FORMD

Notice of Exempt
Offaering of Securities

U.S. Securities and Exchange Commission
Washington, DC 20549

(See instructions beginning on page 5)

MYL2L3

OMB APPROVAL .
OMB Number: 3235-0075

Expires: January 31, 2009

Estimated average burdan
hours per response: 4.0)

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

Item 1. Issuer's Identity

Name of Issuer

Previous Name(s)

Entity Type (Select one)
¥| Corporation

None

aSmallWorld Holdings Inc. l

Limited Partnership

Jurisdiction of Incorporation/Qrganization

Limited Liabllity Company

|Delaware l

General Partnership

Year of Incorporation/Qrganization

Business Trust

(Select one)

Other (Specify)

)

O Over Five Years Ago @ Within Last Five Years

(specify year) 2006

O Yet to Be Formed I

(If more than one issuer is filing this notice, check this box [:l and identify additional issuer(s) by attaching Items 1 and 2 Continuation Page(s).}

Item 2. Principal Place of Business and Contact Information

Street Address 1 Street Address 2 3 _
373 Park Avenue South [ -~ P%SED
City State/Province/Country ZIP/Postal Code Phone No.

New York [New York | [10016 | 172518142 JAN 213039

Item 3. Related Persons THOMQ()N p E'—:UTERS

Last Name First Name Middle Name

IRobinson | IJoseph | [ l

Street Address 1 Street Address 2 SEC Mail

l373 Park Avenue South I [ Mall Processing l

City State/Province/Country ZIP/Postal Code Section

New York INew York | l10016 I JAN 13 00y

Relationship(s); - Executive Officer Director |:| Promoter

Clarification of Response (if Necessary) |

soo |

(identify additional related persons by checking this box [____l and attaching item 3 Continuation Page(s).)

Item 4. Industry Group  (Select one)

(O Agriculture O
Banking and Financial Services
Commercial Banking

Insurance
Investing
Investment Banking

Pocled Investment Fund

OO00C0O0O

if selecting this industry group, also select one fund
type below and answer the question below:

() Hedge Fund

o Private Equity Fund
(O venture Capitat Fund
O Other Investment Fund

Is the issuer registered as an investment
company under the investment Company
Actof 19407 () Yes () No O

(D) Other Banking & Financial Services

Business Services (O Construction

Energy REITS & Finance

O Electric Utilities 8 Residential

8 Enelrlg;i(%onservation O Other Real Estate
oal Mining

O Enviranmental Services O Retailing

O O Gas O Res;aunl'ants

Technology

Other E

O erEneray O Computers

HCE> “;1 fa;e I O Telecommunications
iotechnology

O Health Insurance @ Other Technology
Hospitals & Physcians Travel

O . O Airlines & Ai

(") Pharmaceuticals #

O Other Health Care

Manufacturing

Real Estate

O Commercial
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FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 5. Issuer Size {Select one)

Revenue Range (for issuer not specifying "hedge” Aggregate Net Asset Value Range {forissuer
or "other investment” fund in Item 4 above) specifying "hedge” or "other Investment” fundin
OR item 4 above}

O No Revenues O No Aggregate Net Asset Value

(O $1-51,000,000 (O $1-$5,000,000

O $1,000,001 - 5,000,000 () $5.000,001 - $25,000,000

O $5,000,001 - $25,000,000 (O $25,000,001 - $50,000,000

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

(O Over $100,000,000 O Over $100,000,000

(») Decline to Disclose (O Dedine to Disclose

(O Not Applicable (O Not Applicable

Item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)

Investment Company Act Section 3{c)

D Rule 504(b)}{1) (not (i), {ii) or {iii)) D Section 3{c)(1) D Section 3(c)(9)
[] Rule 504{b)(1)(i} [] Section 3(c)(2) (] Section 3(c)(10)
[7] Rule 504(b)(1){ii) [] Section 3(c)(3) [] Section 3(c){11)
] Rule 504{b){1)iii) [] Section 3(c)4) [] Section 3{c}12)
E Rule 505 [) Section 3(cK5) (] Section 3(c)(13)
Rule 506 Section 3(c)(6) :
[] Securities Act Section 4(6) g Section 3(c)(7) [ Section3(c)(14)

Item 7. Type of Filinc_;

(e) New Notice OR (O Amendment

Date of First Sale in this Offering: [1 2/30/2008 I OR (] First Sale Yet to Occur

Item 8. Duration of Offering

Does the issuer intend this offering to last more than one year? [] Yes No

item 9. Typel(s) of Securities Offered  (Select all that apply)

Equity [] Pooled Investment Fund Interests
(] Debt [J Tenant-in-Common Securities

(] Mineral Property Securities

D Optlon, Warrant or Other Right to Acquire D Other (Describe)

Another Security

| Security to be Acquired Upon Exercise of Option,
Warrant or Other Right to Acquire Security

Item 10. Business Combination Transaction

Is this offering being made in connection with a business combination D Yes No
transaction, such as a merger, acquisition or exchange offer?

Clarification of Response (if Necessary)

FormD 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 $ |0

Item 12. Sales Compensation

Recipient Recipient CRD Number
| | (J NoCRD Number
(Associated) Broker or Dealer D None (Associated) Broker or Dealer CRD Number
() No CRD Number
Street Address ) Street Address 2
City State/Province/Country  ZIP/Postal Code

| | L |

States of Sohcnatlon D All States

CJr  [Jsc [j SD |:|TN [ij DUT EIVT DVA |:|WA 0 Wy Dwu DWY DPR
(identify additional person(s) being paid compensation by checking this box D and attaching Item 12 Continuation Page(s).}

Item 13. Offering and Sales Amounts

{a) Total Offering Amount s|‘3r°0‘10°° I OR [ indefinite
{b) Total Amount Sold $ 6,726,912

¢) Total Remaining to be Sold

(c) g $|1,273,088 1 OR [ indefinite

{Subtract (a} from (b))
Clarification of Response (if Necessary)

* $4,726,912 of this amount is attributed to the conversion of the Issuer's outstanding 12% Senior Convertible Promissory
Notes into 109,979 shares of Series B Preferred Stock.

Iltem 14. Investors

Check this box D 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: l |

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

Item 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sales commissions 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 $ |0 } [J Estimate

Finders' Fees $ IO I [] Estimate

Clarification of Response (if Necessary)

FormD 3
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Washington, DC 20549

item 16. Use of Proceads

LAY

Provide the amount of che gross proceads of th offeting that has been or is proposed 14 ba l ‘I D &urJa[e
used for paymenus to any of the pearsons requived 1o be named a5 oxequtive officers, 50

direciors of pearnolers in /2sponsa o item 3 ahove.  the amount Is unknown, pravide gn
estimate snd check the box next to tha amagnt,

W

Clarification of Response tif Necessary)

Signature and Submission

Pleage verify the Information you have antered and review the Terms of Submission below before slgning and submitting this Aotice.

Tarms of Submission. InSubmitting this notice, each Idantified issaer is:

Notifylng the SEC and/or cach State in which this natice is filed of the offaring of securities described and

undertaking ta furaish them, upon writtan request, In accordance with applicable faw, the Information furnished to offeress.’

Irrevacahly appointing each of Ui Secretary of tha SEC and tha Securitles Administrator or ather legally designated pificer of

the State in which the issuer maintaing its prindips! place of business and any Stata in which this notice is filed, aslts agent} fols

arvice of

such service may be made by registered or certified mail, in any Faderal ar state aclion, administrative proceading, or arbitfati 0 brougha

process, and agrazing that these persans may accept service on its behalf, of any notice, process or pleading, and further reEI:ng that

against the issuer in any place subject to the jurlsdiction af the United States, If the action, procaeding or arbitration (a) arltes
activity in connectlon with the offering of secydties that ks the subject of this natice, and (b} is founded, directly or indlr y,
provisions of. i) the Securities Acy of 1933, the Securities Exchange Act of 1934, the Trust Inclenture Act of 1839, the investhent

t of any
the

Company Act of 1940, or the Investment Advisers Act of 1940, or 2ny rute or regulation under any of these statutes; or [if} te Iaws of the

State In which the issuer melntalns its prindpal place of business or any State in which this notice is filed.

Certifying that, if the isswer Is clalming 8 Rule 505 exemption, the issuer is not dfisqualified feom relying an Rulp, 505 far eqe of

the repsans jtated in Rule S05th)2)Gl).

' This undercaking dues not affect any limits Seetion 102(a) of the National Securities Markets improvement Act of 1996 ("NSMIA" (Puly, LING.D04-190,

“covered securities” for purposes of NSMIA, whetharin all instances or due o the nature of the offering that is the sulstect of this Form D, tat
routintly require offering mantrialy under this underaking or ctharwise snd gan require offering materlals only 1o tho extent NSMIA perm)

so under NSMIA'S preservation of thair antl-fraud authority,

110 56at. 3416 {0ax. 11, 1996}] imposes an (tv: ability of Stares ta require ivformatian, As b rasuli, ¥ the securities that srethe subject of \hi%.f—mm Dare

cennot

u:11'=m tado

Each identified izsuer has read this notice, Knows the contents to be true, and has duly caused this natice 10 be signed on It béhalf by the

]

undersigned duly suthorized person, (Check this box and attach Signature Continualion Pages for signatures of issuer idpniified
q ¥ g g

Initern 1 abova but not represented by signer below.)

{ssueris} Mame of Signer
laSmalIWon!d Holdings Inc, J ‘ioseph Robinson ,

Sign§tdce Title

J lChief Exacutive Officer

]

Nuéﬁnf)‘nrinumion pages attached: E] {Da/m/-,/bt

. . E
Persons vdto respond to the cofléction of informatian contained in this form oré not required ta respond unless the form displays o cuprentiy valid OMB

numbsr,

Form D 4
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FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 3 Continuation Page

Item 3. Related Persons (Continued)

Last Name First Name Middle Name
roay =
Street Address 1 Street Address 2
[373 Park Avenue South | |
City State/Province/Country ZIP/Postal Code
New York INew York | [10016

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

Clarification of Response {if Necessary) L |

Last Name First Name Middle Name

|Weinstein ] |Harvey | | I
Street Address 1 Street Address 2

[373 Park Avenue South I |

City State/Province/Country ZIP/Pastal Code

New York INew York | [i0016

Relationshipis): D Executive Officer Director D Promoter

Clarification of Response (if Necessary) { —I

Last Name First Name Middle Name

|Seme| l |John . l | l
Street Address 1 Street Address 2
’373 Park Avenue South | ‘ ]
City State/Province/Country ZIP/Postal Code

New York iNew York I |100?6

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

Clarification of Response (if Necessary) I |

Last Name First Name Middle Name

|Rozan I Iﬂean Manuel I { [
Street Address 1 Street Address 2
L373 Park Avenue South ] | ]
City State/Province/Country 2iP/Postal Code
New York INew York | [10018

Relationship(s): [ ] Executive Officer Director {_] Promoter

Clarification of Response (if Necessary) |

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

FormD 9



FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

item 3 Continuation Page

item 3. Related Persons {Continued)

Last Name First Name Middle Name
IWachtmeister ] |Erik J
Street Address 1 Street Address 2
|373 Park Avenue South | |
City State/Province/Country ZIP/Postal Code
New York lNew York | |1 0016

Relationship(s): [ | Executive Officer Director [_] Promoter

Clarification of Response (if Necessary) L |

Last Name First Name Middle Name
Street Address 1 Street Address 2
City State/Province/Country ZIP/Postal Code

| ||

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

Clarification of Response (if Necessary) | l

Last Name First Name Middle Name
Street Address 1 Street Address 2
City State/Province/Country ZIP/Postal Code

| | |

Relationship(s:: [ ] Executive Officer [ ] Director || Promoter

Clarification of Response (if Necessary) l I

Last Name First Name Middle Name
Street Address 1 Street Address 2
City . State/Province/Country ZIP/Postal Code

| | |

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

Clarification of Response (if Necessary) | l

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