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WA v or
AL NOTICE OF SALE OF SECURITIES —
30855 PURSUANT TO REGULATION D, Prefix Serial
030 ' SECTION 4(6), AND/OR | ]
UNIFORM LIMITED OFFERING EXEMPTION DTTE RECEWIED

Name of Offering ((_] Check if this is an amendment and name has changed, and indicate change.)
Offering of Shares of Series A Convertible Preferred Shares and Warrants to purchase shares of Common Stock

Filing Under (Check box(es) that apply):  [_] Rule 504 TJ Rule 505 DX Rule 506 [[] Section4(6) [J ULOE

Type of filing: [ New Filing X Amendment
: A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

OptiSoft, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1219 Executive Drive East Richardson, Texas 75081 (972) 497-9168
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area. Code)
(f different from Executive Offices) -
Same as above. F

Brief Description of Business

Engaged in develeping and manufacturing traffic signal components.

Type of Business Organization

& corporation [] limited partnership, already formed [0 other (please specify):
[ business trust [J limited partnership, to be formed
Momh

Actual or Estimated Date of Incorporation or Organization: ] B Actual

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Serv:lce abbrewatlon for State:
CN for Canada; FN for other foreign jurisdiction) [I]

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.S.C.
77d(6).

When to File: A Notice must be filed no later than 15 days afler 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 shalt
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 unless such exemption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;
o  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;
s  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partner of partnership issuers.
Check Box(es) that Apply: ] Promoter {1 Beneficial Owner 1 Executive Officer Bd Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Agnich, Richard J.
Business or Residence Address (Number and Street, City, State, Zip Code)
19 Downs Lake Circle Dallas, Texas 75230
Check Box(es) that Apply: [J Promoter [J Beneficial Owner B4 Executive Officer [J Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

D’Alessandro, Richard

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

1219 Executive Drive East Richardson, Texas 75081

Check Box(es) that Apply: [] Promoter [ 1 Beneficial Owner

Executive Officer

Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Enloe, Ted

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

1219 Executive Drive East Richardson, Texas 75081

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

Full Name (Last name first, if individual)

Hutchison, Michael C.

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

1219 Executive Drive East  Richardson, Texas 75081

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

Full Name (Last name first, if individual)

Pautler, James

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

4701 Donnington Drive Plano, Texas 75093

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

Managing Partner

Full Name (Last name first, if individual)

Wesner, Blaine

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

1219 Executive Drive East Richardson, Texas 75081

Check Box(es) that Apply: [ Promoter [] Beneficial Owner

X Executive Officer

[J Director

[[] General and/or
Managing Partner

Full Name (Last name first, if individual)

‘White, Richard D.

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

1219 Executive Drive East Richardson, Texas 75081

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




A, BASIC IDENTIFICATION DATA -

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;
«  Each beneficial owner having the power to vote ot dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
o  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 parinership issuers.
Check Box(es) that Apply: [] Promoter > Beneficial Owner [ Executive Officer [ Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Austin Ventures, VII, L.P.

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

2435 N. Central Expressway, Suite 1600, Richardson, Texas 75080

Check Box(es) that Apply: [ Promoter D4 Beneficial Owner ] Executive Officer ] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Austin Ventures, VIII, L.P.

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

2435 N. Central Expressway, Suite 1600, Richardson, Texas 75080

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

{1 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: ] Promoter [ Beneficial Owner ] Executive Officer [T Director

T General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: ] Promoter [L] Beneficial Owner ] Executive Officer [J Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: "7 Promoter ] Beneficial Owner [ Executive Officer ] Director

1 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

] General andfor
Managing Partner

Full Name (Last name first, if individual)

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

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




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 the 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 Amount Already
Type of Security Offering Price Sold
DIEDBL .ottt ettt bttt e b e ekttt 0 $ 0
BEQUILY 1oovern ettt ettt e et b b e e S b Ao e 6,133,029.16 $ 6,103,767.89
[J Common [X] Preferred
Convertible Securities (INCIUAING WATTANES) ..ottt teb et 294,999 $ 155,000
Partnership INEIEStS ... ... bbbt e ar e 0 $ 0
Other (Specify): Priority Units, which are essentially profit participation Hghts ... 0 $ 0
TOMBL. oo et ottt et e bbb b s 6,428,028.16 $ 6,258,767.89
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
ACCTEAHEA INVESLOTS. ...vveevieititesietiiet ettt ettt st s eaeeae e dse e bes e s ae s a s et a st s sansesets st s enesan e sams b aen 18 3 6,258,767.89
INOD-ECOTEAIE IIVESTOTS ...urvoitrnieniemreeesite s ieseraee s saeses st ceens ettt iees e ant b se bbb st rae st 0 $ 0
Total (for filings under Rule 504 0n1¥) ....covviriciiiiieiieien s e ssester s messsee sessesens 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis 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 Dollar Amount
Type of offering Security Sold
RUIE 505 .ttt e bt e b oA e SRR R et b e s ekt anen e 0 $ 0
REGUIALON A ..ottt e sttt a1t 0 3 0
RULIE S04 ...t ccvrist e et e reR e et R 4Rt r s s E R Ene e n et et 0 3 0
0 $ 0
4. a. Fumnish 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.
TIANSEET AGENEUS FEES .....vvv.ivvuriiireseissieniesssssssessssesosss sossssbsssesssesss et eees e ssseeebs e s a8t o848 85451418 st bR S35 Bvs s O s 0
Printing and Egraving CostS.. ... ..co.i ittt eee s e es e a e b et b e a ettt O s 0
LERALFEES c.ovovvivireiicisiietiertes et sests et ossa st e 28 a0t a 5140 S R e sttt X 3 1,500
ACCOUTIIE FOES ....cevecrseerier st eess e ass et ot 8801081420020t 484412081 0 e O s 0
BOGINEETING FEES......ovuiiriieiieiiitieitener s miaaits s e s ease et see e hece et e oo at e e s et a e eE e e e a S a s s e eh bbb O s 0
Sales Commissions (specify fInders’ fees SEPAMBLELY) ... .o...ccveiiiiiiiicniit et e e bbb et O s 0
Other Expenses (identify) Organizational AMANAZEIMENT. ............o....oviveveeiriiceioeieeeevcee v e eess e s sarsses s ssens s e roseon O s 0
TOMAL ettt a8 e et Rt K s 1,500




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

b. Enter the difference between the aggregate price given in response to PartC— Question 1 and total expeﬁses 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, fumish an estimate and check the box to the left of the
estimate. The total of the payments listed must be equal the adjusted gross proceeds to the issuer set forth in response to

Part C - question 4.b above.

SQlATIES AN FEES ....vovieriiie ettt e b £ b s et e ettt b et e ea et s ese et et eabanes

Purchase 0f 1Al ESTALE .........cc.ovveeeiiiecc e e b e
Purchase, rental or leasing and installation of machinery and equipment............c.ccococnvevin
Construction or leasing of plant buildings and facilities .......c..ccuvirieeiemencrcimicncrnennnennee

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 pursuant to a merger)....

Repayment of Indebtedness ...........ccovovvciiriiei it et
WOTKINEZ CAPIAL ...cc.vvivritiiscrei it b bbb
Other (specify): Aggregated funds will be used to underwrite debt securities. ..o

COINI TOAIS ..ottt eb ettt es et r et ar s cae s tae s b et ta e ee v vesss e s arn e

Total Payments Listed (column totals added)

XO OO0 000K

$ 6,257,267.89
Payments to
Officers,

Directors, & Payments To
Affiliates Others
$
697,000 789,000
O s
O s
O s
0 s
O s

E 3 4,771,267.89
0 s
X %
697,000 5,560,267.89
] $ 6,257,267.89

D. FEDERAL SIGNATURE

The issue 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) Signature Date
OptiSoft, Inc. . ‘ November /9 , 2003
Name of Signer (Print or Type) Title of Signer (Print or Type)
Ted Enloe Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1601.)




