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UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering ({Jeck if this is an amendment and name has changed, and indicate change.)
Demand Note with Stock Purchase Warrants

Filing Under (Check box(es) that apply): [ JRule504 [ JRule 505 [X]Rule506 [ ]Sectiond4(6) [ ]ULOE

Type of Filing: [ X ] New Filing [ ] Amendment

A. BASIC IDENTIFICATION DATA PROCESSE_D

1. Enter the information requested about the issuer // AUG i‘g 2002

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

THOMSON
Elogex, Inc 1Y
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includin'g ‘Area é!oges ‘

212 S. Tryon St, Suite 330 Charlotte, NC 28281 (704) 227-1900

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includmg Area Code)
(if different from Executive Offices) Same as above.

Brief Description of Business

Provider of software and general logistics services for the transportation industry, including shippers, carriers and other
third-party logistics providers.

Type of Business Organization

[ X ] corporation [ ] limited partnership, already formed [ ] other (please specify):
[ ] business trust [ ] limited partnership, to be formed
Month  Year
Actual or Estimated Date of Incorporation or [11] [99] [X]Actual [ ]Estimated

Organization:

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [D][E ]

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D (6), 17 CFR 230.501 et
seq. or 15 U.S.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 manually signed copy or bear typed or printed signatures.
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JORPES ts  pt R e T

Check Box(es) that [ 1] Promoter [ ] Beneficial [ ] Executive Officer [X] Director [ ] General and/or
Apply: Owmer Managing Partner

Full Name (Last name first, if individual) Anderson, John

Business or Residence Address (Number and Street, City, State, Zip Code) 152 West 57" Street, 59" Floor NY, NY 10019

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

Full Name (Last name first, if individual) Fenway Partners Capital Fund II, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code) 152 West 57 Street, 59" Floor NY, NY 10019

Check Box(es) that [ 1 Promoter [ ] Beneficial [X]ExecutiveOfficer [ ] Director [ ] General and/or
Apply: Owner Managing Partner

Full Name (Last name first, if individual) Herrera, Cameron

Business or Residence Address (Number and Street, City, State, Zip Code) 212 S. Tryon St, Suite 330, Charlotte, NC 28281

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

Full Name (Last name first, if individual) Nix, Mark

Business or Residence Address (Number and Street, City, State, Zip Code) 212 S. Tryon St, Suite 330, Charlotte, NC 28281

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

Full Name (Last name first, if individual) Donner, William L.

Business or Residence Address (Number and Street, City, State, Zip Code) 33 Valley Road, Bronxville, NY 10708

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........ E{'es] I[\h;( 1
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?..........c.cccc.c.... IN/A

3. Does the offering permit joint ownership of a single unit?.........ccccoveeeicieviierececnencnn, [Ye; ] I[\Io ]

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 solicitation 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.




Partnership INtEIEStS ......oooviveiereinrerieereiri e $0 30
Other (Specify: ). 50 30
TOtAL oo e ~ $ 300,000 $ 300,000
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."
Number Investors Aggregate
Dollar Amount
of Purchases
Accredited INVeStOTS «...ccoooeviiveieree et 1 $ 300,000
Non-accredited INVESTOTS ...ocvccvvverereeerreierriniecseee e 0 50
Total (for filings under Rule 504 only) .........cccccovevvrvrerrnnnnnn $

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

3. If this filing is for an offering under Rule 504 or 503, enter the information
requested for all securities sold by the issuer, to date, in offerings of the types
indicated, 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 Dollar Amount
Sold
RULE 505 ...ttt et $
Regulation AL ... e $
RULE 504 ..ottt $
TOtAl .ot e $
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.
Transfer Agent's FEES ...c.oiviiiiceiiiii e [1 3
Printing and Engraving COsts ......ooveceiiiiiiivcecinniiniinecce s s {X]18500
Legal FEES ..oouiiuiiiiie ettt ettt et e s eb e st s [X]$3,000

Accounting Fees ...

(138




Engineering Fees ..ot
Sales Commissions (specify finders' fees separately) ..o

Other Expenses (identify)

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.”

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 ......coovvvviiiiiiiee e
Purchase of real estate ..........oooovoeiiieeee e

Purchase, rental or leasing and installation of machinery
and EqQUIPIMENT .....cccceiiiiiiiiciiiiii et e

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

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 issuer
PULSUANE 10 8 METZET) ...cvvrveverceerrerererirerrerearsmniseeeneseseeceres

Repayment of indebtedness ........cocovveeivrieneinecie e,
Working capital .........cccoeveiiiiiiics e

Other (specify):

(] 8§

[1 %

[]

[X]83,500

$ 296,500

Payments to
Officers,
Directors, & Payments To
Affiliates Others
(18 (18
B []3
(19 (18
[1% (18
(183 (13
(18 (18
(1S [X] $296,500
(1% (18
(13 []$
BE) [X] $296,500

[X] $296,500




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

Z,
=)

Convertible
Promissory Note
and Stock Purchase
Warrants

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes

Z
°

AL

AZ

AR

CA

CO

CT

DE

DC

[FL

GA

[H]

1D

o= 12 |F

K'Y

LA

ME

MI
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

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

Convertible Number of
Promissory Note Numbe.r of Non-
and Stock Purchase| Accredited Accredited
State Yes No Warrants Investors Amount Investors Amount Yes No
R X X




