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Filing Under (Check box(es) that apply):  [J Rule 504 (] Rule 505 J Rule 506 [J Section4 (6) [JULOE
Type of Filing X1 New Filing O Amendment

Name of Offering (L] check if this is an amendment and name has changed, and indicate change)

1. Enter the information requested about the issuer

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

PDS Acquisition Corp.

Address of Executive Offices. (Number and Street, State, Zip Code) Telephone Number (Including Area Code)
660 White Plains Road, Suite 330, Tarrytown, NY 10591 (914) 333-0670

Address of Principal Business Operations (Number and Street, State, Zip Code) Telephone Number (Including Area Code)

Brief Description of Business

Type of Business Organization
BJ Corporation I Limited Partnership, already formed [CJOther, please specify

‘(T:r|u S;Jsiness 1 Limited Partnership, {o be formed
Month Year
Actual or Estimated Date of Incorporation or Organization 1 [02] & Actual [IFstimated H‘iOWfSOM
Jurisdiction of incorporation or Organization: (Enter two letter U.S. Postal Service abbreviation for State: 7R
CN for Canada; FN for foreign jurisdiction NY]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All 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(8).

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 refiance 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 to 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. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption 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.
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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.

es)that Ap

221059

B Executive Officer (3 General and/or
Managing Partner

2

Full Name (Last name first, if individual)
Davis, Richard

Business or Residence Address
c/o PDS Acquisition Corp., 660 White Plains Road, Suite 330, Tarrytown, NY 10591

PRI SRS S Sl e B Bt

[ Beneficial Owner D3 Executive Officer I3 Director [J General and/or
: Managing Partner

Full Name (Last name first, if individual)

Briggi, Lawrence

Business or Residence Address

c/o PDS Acquisition Corp., 660 White Plains Road, Suite 330, Tarrytown, NY 10591

o #

EE D b ad:R “;;amazl

KA

[J Promoter [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

o

Check Box(es) that Apply {3 Promoter [ Beneficial Owner [ Executive Officer (] Director

[J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
R
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Yes No

1.. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., | 24
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual (but lesser amounts may be accepted)? ................ N/A
Yes No

3. Does the offering permit joint ownership of 2 SINgIe UNILY ... s X 0
4,  Enter the information requested for each person who has been paid or given, directly or indirectly, an commission or similar.

remuneration for solicitation of purchasers in connections 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 broker or dealer, you may set for

the information for that broker or dealer.
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...... 7] Al States
O OrK  dmlzg OdmlRe Oical Oico Orn 0Ompe  Ompcey OrFg  OmweA OM) my!
O OoN O tA) Oxsl Oy Opa Omel Omop Omwmal O OmN Omms)  OOMo)
Ommn D»[NE] Ownvi OmnH Omwg O OWNY) OWNel OnNop OoH oKy O©ER OIPA
OrR) Orc Osor Oy Omq Owun O Orva Owa Owve Owg Owy) 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
Stétéé in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check “All States” Or Check INIVIAUAT SEAEES. .. ....eeeoeeiiorriesiresssstrasesseitiirassssseisesosssssiasistsasns it ssstsresennssssessssssssansstssasstiossertassesesssssarsnsasnssasans {1 _Ali States
Om;/n OrK Oz dkre Oical Oico Oicn Ompe Opc OrFy DAl OHjg [Jo)
Oy O ON] O pal Oiks) Ok Oray Omel Omop OmaAr Oy OmN Oms Ommo)
Omnmn Omwmel Onve Omwkp OmNg Onmp ONy) ONep Ownoy OoH Ok O©OR OPA
Ory Qs Ol Omve Omxy Owun Owvn Ova Owa Owvl Owyg Owyl OPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Néme of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check “All States” Or Check INiVIdUal S1ALES.......ccu it vttt seiiest i sasatstesstusesas osssessssasessessasssns tasssstsassebssssssssensssssanassessnsansosssassssrsssaes [ Ali States
Omag O, O,z Or’R DA Oro Oien Ompe Ompoce OrFyg Oea OH) 0 po]
0O O3 iN] pa) Oks) Ok DOwra One) Omo) OMA OMA) OmN Oms) OMO)
Omn DOmner Ownvy OWww Omg ONvp OMNY) ONey ONop OoH 3ok OOR O[PA)
Omry  DOiiscy Ospy O Omxag Owun O Ova Owa 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 INGIVIAUAl SIALES........cvv.eccrireereiuerreseressseserstssasassassssssssssssssssarassssesesssasesssssnasssonsassnens [J_All States
O/ OdrK  Odmrz dm,Rl Orca oy Owcemn Opel Omocel OrFd OeA Omrg ol
'm{ OuN; OoeAal Omkst Ok Owra OmMer Omvop OwmAl Oy Oy Owsp OO
Omn Omwel Owmnv ONH OWNg Oz OWN OWNCl ONop OoH Ok O©r OPA
Ry Cse; Osor OpN O Own OQrm Owva OwAa Owvi Omwg Owyl OPR

(Use biank sheet or copy and use additional copies of this sheet, as needed.
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2 e et b
. Enter the aggregate offering price of securi amou dy 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.

Aggregate

Type of Security Offering Price

Amount Already
Sold

$

[ Common

63,176

Convertible Securities (including warrants) warrants®

63,176
warrants*

Partnership Interests

Other: (Specify D TSRS

©®© & N -

Answer also in Appendix , Column 3, if filing under ULOE

. 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 the answer is “none” or. “zero.”

Number
Investors

ACCTEAIET INVESIOIS . vevrvevereseeeeessssseesserasmasssreressosnseresesassssssssssasssssstsestasss sisassessansasirssesesanesnesesansnseseetsseserssnsssssesasssen 18

Aggregate Dollar
Amount of
Purchases

$ warrants

Non-accredited Investors..........covniniinien.

$

Total (for filings Under Rule 504 only) ......

$

Answer also in Appendix , Column 4, if filing under ULOE

If 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.

Type of Offering Type of Security

Rule 505 .......ccceveemeirrnsirccsinnens

Dollar Amount
Sold

Requiation A......ccmrcvrevnrerresrisnsissinsnnns

Rule 504 ..

¥ & H AN

...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 arganizational expenses of the issuer. The information may be given as subject to future contingencies. If
the amount of an expenditure is not known, fumish an estimate and check the box to the left of the estimate.

Transfer Agent's Fees........

Printing and Engraving Costs ..

0
O
O
.................................................................. 0
(]
a
]
&

Legal Fees

Accounting Fees..........
Blue Sky Fees

Sales Commissions (specify finder’s fees separately)........
Other EXpenses (IHeNTIfY) ___ ettt b st b e e

40f 4
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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.”

‘ $ N/A

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

and estimate and check the box to the left of the estimate. The totally of the payments listed

must equal the adjust gross proceeds to the issuer set forth in response to Part C ~ Question

4.b above.

Payments to
Officers,
Directors & Payments to
Affiliates Others

SALANES AN FEES ..vtverireiresres s eeesesssese e sssses s tresessssasast st sssessessesasssssesssssasssssssisssessesasssssesens s O s

PUIChAse Of REAI ESEALE.........cocvvvierrrieenies et ssseresssssesesssssessssesssasassssssssensasarassrvsssssstsssssssssnnns 0 s Os

Purchase, rental or leasing and installation of machinery and equipment...........ccccecvvcvveevnnne [ 0 s

Construction or. leasing of plant buildings and facilities.........cccnniiinnicnceercceenes s s

Acquisitions 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 issuer pursuant to a

MIIETGET) .o cvvreeseniressaesessssesessastassassssesess b b s ea s R s bR R em b bbb b terereeraaeree e s O s

Repayment of INAEDIEANESS. ..o s e b sacsons O s 0O s

WOTKING CAPILAL ....verteesersescees et ettt ss sttt b e ss s seas e e ss st nr s O s Os.

OHhEr (SPEGIY) . cereireerreererereiemnetimstscmse st isssasssessb s s sess bbbttt st s se et erannenaaes 0. s 0 s

COMUIMII TOUAIS 1o eeterveveereeeeereresaeeseeserasnsssesssasessonsosassestssanssssssorssnsastasessassesensintoresssnsessmntnsensoresassen s 0 s

Total Payments (column totals added)........cocorreriminiiecniieniniesseseessensesesssssssssenresssesenes s Os.

The issuer has duly caused this notice to be signed by the nersigne d| authorized ron. if this notice is filed un 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.

‘ {ssuer (Print or Type) Signature Date
/jﬂf ﬂ(?.l/.//{’ﬁ'\ Co{f . /}é\/ﬂ\ 3/]’ o2
Name of Signer (Print or Type) Title of Signer (Print or Type)
Howard Reissner Chairman and Chief Executive Officer
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations.

50f 5




Yes No

1. Is any party described in 17 CPF 230.252(c), (d), (e}, or (f) presently subject to any of the disqualifications 0 H
ProViSIONS OF SUCK TUIBT ...ttt ittt et s e e s e ee st e s e rs e e s b e s b b e sse s sa e e rentaesaeen

See Appendix, Column 5, for state response
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
For D (17 CFR 239.500) at such times as required by state law.

3. The undersigned hereby undertakes to furnish to the state administrators, up written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of
this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer {Print or Type} Signatur: ﬂ\» Date
Fos ﬁﬁfﬂ-‘ﬂé“’\ Cegr %] J//J‘%’1

Name of Signer Title (Print or Type)
Howard Reissner Chairman and Chief Executive Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on form D must be manually signed.
Any copies not signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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Intend to sell
to Non-
Accredited
Investors in
State
(Part B-ltem 1)

Type of Security
and Aggregate
Offering Price

Offered in State

Type of Investor and
Amount Purchased in State

(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes

Number of
Number of Non-
Accredited Accredited

Investors Amount Investors

Amount

<
@

e

AK

AR

CA

Cco

CT

DE

DC

FL

[ o

HI

IL

IN

KS

KY

ME

MD

MA

Ml

MN

MS

MO

MT

NE

NV

NH

NJ

RODDDooDOoEooDpooLooooooonoooooR®O0Onoo;
o oopooDpooooopoopopoooooopnooooookE

TNIDD 4
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2

Intend to sell
to Non-
Accredited
Investors in
State
(Part B-item 1)

Type of Security
and Aggregate
Offering Price

Offered in State

Type of Investor and
Amount Purchased in State

(Part C-litem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

<
a

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC

SD

TN

X

uT

VT

VA

WA

wv

Wi

wYy

PR

UUbodoOROOOOoOoOOoOODRODORODRIO

FOREIGN

IF

OddoooooopooEooopooEeooopoool

“Anan 4
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As part of the agreement of 1ssuer with respect to its acquisition of Planet Data Solutions,
Inc., Issuer agreed to assume the obligations under certain promissory notes issued by
Planet Data Solution, Inc.’s corporate parent, Planet Sweep, Inc. As part of the agreement,
Issuer issued warrants to the holders of such promissory notes in the amount of warrants to
purchase 47.5 shares of issuer's common stock for each $500 of principal debt assumed by
Issuer. The total number of shares of Issuer's common stock that is issuable pursuant to
these warrants is 63,176 shares. The Issuer received no cash consideration for these

warrants.

73195.1




