UNITED STATES R - OMB APPROVAL
in
SECURITIES AND EXCHANGEEBMBIRESR™ e

‘ Washington, D.C. 20549 Lxpires: Junwary 31, 2009

Estimated average burden

JAN 1 3 2009 hours per respanse.............4.00

TEMPORARY
FORM D .
NOTICE OF SALE OF SEcWﬁi"i‘% n, DC
PURSUANT TO REGULATION D}
SECTION 4(6) AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O cheek if' this is an amendment and name has chinged, and indicate change)

Combination offering of commonand convertible participating preferred stock.

Filing Under {Check box(es) that applyy: O Rule 504 O Rule 305 @ Rule 306 O Section 4(6) 0O ULGE
Type of Filing: @& New Filing 0 Amendiment

AL BASIC IDENTIFICATION DATA

1. Enter the information requested about the issucr
Name of Issuer (0 Check if this is an amendment and name has changed, and indicate change.)
Venio Holding Corp.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephene Number {Inctuding Area Code)

530 Fifth Avenue, 20™ Floor, New York, NY 10036 212-764-6800

Address of Principal Business Operations (Number and HR@GFSSED) Telephone Number (Including Arca Code)

(if different from Executive Offices)

Al e

T THon;sNo 2872003 O
R ke

B corporation 0O limited partnership, already formed O other (please spee
0 business trust O limited partnership, to be formed
Month Year
I 1 |l | 0 18
Actual or Estimated Date of Incorporation or Organization: Actual O Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Poslal Service abbreviation for State:
CN for Canada;, FN for other loreign prisdiction)

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form I (17 CFR 239,500} that is available to be filed instead of Form [3 (17 CFR 239.500) only 1o issuers that file
with the Commission a notice on Temporary Form D {17 CFR 239.500T) or an amendment 10 such a notice in paper format on or after Septenmber 13,
2008 but before March 16, 2009, During that period, an issuer alse may file in paper format an initial notice using Form D (17 CFR 239,500} but. if it
does. the issuer must file amendments using Form 1) (17 CFR 239.500) and otherwise comply with all the requirements ol §230.503T.

Federal:

Who Must File: Al issuers making an offering of sceurities in reliance onan exemption under Regulation 1 or Section 4{6), 17 CFR 230501 et sey. or
153 U.S.C. 77d(6).

When to File: A nolice must be filed no later than 15 days after the first sale of securities in the oftering. A notice is deemed filed with the U.S,
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SECat the address piven below or, if received at thit address
after the date on which it is due, on the date it was mailed by United States registered or certified maik to that address.

Where to File: .S, Securities and Exchange Commission, 100 F Street, N.E.. Washington, D.C. 20549

Copies Required: Two (2) copies.af this notice must be filed with the SEC, one of which must be manually signed. The copy not nunualty signed nwust
be 4 photocopy 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, Part £ and
the Appendix need not be filed with the SEC.

Fifing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOLE must file a scparate notice with the Securitics Administrator in cach state
where sales are 10 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 i the appropriate states in accordance with state law. The Appendix to the notice
constitules a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely,
failurc 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.

Persons who respond to the collection of information contained in this form are net required 1o respend unless the form displays a currently valid OMB
control number,



A, BASIC IDENTIFICATION DATA
2. Enter the information requested (or the following:
«  Each promoter of the issucr, if the issuer has been organized within the past five years:
. Each benefitial 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;
. Cackb:xccutive officer and director of corporate issuers and of corporite general and managing partners of parnership issuers: and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter ® Benceficial Gwner O Executive Officer O Director 0 General and/or
Managing Pariner

Full Name (Last name first, if individual)

DFW-Venio LLC
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o DFW Capital Partners, Glenpointe Centre East, Filth Floor, 300 Frank W. Burr Boulevard, Teancck, NJ 07666

Check Box(es) that Apply: O Promoler B8 Beneficial Owner O Executive Officer & Dircctor O General and/or
Managing Partner

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

Charles Ginsberg
Business or Residence Address {Number and Street, City, State, Zip Code)

225 West 83 Sureet, New York, NY 10024
Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner ® Exceutive Otlicer B Director 0 General and/or
Managing Partner

Full Name {Last name first, if individual)

Michact O’ Donnell
Business or Residence Address (Number and Street, City, State, Zip Code)

10 Revere Coun, Randolph, NJ 07869

Check Box(es) that Apply: O Promoter O Beneficial Owner & Lxecutive Officer B Dircctor 0 General andior
Managing Partner

IFull Name (Last name first, if individual)

BBrett L. Prager
Business or Residence Address {Number and Street, City, State, Zip Code)

Glenpointe Centre East, Fifth Floor, 300 Frank W. Burr Boulevard, Teanedk, NJ 07666

Check Box(es) that Apply: 0 Promoter 3 Benelicial Owner @ Executive Officer & Director O General and/or
Managing Partner

Full Name {Last name first, if individual}

Keith W. Pennell

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

Glenpointe Centre East, Fifth Floor, 300 Frank W. Burr Boulevard, Teanedk, NJ 07666
Check Box(es)y that Apply: 0O Promoter O Beneficial Owner O Executive Ofticer ® Dircclor C1 General andfor
Managing Partner

Full Name (Last name lirst, if individual)

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

Glenpointe Centre East, Fifth Floor, 300 Frank W. Burr Boulevard, Teaneck, NJ 07666

Check Box{cs) that Apply: 0 Promoter B Beneficial Owner 0O Executive Officer 0O Pirector 0 General andor
Managing Partner

Full Name (Last name first, if individual)

Charles and Sandy Ginsberg lerevocable Trust
Business or Residence Address (Number and Street, City, State, Zip Code)

225 West 83" Street, New York, NY 10024

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
208




B. INFORMATION ABOUT OFFERING

Yes No
1. Ilas the issuer sold, or does the issuer intend to sell, to non accredited investors in this offering?. oo n] =
Answer also in Appendix, Colwnn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted rom any individual?. oo $. nfa
Yes No
3. Does the offering permitjoint ownership 1@ SINEIE NI o = 0

4. Enier the information requested for cach person who has been or will be paid or given, direcily or indireetly, any congmission or similar
remuneration lor solicitation of purchasers in connection with sales of securities in the offering. [f'a person Lo be tisted is an associated person or
agent of a broker or dealer registered with fie SEC andfor with a state or states, list the name of the beoker or dealer. 1 more than five {5)
persons to be listed are associuted persons of such a broker or dealer, you may s¢t forth he information for that broker or dealer only.

Full Name {Last name first, if individual)

Business or Residence Address (Number and Strect, 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™ o check IAIVIAUAL SHILES ) viriorr it O All States
1ALl {AK] |AZ) |AR] [CA] €O} 1CT] [DE] |12C) |F1. [GA] 1301} [113]
|1L] [IN} [1A] |KS] iKYl [LA] |ME] |MIDD] |MA] M| {MN|  IMS§] MO
IMT) [NIE] INV] [N [NJ} [NM| [NY] INC) |ND} O] [OK] |OR] [PA|
IRE| iSCl (1] [UN] [TX| ur] VTl [VA] [WA]  [WV]  [WI [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 Fas Sdlicited or Intends to Solicit Purchasers
(Cheek “All States” or check individual States)............... covireeane. O All States

|AL] [AK] |AZ] [AR] [CA [CO][CI]|DI:]|DC]]IL] |GA] [HI [113}

[IL] [IN] [1A] (KS] KY]  [LA]  [ME]  [MD]  [MA}  [MI] [MN]  [MS]  [MO]
(MT}  [NE}  INV]  [NH}  [N) INM]  [NY] [NC] [ND]  [OH]  [OK]  [OR] {PA]
[R] [5C| [5D)) TN} [TX] [UT] VTl 1VA) [WA] [WV] W] WY [PR}

Full Name {L.ast name first, if individual)

Business or Residence Address (Number and Streen, City, State, Zip Codce)

Name of Associated Broker or Dealer

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

{Check “All States™ or check Individual STUESY .o e e s s D All States
[AL] [AK] [AZ] JAR] [CA) [COY cry |DE] (DC] IFL] [GA]  [HI] (D]
[IL] [IN] [A] IKS| [KY) [LA] IME] (IMD] IMA] [MI) [MN]  [MS] [MO)
IMT]  INE| INV| [NH] [NJ] INM]  [NY] [NCY (ND] [OH] [OK]  [OR] [PA]
(R1] (5C] 150] [TN] [TX] [T} (VT [VA] (WAL [WV]  [WI]  |WY] [PR)

(Use blank sheet, or copy and usc additional copics of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Emer the aggregate offering price of securities included in this offering and the total amount
atready sold. Enter “0™ if answer is “none” or “zero,” If the transaction is an exchange offering,
check this kox [ and indicate in the columns below the amounts of the securities offered for exchange
and already*exchanged
Ageregate Amount Already
Type of Security Ofiering Price Soid

DB oo oveseeesesssseeese e e st et st e nnrrananenss S0 50
Equity (combination offering of common and convertible participating preferred stock).ovnoo. $24.124,452* $24,124 452*

® Common & Preferred

Convertible Securities (including WAarTBRIS} ..o e s 50 5 0
$.0

Partiership INLETESIS ..o eieeiee ettt es s s s e $0

Other (Specify )OO OO OO PO URTORUST. 2L | $ 0
324,124,452 $24,124 452+

Answer also in Appendix, Colurmn 3, if filing under ULOL.

2. Fnier the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For olferings under Rule 504, indicate

the number of persons who have purchased securities and the aggregate dollar amownt of their purchases Aggregate
on the total lines. Enter 07 if answer is “none™ or “zero.” Number Dollar Amount
Investors of Purchases

ACCTEATIEU TEWESIOTS ooeoeeee e eeree oo eeeee ks ks tabasasasa e s s s nes nsasasee s b et ot ma b s R b B4 en s ems s arrne s e 12 $24.124.452*
0 $ 0

INOR-CCTEIEA TIIVESTOTS Looiviirsereseiereeieeeiesties it ssrne et s aeeeeseearabssis s tn e s e esamaessare s s raseee e am e sene s e ra s e

Total (for ltings under Rule S04 0nIY)Y oo e L3

Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, wo date, in offerings of the types ndicated, the twelve (12) months prior
to the first sale ol securities in this offcring, Classify securities by type Tisted in Part € - Question 1.

Type of oflering Type of Dollar Amount
Security Sold

§
$
3
$

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
seeurities in this offering. Exclude amounts relating solely 1o vrganization expenses of the isauwer.
The intormation may be given as subject to fture contingencies. 11 the amount of an expenditure
is not known, furnish an estimate and cheek the box to the lefl of the estimate,

TTARSIET ABENTS FEES Lot s s b e

Printing and Engraving Cosis

X O 0

hY
L
$

(2 2,500

ACCOUTIINE FOES oottt emeceee sttt s s s s a bR R0
Sales Commissions (specify finders’ fees separately) e

Other Expenses (identify) e s

$
$
b3
b3

B OO0

27.,500*

4018




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
| and total expenses furnished in response to Pan C - Question 4.a. This difference is the
“adjufled gross proceeds 10 the ISSUCE." ... ocrrerreiret et eer s sessssss s sssessnae st st st raarasrs s $24,096 952*

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

Payments to

Officers,

Directors, & Paymenis To

Affiliates Others
Purchase 0f real @SLALE L. .iiiiiiieii i v s et s et s s s s b AR S a2 b o s os
Purchase, rental or leasing and installation of machinery and equipment ... (m 3 o s
Construction or leasing of plant buildings and facilities ... vevreccseccccncsvinscrciinne. 0 %, 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
ISSUET PUISURNL EQ 8 IMEEECE L covuvneoeeeeoves oo e sseeseasessestestestessecassesans st sessssenss st seses s esseserssnees os B $15338 000*
Repayment of indebtedess ..t ettt e b a s R $432,695%
WOIKINE CAPILAL ......o.cvevrsertarasss st emescreetessoesems st smsses st st sttt s e ss st st ot 88 s s e ors s in as B $3326257*
Other (specily): o s 0o s

0% o %

COIMD TOLALS «..ovoceeee it stsin e s et et s ressse st en e ssaasast assanssns sas et ons vesns s aes s essss sassos et seraasans o s B $24.096952*
Total Payments Listed (Column totals added} ..........coocooieeece v sssar s areeessssssssesssmssssseanes B $24,006952*

*Dollar zmounts listed arc estimates.

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 503, the
following signature constitutes an undertaking by the issuer 1o furnish to the U S, Securities and Exchange Commission, upon written request
of its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)¥2) of Rule 502,

Issuer (Print or Type)

VYenio Holding Corp.

Signature Date

/47

Name of Signer (Print or Type)

Michael O'Donnell

Title of Signeg(Print or Type)

Chief Exccutive Officer

ATTENTION

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

50f8




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

-
b. Enter the dilference between the aggregate offering price given in response to Pan C - Question
I and.total expenses fumished in response to Pant C - Question 4.a. This difference is the
“ndjufted Bross Proceeds 10 The ISSUCE." ..o e eemumee s o s et e eene st seesesssessms b b bin et eme et it

5. Indicate below the amount of the adjusted gross proceeds o 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 Pant C - Question 4.b ubove.

issuer pursuant 1 i merger).......

Repayment of indebiedness ..

Other (specify):

$24.096.952*

Payments o

Officers,
Directors, &  Payments To
Affiliates Others
SaMAMES AN TCES ovvvvarvrriresss s s s e oo 1 e A D R e s (m] D s
PURCHASE OF TEAD BELITE ov.voceceeceeneres s caes s onsesses e et s e s e o (m] as
Purchase, rental or leasing and instaliation of machinery and equipment ... ccvcnninenns [m] a s
Construction or teasing of plant buiidings and FaCiIES ..ooeeeierecicicercecrrer e e ser s [m] (w
Acquisition of other businesses {including the vaiue of securities involved in this
offering that may be used in exchange for the assets or securities of another
os B $15338.000*
a s B $432,695*
WORKINE CAPIAL ottt st st b b4t ces b st e e bebs 8 03 41 sem 040 s eba bt st s AR a s n s os B $8,326257*
os n
o s

COIMA TOUAIS .oees et se e ee et er et st s et ses seasstsma et esu st set st ses s sasasbas sassetentesasa seantesen

Total Payments Listed (Column totals added) ..o s s

*Dollar amounts listed are estimares,

m}

B 524,096,952+

B $24,096952*

D. FEDERAL SIGNATURE

The issuer bas duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 503, the
following signature constitutes an undentaking by the issuer to fumish to the U.S. Sccurities and Exchange Comimission, upen writlen request
of its staff, the information fumished by the issuer to any non-accredited investor pursuant 1o paragraph (b)2) of Rule 502,

Issuer (Print or Type)

Venio Holding Corp.

Signature

/47

)\

Namte of Signer (Print or Type)

Michael OO’ Donneil

Title of Skneg{Print or Typc)

Chiel Executive Officer

Jl-_-y

ATTENTION

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