FORM D |00Z 390
OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: July 31,2008
Washington, D.C. 20549 Estimated average burden
hours per response . .... 16.00
NOTICE OF SALE OF SECURITIES — SEC USE ON':-;:M]
PURSUANT TO REGULATION D, _
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (0 check if this is an amendment and name has changed, and indicate change.)
Insignia Solutions PEC / Offering of Securities under Merger Agreement (as defined in footnote 1) -
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 & Rule 506 O Sectton 4(6) O ULOE SLG
Type of Filing: B New Filing O Amendment th“.; Lsi.,: PP fl{j

. '
[~ )

A. BASIC IDENTIFICATION DATA

1, Enter the information requested about the issuer Jun U AR

Name of 1ssuer (T check if this is an amendment and name has changed, and indicate change.}
Insignia Solutions PLC VAlnnh o]
Address of Executive Offices (Number and Strect, City, State, Zip Code) | Telephone Number (Including Area'Code) 108
7575 E. Redfield Road, #201, Scottsdale, AZ 85260 (480) 922-8155
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
{if different from Executive Offices) Same Same

Brief Description of Business

The Issuer develops, markets, and supports software technologies for mobile phones.

Type of Business Organization

B corporation O lmited partnership, already formed O Other (please specify) =
\’O JUL 152008

0O business trust O limited partnership, to be formed

Month Year -“_‘OMSON?EWERS—

Actual or Estimated Date of Incorporation orOrgamzauon:l 1 | 1 | | 8 | 5 | E . O .
Actual stimat

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

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making an offering of securities in retiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50
When To Eife: A notice mus1 be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed i 1on the earlier of the date it is received by

the SEC at 1he address given below or, if received at that address after the date or which it is due, on the date it was mailed by Un

Where to File: US Secusities and Exchange Commission, 450 Fifth Stroet, N.W., Washington, D €, 20549, l\“‘“l\m\‘ ““m‘““l\“l\l “\m‘““\“\

Copies Required: Five (5) copies of ibis aotice must be filed with the SEC, one of which must be manually signed. Any copies | copy or bear ryped or printed signatures
08054880

Information Required: A new filing must contain all information requested. Amendments noed enly repont the rame of the issue . in Part C, and any material changes from

the information previoushy supplied in Parts A and B. Pan £ and the Appendix need not be filed with the SEC.

Frling Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {LLOE) for sales of securitics in those statcs that kave adopted ULOE and that have adopied this form. Issuers relying on ULOE must file s
scparate notice with the Securitics Administrator in cach state where sales arc to be, or have been made. 17 a suate requires the payment of a fee a3 8 precondition 10 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 accosdance with state law, The Appendix 10 the notice constitutes » part of this potice 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.

SEC 1972 (5-05) 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. 1of8
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| A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mare of a class of equity securities of the issuer;
+  Fach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each genera! and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter 0O Beneficial Owner

M Executive Officer

B Director

0O General and/or
Managing Partner

Full Name ([.ast name first, if individual)

Engel, Peter

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

7575 E. Redfield Road, #201, Scottsdale, AZ. 85260

Check Box(es) that Apply: O Promoter O Beneficial Owner

B Executive Officer

[ Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)

Monk, George

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

7575 E. Redfield Road, #201, Scottsdale, AZ 85260

Check Box(es) that Apply: O Promoter O Beneficial Owner

0O Exccutive Officer

M Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Baker, Christopher

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

7575 E. Redfield Road, #201, Scottsdale, AZ, 85260

Check Box{es) that Apply: O Promoter 0O Beneficial Owner

O Executive Officer

B Director

0O General and/or
Managing Partner

Full Name (Last name first, if individual)

Pino, Vincent S.

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

7575 E, Redfield Road, #201, Scottsdale, AZ 85260

Check Box{es) that Apply: O Promoter [ Beneficiat Owner

O Executive Officer

M Director

[ General and/or
Managing Partner

Full Name {Last name first, if individual)

Sobral, Filipe

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

7575 E, Redfield Road, #201, Scottsdale, A7 35260

Check Box(es) that Apply: O Promoter [J Beneficial Owner

O Executive Officer

O Director

0O 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 O Beneficial Owner

[ Executive Officer

O Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Boxi(es) that Apply: O Promoter [ Beneficial Owner

{0 Executive Officer

0O Director

0O General and/or
Managing Pariner

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.)

PHX 328,281,887v2
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccoveniveoncvvrccrininnen. [ 4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..............cc...... $___NiA
Yes No
3. Does the offering permit joint OWNETShiP 0F A SINEIC UMTLT ... st et e b s R8s s st ens s e %] o
Enter the information required 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. 1f 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 INAIVIAUAL STRIESY .........oocvvvvee e oo eemaeeeeeneseseeseesses s emseesees s en s et s emrenssssab s msssssiassasstsasssssssssasssnssssassssssenrassmnensesseanansens o] ALl STALES
OAL 0OAK Oaz OAR 0cA aco act ODE apc OFL OGa OHI o
OiL OIN Q1A 0KS OKY LA OME OMD OMaA Y| OMN OMs OMO
oMmT ONE Ny [ONH 0N ONM ONY ONC OND OOH OJOK JOR OPA
Ort asc asp OmN arTx our ovr ava Owa Oowv Owi aowy OPR
Full Name (Last name firsy, 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™ or check iNAIVIAUAE STALES) ........c.eviveeermecciceeser i sre s sms s esseesessns s seeserassesaessrtamssmm s sessesemmsmn oo sosseseemrmssansnesebsmmemssesbat sstemnrmrassos eatemssrssreseesenense ) A1 StALES |
OAL OAK 0AzZ OAR OCA aco acT ODE anc EFL 0Ga (]3] O i
O Om OIA OKS OKY OLA OME OMD OMA M OMN Ooms OMo |
OMT CINE ONV COONH ONJ CINM ONY ONC CIND OOH 0ok OOR ara
ORI asc sD OTN oTx out avr VA OwWA cowv Oowl owy aer
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™ or check Individual SIES) ... b e rereeeee T Al States
OAL OJAK OAZ AR OCA aco acT {1DE aoc OFL 0OGA OHI Om '
oL Om (] 12N OKsS OKy OLa OME OMD OMA OmM1 OMN amMms MO !
OoMmT ONE ONV [INH NS ONM Ny ONC OND OoH JOK OOR prA !
ORrli asc asp OTN OTx ourt avr DOva OwWA owv Owt owy OPR

PHX 328,281,887v2
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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.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL ..ottt e s s 5 $
Equity (1)........ $.12.112.306% $.6,747.022"%
Common O Preferred
Convertible Securities (including Warrants) 3 2) b3
Partnership Interests........cervecceneee $ 3
Other (Specify ) $ $
TORR ....ocovvvererss e eseeesesesssesssans $.12.112.306% $.6.747,022%
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 504, indicate
the number of persons who have purchased securities and the apgregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero."
Aggregate
Number  Doliar Amount
Investors of Purchases
Accredited INVestorS..o v — 2 $ 674700
Non-accredited [Investors ... -0- $ 0.
Total (for filings under Rule 504 0nly).....eorcessecccescrecrn e erseressionns N/A s N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifihis 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 Dollar Amount
Type of offering Security Sold
Rule 505 . N/A 3 N/A
Regulation A ....o.veeverecniciccinicnis N/A $ N/A
RUIE S04 .ot sn e cen s sa sttt et ar e b e e s e s e ananssseaEeEnEeEnEnEnEREnEeRnanRe s asarasarassnaaasannn N/A b N/A
Total oot N/A $___N/A
4. a Fumish 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 lefi of the estimate.
TTANSTET ARENIES FEES....ciierverrrinssssresrerrrrsrrarrisras resssssessssss s s s A bbb b4 A 7RSSR SRS SRR AR R BB R R bbb bbbt o s
Printing and ENGIAVING COSIS ..ueuumererecrrremeremerrereaersessaesssesrsessssssssssssasssss sesssesssssssssesssesssssssssnsssssssnssseess s s s nssans a s
LERAL FBES .....o.cvcvicesetccicsrssnssssssssnssssessasssressssssssenssessassssssssssssassns s s sossssasssssasasenssnsessessesseresanesaesessesaeansressssressssssnessenasnsues o s
ACCOUNUINE FEES........ovucteeeeereet et ties st ettt s sas s b R RS et b O s
Engineering Fees o s
Sales Commissions (specify finders' fees SEPAralely) ...........iecuieeieeeeveeereesessmssmssssrssiisssississssseasssssssssssssssssssressessnesneees o 9 (4}
Other EXpenses (IAENtify)__  ecessessssenssit s e re st e b st s e sesees s sessens O s
17 R et ssssas sttt sasssssesseossssesssemeeneense L1 $__ (5)

See footnotes on next page.
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(1) The securities are being issued in connection with that certain Agreement and Plan of Merger dated as of June 23,
2008 (the “Merger Agreement”), by and among Insignia Solutions PLC, a corporation organized under the laws of
England and Wales (the “Issuer™); Jeode Iuc., a Delaware corporation and a wholly-owned subsidiary of the Issuer;
DollarDays International, Inc., a Delaware corporation (the “Company™); and the Representative (as defined therein).
Pursuant to the Merger Agreement, the Issuer has issued or shall issue (i) an aggregate of 73,333,333 ordinary shares in
the form of American Depository Receipts (“ADRs”™) to DollarDays International, Inc. (the “DDI ADRs”); (i) an
aggregate of 7,682,926 ADRs to Amorin (the “Amorin ADRs”); (iii) a warrant to purchase 8,551,450 ADRs to Peter
Engel (the “Engel Warrant™); and (iv) a warrant to purchase 3,603,876 ADRs to Windstone Capital Partners (the
“Windstone Warrant”). This Form D is intended to cover the DDI ADRs, the Amorin ADRs, the Engel Warrant, the
Windstone Warrant, and the ADRs issuable upon exercise of the Engel Warrant and the Windstone Warrant (the
“Underlying ADRs”). The DDI ADRs, the Amorin ADRs, the Engel Warrant, the Windstone Warrant, and the
Underlying ADRs are collectively referred to herein as the “Securities™.

(2) Represents the value of the DDI ADRs, the Amorin ADRs, and the Underlying ADRs, based on $.13 per ADR.

(3) Represents the value of 46,978,375 DDI ADRs and 4,921,791 Amorin ADRs issued at closing, based on $.13 per ADR,
with the balance of the ADRs to be issued at a later date.

(4) A finder’s fee was paid consisting of cash in the amount of $250,000 and of the Windstone Warrant, the value of
which is included in the Underlying ADRs.

(5) The Issuer did not and will not receive funds in connection with the issuance of the Securities.

4A 0f 8
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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 to Part C - Question 4.a. This difference is
the "adjusted gross proceeds to the issuer.” ) S )

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. 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 o
Officers,
Directors &
Affiliates Payments to
Others
Salaries and Fees ; et bbb e en e b a s 0o s
Purchase of real eState..........ocovvuevrvinirienesmme e ccscscsscecsnncsscecasecrsins o s o s
Purchase, rental or leasing and installation of machinery and equipment a s o s
Construction or lease of plant buildings and facilities ....cooccoveverecoencvcvccerceee. O 8 o s
Acquisition of other businesses (including the valug of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANT 10 8 MEEZET Y covverirerrsseersssseosesemsssrmsssemesesmasstmstesmessstessstesassesasssensssesssssersoss a s a s
Repayment of indebtedness b uesr et s AR e R s Eees os____ DO s
WOTKING CAPIAL ..ot eesse s s s sse s sss st st mnsen s ses b os_ D s
Other (specify)
.............................................. o s o s
Column Totals... e h oo eres A e R ea TSRS SanE S an £ satE s nEaTaneatan s ban b b antenae bbb anae o s__ o s
Total Paymens Listed (column totals added) os__@&

D. FEDERAL SIGNATURE

The issuer has duly cansed 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 fumish to the U.S. Securities and Exchange Commission, upon writlen request of its stafT, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502,

=
Issuer (Print or Type) Signature Da
Insignia Solutions PL.C 72 l o3
Name of Signer (Print or Type) Tide gner (Print or Type)
George Monk Chief Financial Officer

{5) The Issuer did not and will not receive funds in connection with the issuance of the Securities.

ATTENTION

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

50f§
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