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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 SEC Mail Processing OMB Number: 3235-0076
Section Expires: March 30,2008

Estimated average burden

PROCESSED % FORM D APR 23 ZUUB hours per form.......16.0
MAY 022008  NOTICE OF SALE OF SECURITIES

| - FORM D

washington, DC

= PURSUANT TO REGULATION D, SEC USE ONLY

‘ THOMSON REUTERS  SECTION 4(6), AND/OR 1o orefin Serial
| UNIFORM LIMITED OFFERING EXEMPTION | |

|

| DATE RECEIVED

|

BEST AVAILABLE COPY

Name of Offering ([ check if this is an amendmeni and name bas changed, snd indicate change.)
Convertible Promissory Notes and Warrants to Purchase Prefemed Stock of SGN Holdings, LLC (end underlying Common Stock issuable upon conversion)
Filing Under (Check box(es) tht 2pply): 0 Rule 504 OJ Rule 505 Rule 506 £ Section 4(6) O uLOE
Type of Filing: New Filing O  Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

! Name of Issuer (EI check if this is an amendment and name has changed, and indicate change.)

SGN Holdings, LLC

' Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (

’
e e ) I -

{if different from Executive OfTices)

Brief Description of Business
Software Development and Sales.
Type of Business Organization
Elcorporation 0 limited partnership, already formed @ other (please specify): LLC
[ business trust [ limited partnership, to be formed
Month Yem
Actual or Estimated Date of Incorporation or Organization: 03 08
E Actual 3 Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-lener U.S. Poswal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE
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 13 U.S.C. 774(6),

When 10 File: A notice must be filed no later than 15 days after the first salc of secorities i the offering. A notice is deemed filed with the .S, Securilies and Exchange Commissioo (SEC) en
the carlier of the date it is reezived by the SEC at the address given below or, if received at thay address sficr the date an which it is due, on the date it was mailed by United States regisiered or
certified mail to that sddress.

Where to Filer U.S. Securities and Exchange Commission, 430 Fifth Street, N.W., Washingion, D.C, 20549,

Copies Required: Eive (5] copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies not manually signed must be photocopics of the manually signed
copy of bear ryped or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repent the name of the issuer and offering, any changes thereto, the information requesied in
Pant C, and eny materiad changes from the information previousty supplicd in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal hiling fec.

State:

This notice shall be used to indicae reliance on the Uniform Limited Offering [-'.umptluu {ULOE) for sales of securities in thoss states that have sdopred ULOE and that have adopied this form.
Issuers relying on ULOE must file & separaie notice with the Securities Administrator in each state where sales are 10 be, or have been made. 1f a state requires the payment of 8 foc 23 3
precondition Lo the claim for the exemption, o fec in the proper mmount shall accompany this form, This notice shall bo filed in the appeopriste states in accordante with state law. The Appendin
10 the notice conSitutes a parnt of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resutt in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will mot result in a loss of an available state exemption unless such exemptioa is predicated on the filing of a federul notice.

Potential persons who are to respond to the collection of iInformation contzined In this form
are not required to respond uniess the form displays a currently valld OMB control number,
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- A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following:
»  Each promoter of the issuer, if the issucr has been organized within the past five years;

*  Each beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

*  Each cxccutive officer and director of corporate issuers and of corporate geners! and managing partners of partnership issuers; and
*  Each peneral and managing partner of pannership issuers,

Check 0} Promoter {0 Beneficial Owner Executive Officer O Girector General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Pishevar, Shervin

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

¢/o SGN Holdings, LLC, 1100 Wayne Avenue, Suite 801, Silver Spring, MD, 20910 _

Check 0 Promoter 0 Beneficial Owner [ Exceutive Officer O irector {0 General andfor
Box(cs) that Managing Pastner
Apply:

Full Name (Last name first, if individusl)

Busincss or Residence Address {Number and Street, City, Stme, Zip Code)

Check Boxes [ Promoter 0J Beneficial Owner 0O Exccutive Officer O Dircctor O Geners! andror
that Apply; Managing Partner
Full Name (Last name first, if individual)}

Business or Residence Address (Number and Steet, City, Stete, Zip Code)

Check Boxes [ Promoter [0 Beneficial Owner [J Executive Officer O Direcior O Genernl andfor
that Apply: Managing Pertoer

Full Name (Last name first, if individual)

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

Check Boxes [ Promoter O Bencficial Owner O Executive Officer O Director
that Apply:

B General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Boxes [ Promoter DO Beneficial Owner O Exceutive Officer ElDirector O Geners! andior
that Apply: Managing Partner
Full Name (Last name firsy, if individual)

Business or Residence Address (Number and Streey, City, Siate, Zip Code)

Check Boxes [ promoter O Beneficial Owner O Exccutive Officer (O Director O General andfor
that Apply: Managing Partner

Full Namec (Last name first, if individual)

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

Check O Promoter 0 Beneficial Owner CEexecutive Officer O Director I General andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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' = B. INFORMATION ABOUT OFFERING

). Has the issuer sofd, or does the issuer intend 1o sell, to non-sccredited investors in this offering? Yes No X
Answer glso in Appendix, Column 2, if filing under ULOE.

2. What is the minimum invesiment thet will be accepted from any individual? ... s no minimum
3. Does the offering permit joint ownership of a single unit? . . - Yes X No__

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remunerstion for solicitation
of purchasers in connection with sales of securities in the offering. 1f a person 10 be tisted is an associated person or agent of a broker or dealer registered with the
SEC andfor with s 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 o broker or dealer,
you may sct forth the information for that broker or dealer onty.

NIA

Full Name (Last name first, if individual)

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

Name of Associnted Broker or Dealer

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

{Check “Al} States” or check individua] States)... ... .. All States
[AL] 1AK] I1AZ] (AR] ICAl  {CO) ICT) IDEj (DCI IFL] 1GA) H1) (1D}

Ll IIN] [1A] [KS] IKY] LA} IME] IMD) (MAY M1 IMN| IMS| {MO}

MT| INE] INV] INH] INJ) INM| INY] INC) NDj [OH] [OK} IOR] IPA]

[R] ISC| 15D |TN| TX] T IvT| IVAI [VA] [WVv] {WI) IWY| IPR}

Full Name (Last name first, if individual)

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

Name of Associatcd Broker or Dealer

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

(Check “All States” or check individudl SEALES).......cev v iimiirsrerermn e s remss e srrssarssoranss et trssb et s ataetraea aosas sien O All Suates
IaL] |AK]) IAZ| 1AR] ICAl ICOl ICT] IDE| 10C] IFL] IGA) [HI} i)

i I l1a) IKS) IKY]  [LA] IME] MDY IMA] M) MN] [M5] IMQ]

IMT] INE] INV) INH| i INM] NY] INC) IND| |OHI 10K] [OR} IPA)

IRl ISC) ISD| ITN] ITX| UT] VT [VA} VA IWV| Wil [WY] PR}

Full Name (Last name first, if individual)

Business or Residence Address {Number and Sureet, City, State, Zip Code)

Name of Associated Broker or Dealer

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

(Chetk “All States™ 0f CHECK INAIVIABAI SUBLES).......ocerrrersirerrarensssrsensessrssas srrssssssasssassssassssasss ssesesesesuses sasessssosassasas sesesses asesassreacses shos Bbss4BEL baba1 IRESISSEARERL S FaRRS ki b b ] All States
IAL] 1AK| 1AZ] {AR] ICAl  ICO) ICT] IDE) D] [FL| 1GA) {HI] (o]

i IIN] 1Al [KS] IKY] LA} IME] IMD) MaAl Mil IMN| IMS] IMO]

IMT] INE) INV} [NH] INJ] M| NY| INC) INDj [OH] 0K} {OR) IPA}

[RI] 1SC) IsD| ™| iTxX] um IVT| IVAI (VA] Iwv] Wi IwY| PR}
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' - C. OFFERING PRICE, NUMBER OF INVYESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of sccurities included in this offering and the total amount elready sold, Enter “0" if answer is “nonc” or “zero.” if the
transaction is zn cxchange offering, check this box [F and indicate in the columns below the smousts of the securities offered for exchange and alresdy exchenged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEDL cooeeeeeme e ses st eessma e bbb e bbb e s b b s revreene et speeen  J H
2001711, $ 5
O common O Preferred

Convertible Securities (including WAITBINS) ........ccccmmrennsrresisemmissrsssrsonss issassarssssssmasisesnsesas § 6.000.000.00 $_ 521538462
Partnership Interests .........cooovvcrcvce s sreressarreatatATa SRR geas sessmtnan | J, H
Other (Specify ) | J 5

TOWL. coesetss ot irsvsarsssassas sssrrsrasrass s rars e savarepeasraFas st et e pameetprrar seneares rebbSb RS st bk e IRRS 4 $

Answet atso 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 504, indicate the

number of persons who have purchased securities and the aggregate dollar amount of their purchases on

the to1al lines. Enter “07 if answer is “none™ or “z¢ero.”
Number Aggregate
Investors Dollar Amount

of Purchases

E

ACCTEAIEd INVESIONS .....v. v e recisisiarssrirsssssossssrsssmmssisssssmsstssmrsionsnsn 10 s

Non-accredited Investorns.. ... emreniireienns bttt bttt e b ea
Total (for filings under Rule 504 only) ... — §
Answer also in Appendix, Column 4, if filing under ULOE.

3, If this fiting is for an offering under Rule 504 or 503, enter the infermation requested for all sccuritics
sald 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 505 e s e s errarins
Regulation A..........
Rule 504
OB vrrervea et erecr et s smoes et s st ) AR LS4 RS AF A SRR AP SRS RRL TR R R SRR VRS AR RS
4, a. Furnish s statemeni of all expenses in connection with the issuance and distribution of the securitics
in this offering. Exclude amounis relating solely to organization expenses of the issuer.  The

information may be given as subject to future contingencies. 1f the amount of an expenditure is ot
known, furish en estimate and check the box (o the left of the estimate,

™ o

Engineering FEes ...
Sales Commissions (specify lnders' fees sepamiely) ...

W W A

i

Other Expenses (Identify) blue sky fiting fecs ..
Total.......ccovnremrernnrinns
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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 1o Part C - Question | and total expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusied gross proceeds to the issuer™... reervereesete ot $5.979.450.00

5. Indicate below the amoumt of the adjustcd gross proceeds o the issuer used or proposed to be used for each of the purposes shown.
I the amount for any purposc is not known, furnish an cstimate and cheek 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.

Payment to Officers, Payment To
Directors, & Affiliales Others
SAIAMTES BN FELS .....crurrin i reresinest s secsems s sest s R bR A PR AL T A O SRR S AV R R SRR s ens s PSR EY Os Os
Purchase of real estale ......cocimenniinns Os Os
Purchase, rental or leasing and installavion of machinery and equipment ............oveeeeerrrrievsene Cls Os
Construction or leasing of plant buildings and FACIIINES ...........ocerr et s s Qs Os
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 issuer pursuant to a merger)..... Os Os
Repay ment of indebtedness et reme e oo serre s 0O;s Os
Working capitsl bbb s St  srrasA R e e RS reererteesseaseesseneenas e e et e bR ot Os 5 5.979,450,00
Onher (specify): Os Os
Os Os
Columb TORIS ...t st s oo e e e sre s Os Os
Total Payments Listed (COIIMN 10185 BABEA .....commcvurecerrercrcrerrer s coonrormas st ecreessensembasimssta i s essrsrnsns s 5.979.450.00

D. FEDERAL SIGNATURE

The issuer had duly causcd this netice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following s:gmlure constituies
an undertaking by the issuer to furnish to the U.S. Securilies and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-necredited investor pursuant to paragraph (bX2) of Rule 502.

issuer {Print or Type) Signsture G Dale

SGN Holdings, LLC April [, 2008
Name of Signer (Print or Type) itle of S{gn t ype

Shervin Pishevar Manager

ATTENTION

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

E. STATE SIGNATURE
e —

1. [s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?........oicicrinnnininrnns Yes No
o

See Appendix, Column §, for state response.
2. The undersigned issuer hereby undertakes to fumish to the statc edministrator of any statc in which the notice is filed, a netice on Form D (17 CFR 239.500) ot such
times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to any state administrators, upon written request, information furnished by the issuer 10 offerees.

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 tha1 the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

- The issucr 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 suthorized
; person.

[ssuer (Print or Type) Signature Date
SGN Holdings, LLC k 42 22 ; ) Aprit 1 2008
Narne {Print or Type) CW

Shervin Pishevar Manager

Insiruction:
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 copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signature,
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