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1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Intermational Travel CD’s, Inc.

Address of Executive Offices (Number and Street, City, State, 2ip Code)  |Telephons Number (Including Area Code)
5633 Strand Boulevard Naples, Florida 34110 941) 596-8655

Address of Principal Business Operations (Number and Street, City, State, Zip Code) _ [Telephone Number (Includng Area Code)
(if different fom Executive Offices)

Brief Description of Business

Provider of employee internet monitoring solutions.

Typ%:f Business Organization - O
orparati limited partnership, already formed other (please speci '
O ;nsmess:l'lust O limited parmership, to be formed W@CESSED

Year e
Actual or Estimated Date of lncorporation or Organizstion: [;V{Tﬂ; 1 31 7] DActal [ Estimated) FER 11 2004

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Sevice abbreviation for State:

THOMSON
CN for Cemada; FN for other foreign jurisdiction) [o] FINANCIAL
A ot S
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 after the first sale of securities in the offering. A notice is deerned filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the sddress given below or, it received at that
agddress after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Whers to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingtan, 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 capies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain 2l information requested. Amendments need only repart 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. PartB
and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fre.
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 separats notice with the Securities Administretor in cach state
where sales are to be, or have been made. If @ state requires the payment of u fee as a precondition to the claim for the exemption, a fee in the proper
amou._tushallaccampauythistbrm. 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 A
Eailum to file notice in the appropriate states will not result in a loss of the federal exemption. Conyérsely, failure l

o file the _appropriate federal notice will not result in a lass of an available state exempti
xemption is predicated on the filing of a federal notice. A}




2 Enterthemfmzmuon requwzed tor the fallowmg
» Each promotor of the issuer, if the issner has been organized within the past five years;

BN ICATION DATA e

+  Each beneficial owner having the power to vote or dispose, of direct the vote or disposition of, 10% or more of a cluss of equity securitics of

the issuer;

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

¢ Each general and managing partner of partpership issuers.

Check Box(ez) that Apply: [ | Promoter B Benehicial Owner  J Executive Officer 1] Director L] General and/ar
Mansging Partner

Full Name (Lest name first. if individual)

Schmidt, Richard A.

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

5633 Strand Boulevard, Naples, Florida 34110

Check Box(es) that Apply: [ Promuoter DX Beneficial Owner [J Bxecutive Officer [ Director L] Generaland/or
Mimaging Parmer

Full Name (Last name first. if individual)

MAS Services, Inc.

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

5633 Strand Boulevard, Naples, Florida 34110

Check Box(es) that Apply: L1 Promoter X} Beneficial Owner L] Executive Officer [J Direstor  LJ General and/or
Managing Portuer

Full Narae (Last name first. if indavidual)

- Harrington, Gerald T.

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

209 Blackberry Hill Drive, Wakefield, Rhode Island 02979

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

Full Name (Last name first. if individual}

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

Check Box(es) that Apply: L] Fromoter 1] Beneficial Owner T Executive Officer L) Directar [] Generaland/er .
Maunuging Partner

Full Name (Last name first. if individual)

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

Check Box(es) that Apply: L] Promoter  |] Bemehicial Owner L] Executive Officer L1 Director L] General and/or
Managing Partner

Full Name (Last name first. if individnal)

Business or Residence Address (Number and Street. City. State_ Zip Code)

Check Box(es) that Apply: L] Promoter L] Beneficial Ovwner [ Executive Officet [ ] Director L] General and/or

Managing Purtner

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, a5 necessary.)



Yes  No
. 1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......cccccvviveeineiriine e, O
Answer also in Appendix, Column 2, if filing under ULOE. o
2. What is the minimum investment that will be accepted from any iNAiVIGUAI? ......cvvuervreererirrere s e ssr e esbensens N/A
' Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNIT.......ooorvvvcriviinriiririieciisicsi bbbt nssacstss s [ 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 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.
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) ........ccccvrerenrirvincicin s s {T] All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] ([DC] [FL] [GA] [HI] [D]
(L] (IN] [IA] (KS] [KY] (LA] [ME] [MD] ([MA] [M] [MN] (MS] [MO]
[MT] [NE] [NV] [NH] [N'] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [S8C) [SD] [TN] [TX] [UT] [VT] [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 Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individual SEALES) ...........oieriiiimiieeiirii e 1 All States
[AL] [AK] [AZ] [AR] {[CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [ID] '
(L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT}] [NE] [NV] ([NH] [NJ] [NM] [NY] [NC] [ND] [OH} [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [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 Has Solicited or Intends to Solicit Purchasers
(Check "All States" o check INAIVIGUAL StAIES) ... ovrervrrorivirsercriaroriesimenceretsrssassensosirasssssanessssssersssasssssnsesssssessomssssessisisssstssessssssnnens [] All States
[AL] [AK] [AZ] {AR] [CA] [CO] ([CT] [DE] [DC] [FL] [GA] [HI] [ID]
[IL])] [IN] [IA] [KS] [KY] ([(La] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
{MT] [NE] [NV] [NH] [N]J [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[ PR]

(RE] [(SC] (SD] [TIN] [TX] (UT] [VT] [VA] [WA] [WV] [WI] [WY]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 "zeto.! If the transaction is an exchange offering, check this
box B and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Amount Already
Type of Security Offering Price Sold
Dbt e et e repe e RN L ber iebeseaet e e R et TSP aR L bk sm s smet ey v eTr e nE s $ $
Equity.........n.. oAbt e team e oSSR bbb e R 88 O $ 21,202,760 * $ 21,202,760 *
X Common [] Preferred
Convertible Sectrities (Inchidifig WAITERIS) ... s s sesrssnes $ 3
PartnerShip INIETESIS .....ocvuervuiesiieiieienseenesseerearsssirststvssetsisiessthmsassesssnns sesssprerasstares b skessbabucernmsscssacuas 3 3
Other (Specify ) JOTO OO bt et b S
TIOLAL 1o ivtiiteeinrie e ceevenussrs e e b n e s Rt e e b e mms s emee sra e arrES TRR IR EE PR R SRR R b e et rraaE e SRR YOS eR R AR BE e b ean $ 21,202,760 * $21,202,760 *
Answer also in Appendix, Column 3, if filing under ULOE.
2. Eater the number of acoredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicete the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines, Enter "0" if answex is "none” or "zero.”
Aggpregate
Number Doller Amount
Investors of Purchases
Accredited INVESIOTS ... .....ovivirisisrin s e sab s asdba b e sesra s s s st st st 4“4 $21,202,760
NON-ACOrEAIUA TIVESIOIS. .101ivvtieeeerearrresnirsbstne s erbesseer s eeeer et sara ey sEsEE 8 A2 b e i se e merassen peaEesERRRSSS $
Total (for filings under Rule 504 ORLY)..coooovimivrsirninrinniennnisisisseccmn s s b
Answer also in Appendix, Column 4, if filing under ULOE,
3. 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 Dollar Amount
Type of offeting Security Sold
RULE 5G5..cv it itiiecieeererasinrsestesssie s e srstasse 1 s sas 8t ses s cseoncasressan st ebestataseesseesyoneatesanesabesasessensemmnens $
REGUIBLON A ....ooceorrmrienrinisisinisese e errssestrssssstmse o er e et s enes 0033 st res e tenrr s eaeeR 808t a4 as e bbearemrrerasasss s
RUIE S04, oottt e ess st bee s e s b e e bt s ems em o e b R biees e me s s are et s saeastran s $
TOAL ..ot ieer vttt e et ers b r bt s eeerasesarene R eR SR E o4 sh e s errsarven e s nesn B b be s et eesarusann $
4, a Fl_u'_nishas.tatcmmt of all expenses in connection with the issnance 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, farnish an estimate and check the box to the left of the estimate,
TrANSEer AREIUS FBES.....ccuiuiiee vt irisns e s ceras e eas st etess e e s s st ene e st b b a b2 aeebonsee et e s b ranr s s eee R 3 2,000
e————— e gt
Printing and ERGRaving CaStS.......iuumuie.ecnrersmrsmmmissivecsseessrsssnmssssssesssmoemssosmssssssessoseras et anen $___ 3000
LRI FEOS......o.uruitiiiicce v st st asmesin s s senae s e s r1eahats bt e ee ettt e e s e ettt e e B3 s__ 40000
Acowuting Fexs : R s_2s00
EDgineering Fees .....oiuicrrreermvesesessanssmssimmsseresssssesssscnesesamse rsessasssns O s
Sales Commissions (specify finders' fees SEPATUIALY)........cvcvussicrecrenrtrsssnsssasseeseesessesressisstsseesessessssssse s 0 s
Other EXpetises (JEMHIY) ......c.cccvuimminiiineciirnsissrisssisesceceseeeessessasssss e cees sressessesser st esesssesesosssessemeneseeseos O s
TOM 1ooctre i rmvusesssissens st esssrensess s sasstsbssese e s smms st ee st seene e ses et e b & s___70000

* The shares of commaon stock were lsaued by the Company in accordanca with the terms of a merger agreament, pursuant to which the Com wholly-
ownad subsidlary merged with and into a target company. The dollar value of the common stock that was issued by the mmemp:z":amy
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“United States security holders was determined based on 70,675,882 shares isstied at $.30 per share, the closing price of the Company’s common stock an
the OTC Bulletin Board on December 16, 2003, the date the merger agreement was executed by the parties thereta.
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b. Ente:thediﬂ'erencebetweentheaggmgate offmngpncegwenmmsponseto?mtc-
Qmwlmdtotale:q:emesﬁmnshedmmsponseto?wtc Qustmntt.a. This difference is
the "adjusted gross proceeds to the issyer.”.. " s - $21,132,760

5. Indwutebelowttwamomtofthsad]ustedgmsspmcwdstotheissmuwdorproposadmbeused
for wuch of the purposes shown. If the amiount 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.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SalAries ANA FEEB. .......evvsevessscssinis e sersesmrssestsss st et enm sttt essssasssenssrvernenssennres. L 9 Os
PULCHASE OF TEA] EEEALE 1vvovereeeeveererseesesssrassotassensmssestesistretsabentstbs osesssmesensuarsesyesssbssbrssstins Os Os
Purchase, rental or leasing and installation of machinery und eqUIPMENt ..co.ccrvroreriesssenss L1 § s
Construction or lessing of plant buildings and fACIlIGES. ...... . voreerermsssisseemssseeesensmamensn Os Os
Acquisition of other businesses (includiug the value of securities invaolved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TDETEET)...1vvuuesereeeransses eoasestsss et sesesemssvasy et seEobesbeceseesenssesseetanEens R RS bt e ceb s R E R ebE B0 O s Os
Repayment of IABteess. ... ........o.reeimmernirecorseenesreerosssssssssssissosseessemcssmsssrnsassssismsnoncss L] 3 s
WOTKING CADIAL .. vvvvversversenesrsserssssssssssrmene e serrsssnsesssssssmess oo ceesesessensssssnssssssossmencscerss L 9 s
Other (specify): Merger consideration Os B $21,132,760
3
COMIND TOAS .1vvuruesseeereenerersmssnsisssseeasessentuassssassss it cemsssecessnrase it ssbaseen rssass st sans [Os X $21,132,760
Total Paymeats Listed (colum to1als 83AE) .vv.uurvrrrereverssssssssssssssesseeeceecsrsesensmsssssssssnns R s21,132,760
R e T " NEDERAESIGNATURE T 20 s s e A i s i e v

Theimmhasdﬂymusedmismﬁcembesigmdbymemdmgneddulysmnudpam If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issner to firnish 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 pursuanttoparagmph Cb}Z) of Rule 502.

Issuer (Print or Type) Slgnam:e / Date
International Travel CD’s, Inc. e //‘ January 30, 2004
Neme of Signer (Print or Type) p‘fe of Signer (Print or Type)”
Richard A. Schmidt Chief Executive Officer
ATTENTION

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

[ HT ) o TATeTRCLED €00 PBENRZC/BE/TO
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?...........ccocn.ns

See Appeadix, Column, 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 Form D
(17 CFR 239.500) at such times as required by law.

3. 'The undersigaed issuer hereby undertakes to furnish to the state sdministrators, tpon 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 cleiming 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.

— "'/ —te =
Tssuer (Print or Type) Signature W Date
Imternational Travel CD’s, Inc, . e / Januvary 30, 2004

Name (Print or Type) éﬁﬁ: (Print or Type) 4
Richard A, Schmidt Chief Executive Officer
Instruction:

Ptintthenameand'title oft.hesigx}ingrepmsmmiv;unduhissignamreforthrstatepo:ﬁmufﬂxisfom One copy of every notice on Form D
must be manually signed. AnycopxesmtumuauymmedmmbephotomPiesofthemmuauysignedmpyorbeartypedmprixnedsignat\nes. '
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1 2 3 4 5
Disqualification
Type of security under State OLOE
Intend to sell and aggregate (if yes, atrach
to non-accredited offering price Type of investor and explanation of
investors iu State | offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Ttem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited ‘
State Yes No Common Stock Investors Amount Investors Amount Yes No
AL
AK
AZ $21,202,760 1 $198,621 X
AR $21,202,760 1 $397,241
CA $21,202,760 4 $1,588,966
coO
CcT
DE
DC
FL $21,202,760 7 $7,100,690
GA $21,202,760 4 31,390,345
1
D
1L £21,202,760 4 $1,390,348
IN $21,202,760 1 §397,241
IA
KS
KY X 521,202,760 1 5397,241 X
LA
ME
MD
MA £21,202,760 1 $993,106
Ml $21,202,76% 1 $397,241
MN
MsS
MO
an  A0vd M¥Y1T3LS 18TETBSEEL LEPB PBBZ/BE/TB




1 2 3 4 S
Disquulification
Type of security under State ULOE
Intend to sell and aggregate (if yes, uttach
to non-accredited |  offering price Type of investor aud explanation of
investors in State offered in state amount purchased in Stute waiver granted)
@artB-Item 1) | (Purt C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MT X $21,202,760 1 $397,241 X
NE
NV
NH
NJ X $21,202,760 3 $1,191,724 X
NM
NY $21,202,760 8 $2,383,448
NC $21,202,760 2 $594,862
ND
OR
OK
OR
PA X 521,202,760 1 §794,483 X
RY
sC
sD
™N
TX X $21,202,760 1 $397,241 X
ur
vyT
VA
WA X $21,202,760 1 $397,241 X
wy
WI X 521,202,760 2 $794,483 X
wY
PR




