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FOR M D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 3935-0076

Washingion, D.C. 20549 .
L Exires
Estimated average burden

FORM D hours per response. ... .. 16,00

L v

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering ([} check if this 15 an amendment and name has changed, and indicate change.) SEC

Mol Demmmnni;a.
ISR T .\..u\..o..mla

Filing Under (Check box(es) that apply):  [] Rule 304 [7] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE

Type of Fiting:  {7] New Tiling [7] Amendinent Section
1aas OE HINA

A. BASIC IDENTIFICATION DATA JAIN £ «VVU
. Enler the information requesied aboul the issuer
Name of Issuer  ( D cheek if this is an amendment and name has changed, and indicate change.) Wasmngton, LG
Penson Worldwide, Inc. 101
Address of Exeeutive Offices (Number and Street, City, State, Zip Codc) Telephone Number (Including Area Code)
1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201 214-765-1100
Address of Principal Business Operations {Number and Streel, City, State, Zip Codg) Telephone Number (Including Area Code)
{if diffcrent from Executive Offices)

PROCESSED

Brief Description of Business

Securities and Commodities Clearing and Execution Services J AN 3 0 2008
Type of Business Organization
Z| corporation D limited partncrship, already formed D other {please specify): ngMSON]
D business Irusl [] limited partnership, te be formed ANC’A'].
Month Year

Actus! or Estimated Date of Incorporation or Organization: [8T ] [GI0] [AAcwal {7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreipgn jurisdiction) DE
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an oifering of securitics in reliance on ap exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.or 15U.5.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 nolice is deemed fifed 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 ut that address afier the date on
which it is dug, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1.8. Securities and Exchange Commission, 450 Fifth Street, N.W.,, Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed.  Any copics not manually signed must be
phetocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information rcquested. Amendments nced only report the name of the issucr and offering, any chanpes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Parl E and the Appendix necd
nol be [iled with the SEC.

Filing Fee: There is no federal filing fee.

State:

This noticc shall be used to indicate reliance on the Uniform Limited Offering Excemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Essuers relying on ULOE must file a separate notice with the Securities Administrator in cach 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 nolice and musl be completed.

ATTENTION
Failure to file notice in the appropriate states will not resulf in 2 loss of the federal exemption, Gonversely, failure to file the
appropriate federal notice will not resultin a Ioss ol an available state exemption unless such exemption is predictated on the
filing of a federal nofice,

Perenne whn reennnd tn the nnliarntiaon nf infnrmatinn rnantainad in thie farm ara nat



2. Enter the information requested for the following:

«  Each promoter of thiec issuer, if the issuer has been organized within the past five years,

r
e Eachbeacficia) owner having the power to vole or dispose, or dircet the vote or disposition of, 10% er more of a ¢lass of equity securilies of the issuer.

»  Each exccutive officer and director of corporate issuees and of corporote general and managing partners of partnership issuers; and

o  Ench general and managing partner of partnership issuers,

Check Box(es) that Apply:  [] Promoter {7} Beneficial Owner  [/] Executive Officer Director

[0 General andfor
Managing Partner

Full Name (Last name Tirsy, if individual)
Engemoen, Roger J., Jr.

Business or Residence Address  (Number and Strect, City, State, Zip Code)
c/o Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201

Check Box{es) that Apply:  [[] Pramater 7] Beneficial Owner  [7] Executive Officer Direclor

] General and/or
Managing Parther

Full Name (Last name first, il individual}
Son, Danie] P,

Business ar Residence Address  {Number and Street, City, State, Zip Cade)
¢fo Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201

Check Box(es) that Appty:  [] Promoter [T} Beneficial Owner  [7] Exccutive Officer  [7] Director

[} General and/or

Managing Partner

Full Name (Last name first, if individual}
Pendergraft, Philip A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
clo Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201

Check Box{es} that Apply: D Fromoter D Beneficial Owner [} Executive Officer Director

[] General andfor

Managing Partner

Full Name {Last name fiest, il individual)

Dyer, James S.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [[] Executive Officer [/} Director

[[J General and/or

Managing Partner

Full Namc (Last namc first, if individual)
Kelly, David M.

Business or Residence Address  (Number and Street, City, State, Zip Code)
clo Renson Worldwide, Inc., 1700 Pacific Avenue, Suiie 1400, Dallas, Texas 75201

Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner  [7] Executive Officer  [7] Director

(1 General andfor

Managing Partner

Full Name (Last nume {irsL, if individual} .
Johnson, David

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201

Check Box({es) thal Apply: ] Promoter [[] Bencficial Owner  [] Executive Officer [/] Director

[0 General andfor

Managing Partner

Full Namc (Last name first, if individual)
Johnson, Thomas R.

Business or Residence Address  (Number and Sireet, City, State, Zip Code)
c/o Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201

(Use blank sheet, or copy and use addilional copies of this sheet, as necessary)




2, Emcr thc mformnuon rcqucstcd for the fallnwmg

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

«  Eachbeneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of o class of equity securities of the issuer.

. Each executive officer and dircctor of corporate issuers and of corporate general and managing partncrs of partnership issuers; and

e  Each general and managing partner of partucrship issuers.

Clhicck Box{es) that Apply: {1 Promoter  [] Beneficial Owner D Executive QOfficer Direclar D General andfor
Managing Pariner
Full Name (Last name Tirst, i individual}
Gross, William D.
Business or Residence Address  (Number and Street, City, State, Zip Code}
c/o Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201
Check Box{es) that Apply. [} Promoter [0} Beneficial Owner 7] Exccutive Officer  §/] Dircetor 3 General andior
Muanaging Partner
Full Name (Last name first, if individual)
Gray, J. Kelly
Business or Residence Address  (Number and Street, City, State, Zip Code)
clo Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201
Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [ Exccutive Officer  [/] Dircctor [] General and/or
Managing Parluer
Full Name {Last name first, if individual) !
Reed, David A.
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Penson Warldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201
Check Box(es) that Apply:  [] Prometer  [] Beneficial Owner  [7] Executive Officer Director [1 General andfor
' Managing Pariner
Full Name (Last name first, if individual)
Steinharl, Ronald G.
Business of Residence Address  (Number and Street, City, State, Zip Code)
c/o Penson Woridwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201
Check Box(es) that Apply: [:] Promoter D Beneficial Owner 7] Exccutive Officer D Director [] General andfor
Managing Pariner
Full Namec (Last name first, if individual}
McAleer, Kevin W,
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201
Check Box(ces) that Apply: ~ [] Promoter ] Beneficial Owner Exccative Officer  [] Director [[] General andfor
Managing Partner
Full Nume (Last name firsy, if individual)
Koslow, Andrew B,
Business or Residence Address  {Number and Street, City, State, Zip Code)
cfo Penson Worldwide, Inc., 1700 Pacific Avenue, Suite 1400, Dallas, Texas 75201
Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner  [[] Exceutive Officer  [[] Director [ Generat andfor

Managing Pariner

Fult Name (Last name (irst, if individual)

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

(Use blank sheel, or copy and use additional capies of this shecl, as necessary)
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{. Has the issucr seld, or docs the issuer intend Lo seil, to non-aceredited investors in this offering? ... [ i}
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o 0.00
) Yes No

3. Does the offering permit joint owncrship of 2 Single tnit? vt et [0
4. Enter the information requested for each person who has been or will be paid or given, direclly or indirectly, any

commission or simifar remuneration for solicitation of purchasers in conncction with sales of seeurities in the offering,

il'a person to be listed is an associzted person or agent of'a broker or dealer registered with the SEC and/or with a state

or states, 1ist the name of the broker or deater. [fmore than five (5) persons to be listed are ussotiated persons of such

a broker or dealer, you may set forth the information for that broker or dealer anly.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Codc)
Name of Associaled Broker ar Dealer
States in Which Person Listed Has Solicited or Intends {o Solicit Purchasers

{Check “All States™ or check individual SWLES) ... ] Al Slules

Full Name {Last name first, if individual)

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

Name of Associated Broker or Dealer

Stales in Which Person Listed Has Salicited or Intends to Solicit Purchasers
{Check “All States” or check individual SLAtes) ... ] All States

Full Name (Last name first, if individual)

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

MName of Associated Broker or Dealer

Siates in Which Pcrson Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “All States” oF theck IdividBal SLBIESY (oo s et s eb b sem bbb eeer vt a8 am s mrn s et b ae [) Al States
DE
NH OK
SC SD WA LAY WY

(Use blank sheel, or copy and ese additional copies of (his sheel, as neeessarv. )




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

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” H the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the sccurities offered for exchange and
already exchanged.

Apgregate Amount Already

Type of Security Offering Price Sold

DIEDL .ovceciicter it ran e s s sre e an s rre e s e ri R S b s eSS Rrs SRR s bR Saarnt bR sanenae s eaen $ 3

QY e e R e R et b e § 640,428.00 s_640,428.00

[0 Common [} Preferred

Convertible Securities (including Warrants) ........ecorviveerermnnecissresersee e ssssssssssssssssess nees $ s

PArNErship INIETESLS ........oocoeiveiieieiir ettt sessas s b s s sa s smsn s e e bt b e b snrens $ b

Other (Specify ) ettt sttt s ar b ra e e e en L3 $

1 OO SUUUSVOOUUOUO. 640,428.00

§ 640,428.00

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

Enter the number of accredited and non-accredited investors who have purchased securitics 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 dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited InVESLONS oo evcrrncevrrvnnnne, b AR R S SRR SRR R SRR e s 2 §_536,102.00
Non-aceredited INVESIOIS ..ot sene s s b e s ineses s s eranenssnrescremeasaen 6 s_104,326.00
Total (for filings under Rule 504 0nlY) oo e e emersac e e b3
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 503, 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
RUIE S o e et ettt e e e et et et et v et et h
R B BION A o e e et e et e et e s h
Rule 504 .. e $
TOtal L. e e e et ettt s $ 0.00
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 insurer.
The information may be given as subject to future contingencies, If the amount of an expenditure is
not known, furnish an cstimate and check the box to the left of the estimate.
Transfer Agent’s Fees .o, 0 s
Printing and Engraving Coss.. s
LBl FEES ettt ettt ec s 1 r e as e c e e £t n e ettt ece e s
ACCOUNLIME FEEE oottt eceecem it st e st ses e e e emesas e e s e s e seeaats s e benea s aee e s e s amnma et s £ memne et ara seme2ereeamannseaesss s
Engineering FEes .ot s
Sales Commissions (specify finders' fees separately)........... O s
Other Expenses (identify) ettt bearessaesabet et b et san s s s e etae e et s ae b s srranas s
TOUAE oo oo sneee s e e e s ] s 000

40f 9




C. OFFERING PRICE, NUMBER OF INVESTORS, EXFENSES 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 640 .428.00
PEOCEEAS 10 LHE ISBUCT. L..eieirioriiirsrieirrsess s issa s rrse s sebare s st b s rassb e sb et ea s sk s aar e smeres s e b easraseennrtsreressanenaroneen

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. Thetotal ofthe 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
SIAMNES ANA FEES .ottt e st et b s n e gs s
PUrChAse 0F FEAL ESLALE ....oiieiirrieiissneness i et sa s nae e a bbb e b sebe et et abea e b b ab b eba s bbb an ekt b b esasebrsebabn s as
Purchase, rental or leasing and installation of machinery
AN BQUIPITIENN ....ooocrreetiniiet ettt seseat b cas et aet s se e neae e b e a4 snE s une b4 bm s sane £ e nanee s aruetetorene 0s s
Construction or leasing of plant buildings and faCHItIES o e e s Os

Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger)

75 536,102.00 s 104,326.00

Repayment of indebtedness .....oooovieieevieeeeeeeeeecece e, et e s s e rere e O as
WOTKINE CPIAl ..oooeoeee s ] s
Other (specify): s s
....... Os Os
COIUIMI TOAIS .....oovvieeeeescerersi e et s et ssseses b ss s aent s b asss s ae s e s sebarebsaanr e b a b enp bbb rannrssorreassssnses Os 936,102.00 Os 104,326.00
Total Payments Listed (column totals added) ..ot san s e bene s 640.428.00
D. FEDERAL SIGNATURE

The issuerhas duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the 1.S. Securities and Exchange Commission, upon writien 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) - ure Date
Penson Worldwide, Inc. a n h January 23, 2008

Name of Signer (Print or Type) - Title of Siéncr (Print or Typgs
Philip A. Pendergraft Chief Executive Officer
ATTENTION

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

50f9



E. STATE SIGNATURE [

1. 1s any party described in 17 CFR 230.262 prcs:nlly SUb_]CCl to any of the dlsquahﬁcauon Yes No
Provisions of SUCh rUlE? ..o e TSRO (] |

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offcrees,

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 this notice is filed and understands that the issuer claiming the availability
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 true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized persen. -

issuer (Print or Type) jgnature Date

Penson Worldwide, Inc. Qm W January 23, 2008
Name (Print or Type) Title (Print or Type) v

Philip A. Pendergraft Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

6of9




APPENDIX

Intend to selil
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disgualification
under State ULOE

(if yes, attach
explanation of
waiver granted}

(Part B-ltem 1) | (Part C-Item 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL I |
AK | I—:—__.] “m:!
AZ [l
AR I__w [
cAl| x Common Stock | 2 $536.102.0( 3 s2741000 | [ ] [x]
co L C ]
cT ] L]
DE N ]
DC ] ]
FL o] ]

GA

HI o]
ID ] -]
o [w hJ l_.. ,J
w i I
N W
ks || L L]
KY | | [ —
LA ._._..___J| |__ |

MEL N L]
MO L L]
mo L ]
w1 L
MS ! |
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(PartB-ltem 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Accreatted Now-Aeeredited

State| Yes | No Investors | Amount Investors | Amount Yes | No
mo| | L
Lkl I | Lol ]
NE L
wl o] 1]
NH Lo
o] L1l
| — [
NY ] |
ne) (] L]
o | L] oo J Lo
OH ] ]
ok || l__.._ T
oR | N L
PA ] E—:]
RI —— -
o I I —
so | L. ]
g I [
™@| X Common Stock 0 $0.00 3 $76,915.00 B X |
or| I ﬂ
v [ o ] ___|
val 1
WA o I . __|
i L]
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APPENDIX

1 2 3 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
explanation of

to non-accredited
investors in State

offering price
offered in state

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

waiver granted)
(Part E-Item 1)

(Part B-Item I) (Part C-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes Neo Investors Amount Investors Amount Yes No

PR

9of ¢




