Copies Required: Five (51 copies of this notice must be filed with the SEC, ane af which must be manuatly signed. Any copies not manually signed must be
phatocapies of the manually signed copy or bear lyped or printed signatures.

Information Required: A ncw filing must contain all information cequested, Amendments need onty 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 adopled
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each siate where saies
are (o be, or have been made. If a state requires the payment of a {ee as a precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form. This netice 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 1o file the
appropriate tederal notice will not resuit in a loss of an avallabie staie exemption unless such exemption is predictated on the
tiling of a federal notice. ‘

Persons who respond to ihe collection of intormation contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




Yes No
1. Has the issuer seld, or does the issuer intend to sell, to nen-accredited investors in this offering? ..o [ )

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any indiVIAUAIT w8 11,666,667.00

Yes No

3. Does the offering permit joint ownership of a singhe unit? oo |£3]
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.

1f a person to be listed is an associated 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. Tf more than five (5) persons to be listed arc 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 individual)
Business of Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check "All States™ or check individual STAIES) i oot e s [J Al States

M B & O F & &M MY ] [ ©n  ©K] DR [EA

Full Name {Last name {irst, 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 “Ali States” or check individual STAES) ..t [ All States
NY] OR
Rl

Fuil 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 lo Solicit Purchasers
{Check “All States” or check individual SIBIES) ovvcvveimeecrierici et sessssisssssssssessssssnensnonns ] ALl States
R
R0

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggrepate offering price of securities included in this offering and the total amount aiready
sold. Enter “0” if the answer is “none” or “zerp,” [fthe transaction is an exchange offering, check
this box [[] and indicate in the cofumns below the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
Debt ...
EQUity ...cccovirnriiricernens
[Q Common {7} Preferred
Convertible Securilies (INClUling WAITANIS) ..cooovvi i e e s $
Partnership Interesis . . § s

g 11,666,667.00 5 11,666,667.00
g 11.666,667.00 ¢ 11,666,667.00

Other (Specify LLC membership interesys ¢

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

Enter the number of aceredited 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.”

Aggregale
Number Dollar Amount
Investors of Purchases
ACCTRAIEA TIVESLOTS 11vverrsseesesssssssssssssssss s oes s s s ssssssss s sriorss | 5_11.866.687.00
INON-BECTEAIEA TVESTOIS tiovrriiirirriviieerrsererorn e veee s oo et s bens b e r b bR PSS R RIS E 00 b3
Total (for filings under, Rule 504 DOLY) covciinmnrinie e senscmsasassso e $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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 securitics by type listed in Part C — Question 1.
Type of Dollar Amoum
Type of Offering Security Sold
REBULALION A oottt it ma e e e e e $
RUIE 08 e e e e e e e b3
TOU +.v v cvvvereeeassaeass ease s s s e et esmeemeeeseembe s nr e sas bR sme AR b s 0.00
a.  Furnish a stalement 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 insurer.
The information may be given as subject to future contingencies. [fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrPANRSTEr ARENT'S FEES 1ot it et v b a b8 e a sS4 8 SR st £ s a8 em b e 0 s
Printing and Engraving Costs... s
Legal Fees........... O s 300.000.00
Accounting Fees cunnninnnniens O s
Engineering FEES ...t soriss i ome e ‘O s
Sales Commissions (specify {inders’ fees separately) . O *
Other Expenses (identifyy e s b b e o s
TOAL woserevsrovsssorsessee oo st snssssssessisosesessosesssissessscssimecnsvoscscone (] $_500,000-00

40f9%




b. Enter the difference between the aggrepate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C —— Question 4.a. This difference is the “adjusted gross 11.366.667.00
PTOGEEAS 10 tHE ISSURT." 1ovvvururreereesseresss osenseeess merersebs st oL ASRAL LA 09118 6 e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes 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 payiments listed must equal the adjusted gross
procecds to the issuer set farth in response to Part C —~ Question 4.h above,

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIATIES AR TEES _ovvvevieireeens et eeerecesr st et rer st erm b st s s na s ssmatsb st i aseneneeens | as
PUFCHASE OF FERL ESLBIE vovvormuireeseeeercerieeenteasieasmsstiesisssisst s st snt st s g s st n oo s sesasssssssns || 9 s
Purchase, rental or leasing and instaliation of machinery
20d EQUIPMENT cooveecrivrirrirrsirerrrr e s sae st 1% s
Construction or leasing of plant buildings and facilities v oo [ § R
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
[SSUET PUTSUANE €0 B TIETEELY coeerreneesreeesreeamieteretente st s ees b senss s bamms s ms s onnss s nnssssmsssoessssas s smarssess || B (15
Repayment of indebtedness Os as
Working ¢apital.....ccooimnieiienns 08 O 11,366,667.00
Qther (specify): 0 by O $

....... s 0s .

CORIMI TOUALS 1. rereessveriesesnseeessenssomss e sers s ebbsens e bbe s emt bbbt sants st it s sbsessemsassanssns s onnssensss | 9 0.00 s 11,366,667.00
Total Payments Listed (column totals added) ... e

s 11.366,667.00

The issuer has duly caused this natice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upan 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) /Si%nature Date
Direct Edge Holdings LLC { / Y/ & wﬁ’ 77/
Name of Signer (Print or Type) Title of Signer (Print or Type)}
Andrew M. Greenstein /}/]Mﬂfh’nq [)”er de/“
v

END

intentional misstatements or omissions of fact constitute federatl criminal violatlons. {See 18 U.5.C. 1001.}
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