(14 94

FORM D
OMB APPROVAL
. OMB Number: 32350076
UNITED STATES Expires: April 30, 2008
_ SECURITIES AND EXCHANGE COMMISSION Estimated average burden hours
Receivec SEC Washington, D.C. 20549 Par TESPONSE ....vvvieeeeerreeneee 16.00
FORMD
FEB },ﬂ 2008 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
Washi SECTION 4(6), AND/OR
mgton, DC 20549;N1FORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
C.G. JCF Holdings, Inc.

Filing Under (Check box(es) that apply): O Rule 504 0 Rule 505 & Rule 506 0 Section 4(6) 0 ULO_

Type of Filing: @ New Filing [ Amendment o

e

1.  Enter the information requested about the issuer o
08023253

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)
C.G. JCF Holdings, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o J.C. Flowers & Co. LLC, 717 Fifth Avenue, 26th Floor, New York, NY 10022 (212) 404-6804

Address of Principal Business Operations  (Numnber and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business &9@0 Récelveﬂ S EC
~
S
F&p

Holding company for companies engaged in insurance brokerage. S >
13 <0 PEBISGE.-
Thin 2:?93

Type of Business Organization F[ ;UMSO Washmgton, DC 20549
W corporation D limited partership, already formed 0 other (please spect MC IV/ .
0 business trust 0 limited partnership, to be formed I/Q[,_S .
Month Year '
Actual or Estimated Date of Incorporation or Organization: | 0 | R I I 0 I 5 I W Acwal [ Estimated

lurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviztion for State: n
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C.
T1d(6).

When 1o File: A notice must be filed na later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. 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.V\;., Washington, D.C. 20549.

Capies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocoptes 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 Paris 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 adopied ULOE 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 2 state requires the payment of a fee as 2 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 not required
to respond unless the form displays a currently valid OMB control number.
SEC 1972 (5-05)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 0% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers; and

s Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer B Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Schamis, David 1.

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

¢/o ).C. Flowers & Co. LLC, 717 Fifth Avenue, 26th Floor, New York, NY 10022

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Rocker, Sally

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

¢/o J.C. Flower & Co. LLC, 717 Fifth Avenue, 26th Floor, New York, NY 10022

Check Box(es) that Apply: 0 Promoter W Beneficial Owner 8 Executive Officer 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

C.G. ICF, L.P.

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

cfo J.C. Flower & Co. LLC, 717 Fifth Avenue, 26th Floor, New York, NY 10022 :

Check Box(es) that Apply: { Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner
Full Name {Last name first, if individual)

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

Check Box({es) that Apply: & Promoter 0 Benefictal Owner D Executive Officer 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

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

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

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

Check Box(es) that Apply: 0 Promoter 0 Beneficial Qwner 0 Executive Officer 0 Director D General and/or Managing Partner

Full Name (Last name first, if individual}

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}

22633595v1
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B. INFORMATION ABQUT OFFERING

Yes No
1. Has the issuer sold, or does the issuclr intend to ;scll, to non-accredited investors in this offering? ... 0O =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? ... $nfa
Yes No
3. Does the offering permit joint ownership o & SIMEIE WIILY Lo e L I

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 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. 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.

Full 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" of check INAIVIBUAT SIAIES) ....ouoiviiimit et e e eI R St s 1 Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] {DE] fDC) [FL] [GA] [HI] (1D]

(L [IN] fla] [KS] [KY] [LA] [ME]  [MD]  [MA]  [M]] {MN]  [MS] [MO]

[MT] [NE] [NV] [NH] ) [NM]  [NY]  [NC] [ND] [OH] {OK] [OR] [PA]

{RI] (SC] [SD] (TN] [TX] [UT] [VT] [VA] [WA]  [WVv] W] [(WY]  [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" o check indivVIAUAT STAIESY ..o e e b ra e i s s O AH States
[AL] [AK] (AZ] [AR] [CA) [coj [CT] [DE] (D<) (FL] [GA] {HI] (D]

(L] [(IN] [1A] [KS] [KY] [LA] [ME] [MD]  [MA]  [M]] [MN}]  [MS] [(MO]

MT) [NE] [NV] [NH] [NJ] [NM] [NY] [NC) [ND] [OH] [OK] [OR] [PA]

[R]] [5C] {50} {TN] [TX] [UT] [VT] [VA] (WAl [WV] [WI) [(wY]  [PR]

Full Name (Last name first, if individual)

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

Name of Assoctated Broker or Dealer

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

(Check "All States” o ChECK INAIVIAUALBLALEE) ..cvivorereieier e rm e ee e eseree e b 4L AL L £ 2401884838 SR £ 28108 0128 £ 10t b et st skt O All States
[AL} [AK] [AZ] [AR] [CA] [CO) [CT} [DE] [DC] [FL] [GA] [HI] [1D]

[IL] [IN] [1A) [K5] [KY] (LA} [ME] [MD] [MA] [MI] [MN] [MS] MO]

[MT] [NE] [NV] [NH] [NJ} [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

[RI] [5C] [5D] [TN] [TX] (um (VT [VA] [WA] [WV] [WI] (WY} [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 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 O and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEBL oottt ittt st srae e eeseseeet st sart e e s A s et AR A EEE LSRR BB R PR nRA R b eSSt e $0 £0
EQUILY -v.vueeeseecimneesremtsbanssraesessecsss et mnces s eare e e s bR SR s $1,462,562.43 $1,462,56243_
0 Common 0O Preferred
Convertible Securities (InCIUding WAITANIS}.....ccoo o st e £0 $0
PAPIETSIID IMIETESIS 1v-.eureurcereaserreerersecmemsremcstemenessasss s b s TS E bR st 00 50 $0
Other (Specify Y eureereraarr e b e g s n e r e e 50 50
TOAD c1vivitieririeeter e erssemeemae s et ees st st e 8RR R AR S E SR R sRA s bR e e b $1,462,562.43 $1,462,562.43__

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 304, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none" or "zero."

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTETITE IVESIOTS wveivvervrirereeiereeimsreesressseassestassanssssanssesanssosbnsseeses e sanibs1as 14 b estaomensosssErRe s gaensassssssmsanssassaein 32 $1,462,562.43
INON-2CCTEAIEA IMVESIONS wviveeiteeceeee ettt et e essats s s s b b eon s ot erban s b as s banrsere s st sbase s s s ers et s s sms s emnraa s 0 $0
Total (for filings under RUE 504 ONTY) e i st st samse s $
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 o the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
Type of offering $
RUIE 05, vt eceere e et e te e beseebeama e smes o ne e eeeee e s oo eAb S HA oA e AR AR LS EA L ES R A 4T e e s emn b e sa b ser b e s e se b e r e $
REZUIALION AL.iuiieiiiiieierrerernssriestersssssssssessssescose s secesssasesseoseos rene et ses e saeseeses e s embebicoamr b ErREH A e s $
RUIE SO oottt ettt et em s e ece e £ et s AR e b s AL R eS8 SRR RR S RA S SaEnsnseashSea R s ars et ene $
TOM] 1rvveee e e e cteeeete e et tre e etsaetesseeseasemesmeanesens e emae b b4dPA S 1A A b bR HE AL E£ R A Aty n e nas b ean b sarta et e baneare e k)
4. a. Fumnish 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 AETIE'S FEES .ooomiieeitiie it et e e ss i e et E RS 4aE bRRE e m 3
PrNtNG nd ENIAvIRG COSIS .. .oruitieteeretieimseetesore et ems it iis ottt 14t 4 s0 8 prE s anms e s b 1821 030508 3 81 28R bbb e 5
LRI FEES 1..vverrnteiaserinns s cesseioneseoreorasiesessecseneos rene s semsesscmsessmns s ans e seme o441 IA LA b LR R 1S4 HE RS R 54 1RSSR SRR R e | g+
Accounting Fees n g*
Engineering Fees - 3
Sales Commissions (specify finders’ fees SEPATALELY) ..o it b b u §*
OhEr EXPENSES (IAEMLIEYY 11vevvuvverureimsresaserrseeescscereercsresessassessessebeessesesesrems s ress e ceesassreee b4 411 AE4 S84SR EATR 08785 R et b mn g*
BT SO PO OO U TPy U UT P PP ORI m 50*

* Expenses will not be paid from offering proceeds.

22633595v1
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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 {0 Part C - Question 4.a. This difference is the "adjusted gross proceeds t0 the ISSUEL." ..o $1.462,56243
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or propesed to be used for each 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 payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
Payments to
ty Officers,
Directors, & Payments To
Affiliates Others
SAIATIES BNA TEES....oo.iiereiisier et et s eetresee et ess s ess st o et e st s e e e es s eat 4012t saa s et et e st ene o 0% os
PUrchase 0f Tl ESTALE ..o oot st ees s st tsresvnsss s srasetestann s enrntesnrnerens (3 B 0%
Purchase, rental or leasing and installation of machinery and equipment..........cocvcvcincccrnccnene. 08 0%
Construction or leasing of plant buildings and facilities............c..cccovivniiinii e, 39 0%
Acquisition of other businesses (including the value of securities involved in this oftering that may be
used in exchange for the assets or securities of another issuer pursuant 10 a MEFEET).....covviviminvmnreee 0 8 03
Repayment of indeblednNess ... s e sneen 1§ os
WOTKINE CAPIAL........ov e csinsrermsse e s rsms s ssesnto it rastsapassssrsemssssmsssssmsssasnessins L 9 cs
Other (specify): General corporate purposes as B S1.462,56243_
.................... s 0%
COLUITIN TOMAIS. ... ..ot eete ettt e semas ettt e s st eassetese et e s et ebessea s e an s e s e srmsans s sens e s eanresams e semteeren 0s W$1,462,562.43
Total Payments Listed (columns 101215 8dded)............c..ooeveiveierceeeie et ssass s eass s i W $1,462,562.43

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 fumnish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type} Signal ~ Dat
C.G. JCF Holdings, Inc. ’ 7).°| / O ?
L]

L4 T L
Name of Signer (Print or Type} Title ofSign}r (Print or Type)
David . Schamis President and Treasurer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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