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NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATIONZD, aa
SECTION 4(6), AND/OR <&~
UNIFORM LIMITED OFFERING EXEMPJ

L

( i)

-wEIVED
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Private Placement of Series D Preferred Stock (and the underlying Common Stock issuable upon conversion thereof)
Filing Under (Check box(es) that apply): [J Rule 504 [ Rule 505 X Rule 506 [0 Section 4(6) [JuLCE

PROCESSED

Type of Filing: X New Filing [0 Amendment

A. BASIC IDENTIFICATION DATA

&

1. Enter the information reguested about the issuer

THOMSON
INANCIA}

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

InterTrade Systems Corporation

Address of Executive Offices

(Number and Street, City, State, Zip Code)

100 E. Hamilton Avenue, Campbell, CA 95008

Telephone Number (Including Area Code)

Address of Principal Offices

(if different from Executive Offices)

{(Number and Street, City, State, Zip Code)

same as above

Telephone Number (Including Area Code)

Brief Description of Business:

/73 9093

Type of Business Organization
[ corporation
O business trust

[ limited partnership, already formed O other (please specify):

[ limited partnership, to be formed

Month
Actual or Estimated Date of Incorporation or Organization: 0 1 ]

ar
% |

X Actual

[ c[a

[ Estimated

Ye
r 19

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 reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

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

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies 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 E and the appendix
need not be filed with the SEC.

Filing 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 securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
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 in the appropriate states in accordance with state law. The Appendix in the notice constitutes 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. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion uniess such exemption is predicated on the filing of a federal notice.

Potential persons who are to 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

60260817v1 SEC 1972 (6/99) Page 1 of 9




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 more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer X Director [] General and/or Managing Partner

Full Name (Last name first, if individual): Munro, P. Scott

Business or Residence Address (Number and Street, City, State, Zip Code): 100 E. Hamilton Avenue, Campbell, CA 95008

Check Box(es) that Apply: O Promoter [ Beneficial Owner & Executive Officer (1 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Sunstrum, William

Business or Residence Address (Number and Street, City, State, Zip Code): 100 E. Hamilton Avenue, Campbell, CA 95008

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Nemirovsky, Ofer

Business or Residence Address (Number and Street, City, State, Zip Code): One Financial Center, 44" Floor, Boston, MA 02111

Check Box(es) that Apply: [0 Promoter & Beneficial Owner [ Executive Officer X Director {0 General and/or Managing Partner

Full Name (Last name first, if individual): Salehinia, David

Business or Residence Address (Number and Street, City, State, Zip Code): 7240 Lotus Way, Aptos, CA 95003

Check Box(es) that Apply: [ Promoter X Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): O’Shaughnessy, Patrick / O’S Companies, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code): 301 S. Market, Wichita, KS 67202

Check Box(es) that Apply: [ Promoter [ Beneficial Owner- [ Executive Officer X Director [ General and/or Managing Partner |

Full Name (Last name first, if individual): Getsy, Stephen J.

Business or Residence Address (Number and Street, City, State, Zip Code): 151 Sawgrass Corners Drive, Suite 206, Ponte Verde, FL 32082

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director O General and/or Managing Partner

Full Name (Last name first, if individual): Bregante, Richard

Business or Residence Address (Number and Street, City, State, Zip Code): 9069 Soquel Drive, Aptos, CA 95003

Check Box(es) that Apply: [J Promoter X Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Partner
Full Name (Last name first, if individual): HarbourVest Partners VI - Direct Fund L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Mike Taylor, One Financial Center, 44" Floor, Boston, MA 02111
Check Box(es) that Apply:  [] Promoter [X Beneficial Owner [ Executive Officer {1 Director [ General and/or Managing Partner
Full Name (Last name first, if individual): Var & Co.

Business or Residence Address (Number and Street, City, State, Zip Code): Gary C. Westeen, US Bank, SPFS0270, 332 Minnesota Street, St. Paul, MN
55101
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A. BASIC IDENTIFICATION DATA (continued)

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 general and managing partner of partnership issuers.

» Each beneficial 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;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check Box(es) that Apply: O Promoter X Beneficial Owner [ Executive Officer [ Director

[0 General and/or Managing Partner

Full Name (Last name first, if individual): Lamberson, David

Business or Residence Address (Number and Street, City, State, Zip Code): P.O. Box 2735, Aptos, CA 95001

Check Box(es) that Apply: O Promoter X Beneficial Owner [ Executive Officer [ Director

[ General and/or Managing Partner

Full Name (Last name first, if individual): - Lamberson, Ursula

Business or Residence Address (Number and Street, City, State, Zip Code): P.O. Box 1021, Kilauea, HI 96754

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer {1 Director

O General and/or Managing Partner

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

Yes No
1 Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........cc.coceue ] X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ............cccoceeiie e » $.050
Yes No

3. Does the offering permit joint ownership of @ Single UNIL? ...c..cccvo i e e X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for salicitation 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. If 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)
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 States)............cooceevviviiinnnns PO UOUPION [ Al States
O, Ok Oz OAR OcAa Ocor Owen Qe Ompc OFL OeAl OrH] o)
Opg Opny Opar Owsy Oyl OrA) OM™E] Omo] Omar Omg Oy 3 ms) 00 (MO]
Omm ONe OV ONH OWg Omme Oyl OIS O(ND] Ok OorR] O(PA]
Omy Oifsc Orsop OrN Orx Own Owvn Oiwval OwAal Owy) Owyg Omwyl OPR]
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 States)..........coovvririiiiii e [ All States
O Omlk Oazy OmlR) Orear Orcor Oen O(oe) O(pc Oea OmHy Opo
O O Opa OKs) OKyl OrAa OME) OMMD] O (MA] OmN Omms) O Mo
OmT OMeg amvl OnH Omg ONM O Wy OOINC] O (ND) ok O©R] O(PA]
Ory Osc Qs Oy Omrxy Own Ot Oivar OwAa Owvl Owy Owyl OPR]
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 States)........c.vviiviiiie s O Al States
Ol Ok Oaz) O[AR OfcA) Oco) Oicmn O] Omce OFy Orea Omry O '
Om 0O Opa OKs] Oyl OrA OmM™eE) OMD] O [MA] O Oms] O[wmo]
OwmT OMe O ONH Omg Oy ONyD ONC] O IND Ok O(oR OPA]
Oy 0Oirsc Oiso -0OmN Omqg Ot Ot Owival Owa Owvl Own Owy) 3OPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Amount Already

Aggregate
Type of Security Offering Price Sold
DDt ettt ettt b et ae ettt be e e te bbbt beRbeasebeaesaeteeree teeshereeaeees $ $
EQUILY e cerevesereeeeese st s et ses s ebrebees e e $ 1,408,988.89' $ 1,408,988.89'
[ Common X Preferred
Convertible Securities (INCIUAING WAITENTS) .....ccvivrreriererentrenriee e sares e res e essesessessesnseseanns $ $
PaNNEISHID INLEIESIS .....cveviuiiiiireircretisisiete e ees e snee et saeeaees e sere e emesetebessvasess e bt abessenebesessrnens $ $
Other (Specify) Cashless Exchange of Common for Preferred Shares — .....cccovecevvcrenniccennneas $ $
L D $ 1,408,988.89" $ 1,408,988.89'
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 aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
Accredited Investors.............. RS s snns 5 $ 1,408,988.89'
NON-CCTedited INVESIONS ... iciiireeirieerriireicrre e et ner e see e s nestresaesenrnenenraesnrenne $
Total (for filings under RUI 504 ONIY) «....voeeireiireierere e tarneesisess v e ereesesasssssesenes $
Answer also in Appendix, Column 4, if filing under ULOE.
3. I this 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.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BOB ..o sttt s e rre s s tn et esee e saesbe s e sar e e s e e e bt ees e et brrat s b et e s s et e seaesa e s mreasenneearn $
REGUIBTION A .. ..vieiies ettt a et ses s ateb e r e b aebaba e e b etesa st a et ans s s s ansatesns s emaessanrsssts $
Rule 504 $
TOAL ettt et ettt e bbbt b bR ettt aet et eatas s e et eneaber bt sbas $
4. a. Furnish 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 left of the estimate.
TrANSTET AGENTS FEES ...eicviiiiiiiieeiiteecirrctrerr sttt s et e et easbe e e et et sebeesanesaraessbesneesnseesssmnnsssenaseesnneersansssneans O $
Prnting and ENGraving COSS .........vevieieriueriieresietetesesssasressesaresiresseseseresessssssssssnsasssestesessnssossanssesasessnes O $
LOUAI FEES ..euvverreririiiesieiseirese s seseseestesessaas st eaessasass s ebesetesess e saseress st ebesesehetereedes s ae e b e e b ebet s s enean bt ereasas X $ 10,000.00
ACCOUNEING FEES «..eviev ettt et e cts et et e st s abetass et e b et e s e e tes e et eaeseeseaastesaseese et seabesesbebessasassenees O 8
ENQINEEIING FEES ....oviviiiiieiritieeeeetiree s iev s ebeb s bbbt et e estebebebesebebamsbas s setesobabessserete saee s eaeses et satensbanetas O $
Sales Commissions (specify finders’ fees SEPAratelY) ......cicveiriin i e ereces O $
Other Expenses (identify) __ —— O $
TOI v erreireesiat etttk e be ke bt et R bR bbb e R bt e bkt b ettt e O $ 10,000.00

! Purchase price was paid in part pursuant to exchange of Common Stock for Series D Preferred Stock.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe 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 10 the ISSUET.”. ...t 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.

Salaries and feeS.......cc.ccoeevevveeeeeicnnenn,

Purchase of real estate............ccoceeeee.

Purchase, rental or leasing and installation of machinery and equipment ..........

Construction or leasing of plant buildings and facilities .............ccc.ccoccieieien e

Acquisition of other businesses (inciuding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

pursuant to @ merger) ......ccouveineninnnne

Repayment of indebtedness

Working capital.........c.cccoevnniininennn,

Other (specify):

Column Totals ....coeeeeiiiicieeecr e,

Total Payments Listed (column totals added)

ooooaoao

$ 1,190,000.007
Payments to
Officers,
Directors & Payments to
Affiliates Others
$ O s
$ O s
$ O s
$ O s
$ O s
$ O s
$ X $ 1,190,000.00°
$ O s
$ O s
$ O $ 1,190,000.00°
| 1,190,000.00°

D. FEDERAL SIGNATURE

This issuer has duly caused 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 furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

interTrade Systems Corporation

Signature

S HN—1__ ¢«

Date

March H . 2002

Name of Signer (Print or Type)
P. Scott Munro

Title of Signer (Print or Type)

Chief Executive Officer

ATTENTION

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

? The difference in the aggregate offering price in response to Part C- Question I and the number set forth here in Part C- Question 4(b) also
reflects that a portion of the purchase price was paid pursuant to an exchange of Common Stock for Series D Preferred Stock.
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