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FORM D ' " UNITED STATES i OMB APPROVAL |
SECURITIES AND EXCHANGE OMB Number: 3235.0078
CORMSSION Explm: Apl'“ 30. 2008
Washington, D.C. 20549 hours per response, - 16,00
FORMD

O N RutLations. [ s
IORRRE st [T

08043808 EXEMPTION DA‘II'E Recewlsn
Name of Offering (B4 check if this is an amendment and name has changed, and indicate change)
AlmondNet, Inc. Size of Offering Increased m
Filing Under (Check box(es) that apply): [ Rule 504 {1 Rule 505 B Rule 506 {1 Section 4(6) TlmﬁESSED
Type of Filing: __ [% New Piling __[[] Amendmest APR 1 4 2008
A. BASIC IDENTIFICATION DATA o
1. Enter the information requested about the issuer N\ lHOMSUN—
Name of Issuer (L] check if this is an amendment and name has changed, and indicate changs.} — FINANCIAL
AlmondNet, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
134 Spring Street, Suite 302 New York, New York 10012 (212) 219-5070
(Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
Brief Description of Business
Intemet Advertising and Profiling [T
Type of Business Organization Wil ocessing
B4 corporation [ limited partnership, already formed [ other (please specify): Cection
[ business trust [ timited partnership. to be formed
Month Year abR - / 2008
Actual or Estimated Date of Incorporation or Organization: [1 T} (19199 ] Actual [ Estimated

Jutisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: EE st DG
CN for Canada; FN for other foreign jurisdiction) DR el

U e

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 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. Pant 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 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted 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 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
Fallure to file notice In the appropriate states will not resuit in a loss of the federal exemption. Conversely, fallure to fila
the appropriate federal notice will not result in a loss of an avallable state exemption untess such exemption is predicated
on the filing of a federal notice.




A i

Ao 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, 10% or more of a class of equity securities of

the issuer; -
+  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter B Beneficial Owner B Executive Officer & Director ) General sndior
"Managing Parner

Full Name (Last name first, if individual)

Roy Shkedi

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

134 Spriag Street, Suite 302, New York, NY 10012

Check Box(es) that Apply: O Promoter B Beneficial Owner B Executive Officer B4 Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Micha Shkedi

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

134 Spring Street, Suite 302, New York NY 10012

Check Box(es) that Apply: [ Promoter ] Beneficiat Owner [J Executive Officer B4 Director [0 General andfor

Prr—— —— .ng

Full Name (Last name first, if individual)

Eitan Madmon

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

53 Etzel Street, Rishon Le-Zion 75706, Israel

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

Full Name (Last name first, if individuat)

Michael Kubin

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

134 Spring Street, Suite 302, New York NY 10012

Check Box(es) that Apply: {3 Promoter B Beneficiat Owner [ Exccutive Officer [ Director [ General and/or
Managing Partner

Full Name {Last name first, if individuat}

Nathan A. Low

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

641 Lexington Avenue, 25™ Floor, New York, NY 10022

Check Box(cs) that Apply: L] Promoter [ Beneficial Owner £ Exceutive Officer [ Director O Generat and/or
Managing Parnes

Full Name {Last name first, if individual)

Monitin Investments (J.5.7T.) Ltd.

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

53 Etzef Street, Rishon Le-Zion 75706, Israel _

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer {1 Director O General andior
Managing Partng

Fufl Name (Last name first, if individual)
Smithfield Fiduciary, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
9 W, 57th St. 27th floor, New York, NY 10019




- 1 — — :
Check Box{cs) that Apply: ] promoter X Bencficial Owner [ Exccutive Officer [ Director T Generdl andion
Menaging PiesR-

Full Name (Last name first, if individual)

Argoquest Holdings LLC

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

Nolton House, 1st floor, 14 Sheakar St. P.O. Box 4047 Hertzeliya, 46140 Israel

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)




B INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OfEMNEY..........c.vcermmcermmmeememmescermsmersemsersmsmsrsmmmersmmmensnsss 3
Answer aiso in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any INdivIdUAIT...........ccccomiiieiiercs s ss s s s s sss s sanassssnrsssenrsssesras IN/A
Yes No
3. Docs the offering permit joint ownership of 8 SINEIE UMY ........o.oecoc e s rrs s s s e e e resses b s s es sasers bonsdpos e xes beanasbasonns i
4 Fnter the information requested fir cach person who has been or will be paid or given, direcily or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securitics 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 arc associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.
Tl Name (Last name first, if individual)
Sunrise Securities Corporation
Business or Residence Address (Number and Street, City, State, Zip Code}
641 Lexington Avenue, 25® Floor, New York, New York 10022
Name of Associated Broker or Dealer
(N/A)
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(CBECk "All SUBLES™ OF CRECK INGIVIAUAL SEAES)........vv0000100 0000021021518 1205010000022t e B et [ Alt Stames
[X AL} [ AK]1 [ AZ] [ AR] [XCA] [CO] [XCT] [ BE} [XDC) XFL) (GA]l [ H] [ D]
XIL] [ W] [1A] [KS] [KY] [XLA] ([ME] [XMD] [XMA] ([XMJ] ([MN] [MS] [MO]
(XMI} [ NE] [NV] [NH] [XNJ] [NM] ([XNY] [NC] [ND] [XOH [OK] [OR] [XPA]
([ RI] [XSC] ({SD] [XTN] [XTX}] [UT] [ VT] [XVA] ([WA] [WV] [XW] [fWwWyY] [ 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 ATl States” or Check IRAIVIBUAI SUALES)........ccverirrcriensrsssrsenssssorsersssessessessessasssssssssssssssass sssase reenes merssessssssessesoasossss seasmsessesssnsessensessesseeses ] AN Staies
fAL] {AK] [ AZ] [AR] [CA)] [CO] [CT} [DE} [DC) [F] [GA) [H] [ ID]
i L] [IN] [1A] [Ks] [KY] {LA] [ME] {MD] [MA] ([M] [MN] [MS] [MO]
[MT] [NE} [NV} [NH] [ N] {(NM] [NY] [NC] [ND] [OH] [OK] [OR] [ PA]
[ R)] {s8C] [SD] [TN] {TX] [UT] [VT] [VA] [WA] {[Wv] [ 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 Soticit Purchasers
{Check "All States™ of Check IAIVEAUA] STALES)..............oo..erooeeeeosrereosreesesosesrossesrossessesestaesesemesesemeeseessesseresseseassessaesessasssms st emeesseeses somes sonms seerasnreen ] Al Stases
fAL] [AK] {AZ) [AR] [ CA}] [CO] [CT] [DE] [DC) [F.)] [GA] [H] [ D]
(L]} [IN] [1lA]) (KS] [KY] [LA] [ME) [MD] [MA] [M] [MN] [MS] |[MO]
{MI] [NE] [NY] [NH] [N] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [ PA]
[RI] [s8C) {sD] [TN] [TX] [UT] [VI] [ VA] {WA] [WV] [ WI] [WY] [PR]

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




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

Enter the aggregate offering price-of securities included in this offering and the total number 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
Type of Security Offering Price
IIEDL c.coerecurermnsasneninsrsrnssarnesaseonsnsremsansnassasnsss neansmsnems sessaspesmatsmtmeds re bbb ms st bbb L baaas b b et e R v R RS $ .0
EQUILY ..cvieceririeniasnseiesnessiensssssniairesasanssasams srassssasassscestarsssmareassssertssssrassasessresat sassssssesissserassserassenees $ 2.500.000 "
{0 Common & Preferred
Convertible Securities (Including Wamams) ........vve et s 5 &
PArtNETSRID INIETESES .....ovoviiencrernierieriersrnerssnssesmssnsas s sermssmsscsssss s resraesse s ams s b esi b aass s st sa s e as e s bt sabren £ 0 _
Other (Specify  eerrestenrasrerressusrassesnenesnnteseatasnens snaensseatsuriennsss $_0
TOAL....cvecreerssrressasresscsasressoene s srassseressansases eassssosnosrasnses sesess sesesnens ressansressrassasnasbesbnnassbnmsinn $2.500,000
*Certain Investors will have their warrants extended by four years as part of this offering.
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doilar 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."
Number
Investors
ACCTEAIIEA INVESIOIS .. o v rerarreerrsrrrrssrrsr srssrssesoearemea e smganeeas febese s stesd e bebedea e be a0 sbs b et nassbanebannrarsnen R i
Non-accredited Investors 0
Total {for filings under Rule 504 onty).....c.ocvriicncmin e s
Answer also in Appendix, Column 4, if filing under ULOE.
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
Type of offering Security
Rule 505 ......covirrereerraneercns
REBUIBHON A ...t resssersssrsesssssrasessasssaressressns s ssee s esasesassessessanssasssussserassesnensens
RUIE S04 ...ttt st st et s e bttt st s e Rt SRR BeR A4S Rad a4 SRRt s b e LB bR S A SRS 0k
TOAL ... e et s s e b e et eSS b A R ea SRR aS e R
Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts rclating solely to organization expenses of the issucr. The information may be given
as subject to fiture contingencies. If the amount of an expenditure is not known. fumish an estimate and check
the box to the left of the estimate.
O
a
X
a
O
Sales Commissions (Specify finders’ fees SEPAMMIELY)®..........vvvvererrseessseesservssssrmrsssrsrssssessssorsasssmssens X
OB ..ottt ietetien s et esbmssmtsbes s emmes sin e ameemesnmt et b e bbed s mbn rbs smteme s b A sassbenadsmmrbabhn st tmtabt st 24|

**The broker shall receive a commission as part of this offering which is payable in the preferred shares.

Amount
Already Sold

s_ o0
$ 1.558,463.09

L]

 Lad

P N "

0
0
1,538.463.08

Aggregate Dollar
Amount of

Purchases
$1.558.463.09
$_ ¢

Dollar Amount
Sold

¥ o o




{xOFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

a. Enter the difference between the aggregate offering price given in response to Part C - Question
! and totn} expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted 2 475,
ETOSS ProCEeds 10 the ISSULE.” ..ovve vttt e st s as e s erte st s peassaspeansasrnsas prensasnsanss 5241500000

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. [f 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 1o the issuer set forth in response to Part C - Question 4.b above.

Payments to Officers, Payments To Otbers

Directors & AfTiliates
SALATIES ANA EES ..v.vveensreeessssessessessessassesesssessesssasrasesssassssesssssessssesssssesassssaseessmeresemeessmssessaesemmnssoansss B $502,50000 [ $765.000.00
Purchase of real eStatE.........cccveumueeermumecesacsenscssasesersenee et ensesse e R s s
Purchase, rental or leasing and installation of machinery and equipment a3 & §
Construction or leasing of plant buildings and fACIIES. ..........reeeesereeeeseemsesseermsssresssssesssssmessssanes R s BB s
Acquisition of other businesses {including the value of securities involved in this ofiefiiiy
that may be used in exchange for the assets or securities of another issuer pursuant to a B s B
TBETEET) cuovriiiisisescassnssss it st sasedsostos 1 obans e sb bbb b4t d 01 EE 4RSS 4041 b0 b4 4 b0 B0 LRS00t RRS LS s mmrunens
RepaYTEDt O INAEDLEANESS 1.vvvvversesesrearssssesssssmsssassassssesssesmsessssessrossrssssssssmsssrassasossssssess B s E s
WOTKITIZ CHPIAL ..vvvvvn ot voveeeenesssrnssssusssssssssssessassssssassssssens hasass s SRS e bA e SR AR SRR RS RS0 B s R $1,207.500.00
Other (specify): B s s
Column Totals .........oeceee s reancrea s saersesasensses SRR - B 117111 X1 1 B3 $1,972.500.00
Total Payments Listed (column totals added).... ..o rinmnrerrsnsernnicssmrssmmsnsrssssssssesesssnssess $2.475.000.00

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 constitumes
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 (o
any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issaer (Print or Type) Signature ( ' Date / é
, Japuary , 2008
AlmondNet, Inc. /g ) /( ({ﬂ /\7
Name of Signer (Print or Type) Titte ofSigner (Print or Type) /
Roy Shkedi Chief Executive Officer

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

a®




