Notlce of Exempt
Offering of Sacurities Washington, DC 20549
{See instructions beginning on page 5)
intentional misstatements or omissions of fact constitute federal alminal v

Item 1. issuer's Identity

U.9. 9CCUTIUIECS allu LALllaliye Lulllintiaoivel

Expires: september 3U, Zx

Estimated average burden
hours per respaonse: 0040

iclations. See 18 U.5.C. 10Q1.

Name of Issuer Previous Namels)

E] Nono

Entity Type (Sclect one)
O Corporation

[Simplexo Group Ltd.

-

Jurisdiction of ncorporation/Organization

_|

O Limited Partnership

=

() Limited Liability Company

anlted Kingdom

O Generd Parinership

]

O Business Trusi

Year of Incorporation/Organization

{Select one)
() OverFive Years Ago ®

Within Last Five Years

o Yet toBe Formed
(spocify yean)

2007

@ Other (Specify)

|

{If more than one issuer s filing this notice, check this box [ and identify addRtional issuer(s) by attaching ltems 1 and 2 Continuation Page(s).)

Item 2. Prindpal Place of Business and Contact Information

Street Address 1 Street Address 2

Park House [Watford Business Park l
Gty State/Province/Country ZIP/Postal Code Phone Na.
watford [Hertfordshire | worseen | [+44-84-5056-3377 |
Item 3. Related Persons SER [lall_
LastName FisstName Middle Name wiail 'r’roc.:essmg
Iﬁandyslde I P\Ilstair el
 StestAddress 1 -y DET, 7 7 Z0Ul
F’ark House I IV 4]
Gity State/Province/Country 19 ? Washington, BG
Watford IHertfordshire ] 008 Y/ 109
Relationship(s;:  [X] Executive Officer [_] Director [] Promoater U ON REUTERS

Clarification of Responsse (f Necessary) |

{identify additional related persons by checking this box
item 4. Industry Group  {Select one)

] and attaching item 3 Continuation Pagels}.)

O Agriculture (O BusinessServices () Construction
Banking and Finand al Services En () RETS &Finance
O Commaedal Banking O Eleclnc::luliﬁes o Residential
O Insurance O Energy- -onservatim (O OtherRealEstate
O Investing O Coal Minng .
O Invesiment Banking o Environmenia Services O Retailing
O Podled Investment Fund O Oil & Gas O Taez:au:aﬂti
If selecting this industry group, dlso select one fund O Other Energy e I'CIO °gty
type below and answer the question below: omputers
Health Care O Telacommunications
O HedgeFund (O tiotechnology Other Techndl
Private Equity Fund O Realth Insurance @ er fechnaiogy
O Venture Capital Fund O Hospitals &Physcians Travel i .
O Other Investment Fund o Phammaceuticals O Airlines &ATports
Is the issuer registered as an investment () Oter Health Care (O) Lodging & Conventlans
company under the Investment Comparry Tourism & Travel Services
Actof 1940t () Yes O No O Manufacturing O Other Travel
() OherBanking &Finanda Services Real Estate
O Commerdial { Other
SEC1972 (09708} FomD 1

NOAACR Y

08067774




Washington, DC 2054%

Item 5. Issuer Size (Select one)

Revenue Range {for Issuer not specitying "hedge”
or "other investment" fundin Item 4 above)

Aggregata Net Asset Value Range (for Issuer
spedfying hedge"or "otherinvestment" fundin

Item 4 above)

(O NoRevenues OR (O No Aggregate Net Asset Value

O 51 -$1,000,600 o $1 -%5.000,000

O $1,000001 - $5,000,000 () $5000,001-$25,000,000

) 55000001 - $25,0600,000 O $25.000,001 - $50,000,000

O $25,000,001 -$100,000,000 () $50,000,001 - $100,000,000

O Over $100,000000 O Over $100,000000

(& Dedine toDisclose (O Declineto Disdose

{0 Not Applicable (O Not Applicable

item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)
Investment Company Act Section 3{c]

[ Rule504(b)(1) (not (), {ii) or i) [ Section 3(cX1) ] Section 3{cK9)
[] Rule 504{3(7)i} [ Section 3(c)2) [ Section3(c)X10}
[ Rule 504(b31)(iD [} Section 3(c)(3) [ Section 3(cX11)
[ Rule S04(b) 1)) [] Section 3(c)(4) [ Section 3(cN12)
[ Rule 505 [ Section 3(c)(s) [ Section3(cX13)
Rule 506 Section 3(c)(6) .
[] Securities Act Section 4(6) O [ Section3(c14)

O Section 3(c)7)

Item 7. Type of F'M

(=) New Notice OR
Date of First Sale in this Offering: Becember 9, ZOOSJ OR

O Amendment

Item 8. Duration of Offering

[ First Sale Yet to Occur

Does the issuer intend this offering to last more than one year?

Item 9. Typels) of Securities Offered  (Select all that apply)

O Yes @ No

Equity [T} Pooled Investment Fund Interests
[] Debt [J Tenant-in-Common Securities
[ Mineral Property Securities
O gg;i:‘r;[‘l;::f::y or Other Right to Acquite D Other (Describe)
D Security to be Acquired Upon Exerdse of Option,

Warmrant or Other Right to Acgulre Security

Item 10. Business Combination Transaction

Is this offering being made in connection with a business combination
transaction, such as a merget, acquisition of exchange offer?

Clarification of Response (if Necessary}

OYes

@ No

FormmD 2
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FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

item 11. Minimum Investment

Minimum investment accepted from any outside investor $ {100,000

Item 12. Sales Compensation

Recipient Recipient CRD Number
Craig Boden 2944858 [] NoCRDNumber
(Associated) Broker or Dealer [:| None {Associated) Broker or Dealer CRD Number
Laidlaw & Company (UK} Ltd. 119037 ] NoCRDNumber
Street Address 1 Street Address 2
90 Park Avenue 31st Floor
City State/Province/Country  ZIP/Postal Code
New York |NY | | 10016 |

States of Solicitation ] All States

[OAa_ [Jax [Jaz [JAR  [XIcA [Jco Xla [Joe [JbC Or  XGA [ _[Jib |
Ow ON [ Oxs Ok Ow OMe Imo Oma Ome My [Jms Mo
[C) WM CONE TN CINH [CJNi_[JNM_[JNY_[JNC_[JND [JOH [JOK [JoR []PA ]
OrR [Osc [Jsp JwWw QOm™ Qur Ovr Ova >Owa Owv Ow [Jwy []rR

(Identify additional person(s) being paid compensation by checking this box B] and attaching Item 12 Continuation Page(s).)

Item 13, Offering and Sales Amounts

(a) Total Offering Amount $ [4,000,000 "OR [ indefinite

(b} Total Amount Sold $ 1,025,800

(c) Total Remaining to be Sold $ .
(Subtract (a} from (b)) 2,974,200 OR [ indefinite

Clarification of Response {if Necessary)

Item 14. Investors

Check this box [ ] if securities in the offering have been or may be sold to persons who do not qualify as accredited investors, and enter the
number of such non-accredited investors who already have invested in the offering: | |

Enter the total number of investors who already have invested in the offering: | J

tem 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amaounts of sales commissians and finders' fees expenses, if any. If an amount is not known, provide an estimate and
check the box next to the amount.

Sales Commissions $ ]400'000 l Estimate

Finders' Fees$ | | [0 estimate

Clarification of Response (if Necessary)

Plus 5 year warrant to purchase shares of the Company’s ordinary shares
equal to 10% of the aggregate number of ordinary shares issuable upon
the conversion of the Series A Convertible Preferred Stock

FormD 3



item 18. Use of Proceeds

Provide the amouni of the gross proceeds of the offering that hasbeen or is proposed to be Ia
used for payments to any of the persons required to be named as exequtive officers, $

Washingten, DC 2054%

direclors or pramalers In response fo item 3 abave. if the amount is unknown, provide an
estimate and chedk the box nexi lo the amount.

Clartfication of Response (if Necessary)

J D Estimate

Signature and Submission

Please verify the Information you have entered and review the Terms of Submissien below before signing and submitting this notice.

Terms of Submisgion. In Submitting this netice, each identified issuer is:

Nofifying the SEC and/or each State in which this natice s filed of the offering of securitles desaibed and
undertaking to fumish them, upon written reguest, in accordance with applicable law, the infermation fumished to offerees.”
Irrevocably appointing each of the Secretary of the SEC and the Securitles Administrator o1 ather legally designated officer of
the State in which the issuer maintains its principal place of business and any State in which this notice is filed, a3 Its agents for service of

process, and agreeing that these persons may accept service on its behalf, of any natice, process ar pleading, and further agreeing that
such service may be made by registered ar certified mail, in any Federal or state action, administrative proceeding, or arbitration brought
against the Issuer in any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration {a} arises cut of any
activity in cannection with the offering of securities thatis the subject of this notice, and (b} is founded, directly or indivectly, upon the
provisions of: {i) the Securities At of 1933, the Securities Exchange Act of 1934, the Trust Indenture Actof 1939, the investment
Company Act of 1940, or the Investment Advisers Actof 1940, ar any tule or regulation under any of these statutes; or {l)) the laws of the

Statein which the issuer maintains its principal place of business or any State in which this noticeis filted.

Certifying that, if the issuer Is claiming a Rule 505 exemption, the Issuer is not disqualified from relying on Rule 505 for one of
1he reasons stated in Rule S05{(b}2)q1).

y This undertaking Joes not affect any imits Section 102(a) of the National Securities Markets tmprovement Act of 1996 CNSMIAT) (Pub. . Na. 104-290,
110 Stat. 3416 (Ot 11, 1996)] imposes on the ability of States to require information, Asa resutt, if the securities that are the subject of this Form D are
rcovered securitles” for purposes of NSMIA, whether In all instances or due to the nature of the offering that is the subject of this Form D, States cannal
routinely require affering materials under this undertaking or atherwise and can require offering materials onty 10 the extent NSMIA permits them to de
50 under NSMIA's preservation of their anti-fraud authority.

Each Identified Issuer has read this notice, knows the cantents ta e true, and has duly caused this notlce to be signed on tts behalf by the
undersigned duly authorized persen. (Check this box D and attach Signature Continuation Pages far signatures of issuers identified
in item 1 above butnot represented by signer below.}

lssuer(s) Name of Signer
Simplexo Group Ltd.
p P /..} Grahame T. Sewell
Signature / ”< Title
W Chairman

Number of continuation pages attached: 3

Date

December 11, 2008

Persons who respond to the coflection of information cortained in this form are ot required to respond urdess the form displays a currently valid OMB

nurmber.

FomD 4




Washington, DC 20549

item 3 Continuation Paga
Item 3. Related Persons (Continued)

Last Name First Name Middie Name

lSewetI | lﬁrahame T

Street Address 1 Street Address 2
[;ark House J [Watford Business Park J
City State/Fravince/Country ZIP/Postal Code

watford I@nfordshlre J FNmB 8PH J

Relationship(s):  [] Executive Officer [X] Director [] Promoter

Clarification of Response {if Necessary) [ ]
Last Name First Name Middle Name

e ] e L |
Street Address 1 Street Address 2

Park House J E\Iatford Business Park i
City State/Province/Country ZIP/Postal Code

Watford [Hertforashire | [wors geH

Relationship(s): Executive Officer [} Dhector [ ] Promoter
Clartfication of Response {if Necessary) { I

Last Name First Name Middie Name

ﬁ" | ‘Peter l I l
Street Address } Street Address 2

[Park House J [Watford Business Park J
City State/Province/Country 2ip/Pastal Code

watford [Henforashire | (wotseen |

Relationship(s):  [X] Executive Officer fi] Dlrector ] Promoter

Clarification of Response (if Necessary) | ]

— — — _— — — — . — — —— — — — — —_— — — — — — —

Last Name First Name Middle Name

[CIarke J | John J r J
Street Addvess Street Address 2
[Park House I lWatfmd Business Park l
City State/Pravince/Country ZIP/Paostal Code

Watford {Hertfordshire { iWDI 8 8PH

Refationship(sk:  [X] Executive Officer [ ] Ohrector [ ] Promwoter
Clarification of Response {if Necessary) r

{Copy and use additional copies afthis page as necessary.)
FomD §




WasNINgLon, LA £Uo47

item 3 Continuation Page

Item 3. Related Persons (Continued)

Last Name First Name Middle Name

[Loyd | lcary

Street Address 1 Street Address 2

[Park House J lWatford Business Park —|

City State/Province/Country ZIP/Postal Code

Watford IHertfordshire J |WDIS 8PH J

Relationship(sk:  [X] Executive Officer ["] Director [7] Promoter

Clarification of Response (if Necessary) [ ‘l
Last Name First Name Middle Name

:

||

| L |

Street Address 1 Street Address 2
City State/Province/Country ZIP/Postal Code

L || l

Relationship{s}:

Clasification of Response (if Necessary) r

[} Executive Officer [(] oirector [] Promoter

Last Name First Name Middle Name
IStreet Address 1 l F Street Address 2 I ( J
ICi ty State/Province/Country l |ZTPIP05:a| Code |
| e ]
Relationship(s);: [ ] Executive Officer [_] Director [] promoter
Clarification of Response (if Necessary} l; 1
Last Name —Flrs.;—Nam: ______ Ml:d-ie N;e S

&

| L

11 |

Street Address 1

Street Address 2

=

| |

City

State/Province/Country ZIP/Postal Code

I ] L

Relationship{s}:

[[] Executive Officer [] Director [_] Promoter

Clarification of Response {if Necessary) l

]

(Copy and use additional copies of this page as necessary.)

FomD 9




washington, L 2047

item 12 Continuation Page

Item 12. Sales Compensation (Continued)

Redpient Redplent CRD Number

{Peter silverman RN | O No CRD Number
{Assodated) Broker or Dealer D None {Assoclated) Broker or Dealer CRD Number

Laldlaw & Company (UK} Ltd. 119037 [C] Neo CRD Number
Street Address 1 Street Address 2

90 Park Avenue 1stFloor

City State/Province/Country ZIP/Postal Code

[New York Ny | [r0016 B

7 G LT SRR e

[:]KY DE’.‘ [___|ME []MD DMA [lMl Dn}p_l DMS\ Omo

R I e )N Ok oa “E‘ﬁfé&,;,a
DTX [Jur  (Jvr DVA DWA Dwv [:iwu Jwy

Recipient Redpient CRO Number

Hugh J. Marasa 2171736 ] No CRD Number
{Assoclated) Broker or Dealer E] None (Associated) Broker or Dealer CRD Number

Laldlaw & Company (UK} Ltd, | 119037 [ No CRD Number
Street Address Street Addiess 2

90 Park Avenue 31st Floor

City State/Province/Countty  ZIP/Postal Code

New York I | (10016 B

B
¥ -3
iL

#;
3

___—..__._.—.—._._._—-—-____-_..___-—._.._.._.___.._—-——_.

(Copy and use additional copies of this page as necessary.)
FormD 10

END




