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0400 UNIFORM LIMITED OFFERING EXEMPTION L [ |

y&‘ OOt~ @.ﬂ

UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350078
Washiugtos, D.C, 20549 Expires: May 31, 2005
Estimated average burden |
FORM D hours per response ......16,00;

SECTION 4(6), AND/OR [ DATE RECEIVED

Name of Offering ( . check if this is an smendmenr and game has cbangcd :md lndlcarc chsagc )
Redeemable Converible Subordingted Notes: 112 o

Filing Under (Chack box(cs) that apply): (7] Rulests [ RLlc 508 . Rul; .506 m Sccdcn4(6) D ULOF /

Uype of Filing:  [7] New Filing [§) Amendment .\ﬁ’gv \C N
A BASIC IDENTIFICATION DATA T NG
1. Enter the information requasted about the issuer N
Numg ofl'sucr (] . ch.ck if chis is an amendiment and name has changed, md indicate chungc ) A (J’ 4 20[]4 .

e

'I'BI honc Numbgr( .nd'udmg Arcn Cod{b?‘
(2815176608 S 18T
Telephore Number {I‘ncl\uﬂ@g/i\ w2Cods)

N

Addrcas omeﬁpul Busmcsa Opcrntmns
(i dn’ﬁ:cnt ﬁ-om wauvc Oﬁ'ccs

Type of Business Organizaticn

corporation B limited parmarship, alreudy formed other (please specily):
[l busincss oust Hmited puntnezship, te be fonmed Ig’,}n;l!ﬁd ,mbility(’:ompany L MAR 0 5 Zuulﬁ
Month Ycu
Actual or Bstimuted Dase of Incorperution or Organization: @ Actaal [’_‘_ Bstimuted HOMSON
Jurisdiction of Ingorporation or Organizalion: (Enwer woderer U.S, l’osr:\l Serviee abbroviation for Sialc! C
CN for Carada; FN for other forcign jurisdiction) ThX

GENERAL INSTRUCTIONS
Federal:

Who Musi File: Al issuors making en offeriag of sesuritics in rcliance on an cxerption vader Regulation 2 or Section 4(5), 17 CFR 230.501 st séq. or 15 U.S.C.
774(6).

When To File: A notiee must be filed no luter than 15 days after the first sels of securities in the offering, A notice s deemed filed with the U.S. Securites
and Exchanyes Commission (SBC) on the ewrlisr ol the date itis reccived by the SEC at the address given below or, if reocived at thay addswss after the date on
which it is due, on the date it was malled by United Sttes registered or cortified mail o that addresa,

Where To File: U,S, Securitics and Exchunyge Commission. 450 Fifth Strest, N W, Washington, D.C 2549,

Copies Required: Five (7) coples of this notice must be filed with the SEC. one of which must be munually signed. Any copica not manvally signed must be
photocopivs of the manually signed capy or beat typod of prnted signatures,

Information Required: A new filing must 2ontain all information requested. Amendments need only fepont the nums of the issusr and offering, any changes
theeatd, the informarion requested in Part C, and any matcrial chaages froni the information previously supplied ia Parts A und 3, Port B and the Appendix nesd
not be filed with the SEC,

Fillug Fee: There is no fedural filing foc.

State:

This notice shall be used to indicate reliance an the Uniform Limited Offering Exemption {ULOE) for sales of securitics in thasce states that have séopied
ULOE and that have adopteg this form, Issuces rzlying on ULOE must file o scparate notics with the Securitias Administrator in cach state whete sales
asa 0 be, or have Seen made, If 4 state requires the pryment of a fec 23 a precondition to the <laim for the exemption, u e it the proper amount shall
ucompany this form. Thiz nolice shall ¢ {iled in the appropriule stales in sccordance with state fuw, The Appendix (o the notice constitutes a pert of
thiy netice aad muss be completed.

ATTENTION
Fallure to fila notice in the appropriate states will not result In a loss of the federal exemption, Convarsely, faliurs to file the
appropriate foderal notice will not result in a loss of an avaliable state exemption uniess such exempticn is predictated on the

|
flling of a federal notice. ;
|

Persons who respond to the collection of information containcd in this form are not
SEC 1872 (6-02) required to respond uniess the form displays a currently valid OM3 conuol twnber, 10of9




| BASIC IDENTIFICATION DATA ]
2. Enter the (nformation requested for the following:

« Each premoter af the {ssuer, if the lasucr has been organized within tho past five years,

+ Exch benefitial owner having the power to voli or disposc, or direct the vots or disposidon of, 10% or more of a cluss of equity sccurites of the lasuer.

- Each cxecutive officcs and director of corporate issuers and of corporute geacra) and managing partnors of partnorship lasucry; and
+ Each gemeral and manuging parmer of purtnership issucrs.

Cheee Bex{es) thut Appy: Premoter  [i] Bemoficlol Owner ¥ ExecutiveOfficr  [®] Direstor  [[} Genwral podior
Maneging Parmer

Full Naroe (Last name first, 1f individusl)

Clicek Box(es) that Apply: . Pramoter  [X] Denefisial Owncr (] Excoutive Officur Dircctar General and/or
Monaging Partmer

Full va (L'm name ﬁrxr., if mdmdunl)
Th:cat I umctu .

17314 Texas’ ‘State Hggi:w Y. 249, §

Check Baa(es) that Apply: [F] Promoler D Boncﬁcml Owner D Exccmvco‘ﬁccr [¥) Cirecwor General end/or
Maraging Pustner

"uu Mmr (Las! name ﬁm, zi mdmduu})

Texsa 7

ChukBox(:s) lhatApply. . Promater Beuncticial Ownsr . Exocutive Qfficer Dircetor D Gancral and/or
Managing Partnet

Full Name (Last name first, f individua))

NTT Softwars Corpbr ‘
aumncn or Residence Address Cl'vumbcr and Smr ery. Statc. Z}p Code)

G‘lcekSox(es) LhuMpply. (8] Promotcr [F] Benef usl Owncr Excoutive Offfcer  [7] Director D General and/or
Managing Partnee

Full Name (Last name Arst, if individusl)

Business or Residenss Addreas (Nurnber und Strest, G

Cheek Box(ey) that Apply: Promower [} Beneficinl Owner [ Execulive Officer  [7] Dirsctor [T} General and/or
Managing Purinsr

Full Namne (Last name g, {f Individual)

Check Box(s) thar Apply: ] Promoter Beneficial Owner Excutive Officer Director General sndfor
Managing Farmer

Full Nm\: (Lut narne first, if individual)

Busmcss or Rcudcnc. Addnm Numbc' and S:mcr, Clty, bta(e, pr Codc)

[Uwo Slank shost, o sopy aad 96 S 2adonal coptes TG SBeF 48 necorsay]

2¢f8




i B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or dogs the issuer intend to sell, to non-accredited investors in this offering? ...................... 8|
Answer glso in Appendix, Columr: 2. if filing under ULOE. I

2. What is the minimum investment that will be accepted from any Individual?, ... .oovvenieieneonin s $ 71,5000
Yes No

3. Doss the offering permit jotnt ownership of a sinle WAIt? oo iirae s e i ot e ] |

4. Evter the information requested for each person who has becn or will be paid or given, dm::t[) or indirecily, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securitics in the oﬁ‘enng
If a person to be listed is an associnted person or agent of & droker or dealer registered with the SEC and/or with « state
or gtates, list the name of the broker or desler. It more than five (5) persona to be listed are associated pezsons of such
2 broker or dealer. you may st forth the information for that broker or dealer only.

Full Namc (Lzm namg first, if mdmduai)
AL

Bun 38 o Resxdanou Addms (Nambcr amd St:eet Clty. Stma le Codc) ‘ e

\’an-e or Assocmcd BrokerorDealcx o

Smtcs n W!uch Pcrscn Lmed Has So)ncued or Imends i) Sohctt Pu.mhascrs
(Check "All Stares” or check individual Statcs) (7] All Statcs

[AL] [AK] [AZ) [AR] [CA] [CO] [€T1) [DR] [DC} [FL} [GA} [BD (D]

(L) [IN} [Ia)  [KS] [KY] [LA} [ME] [MD] [MA] [MI [MN] [MS§) [MO]
MT) [NE] [NV]  [NH] NI [NM] [NY]) [NC]  [ND] [OH] [OK] [OR]  [PA]
[RE] [SC) 8P} [TIN] [TX] [UT] [VT] [VvA} [WA] [WVv] [Wr  [WY] [PR]

Fuil Namc (Last name ﬁm, if individual} '

Busincas or Residence Address (Number end Swear, Clty, Suaw, Zip Code) ‘

Name of Associaied Broker or Dealer

Statss in Which Person Listed Has Solicited o Intends to Solicit Purchasers
(Check "All States” or cheok individunl SI2I98)  o.ovieeviriinciim e e [ Al States
[AL] [AK] [AZ) [AR] [CA] [CO) [CT] [DE] [DC) [FL] [GA] [H) [}
(IL) [IN] [1A]  Ks] [KY] [LA] [ME] [MD] [MA] [M]] [MN] [MS] [MQ)
[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]

#ul! Name (La name first. i individual) o

~urnber and Steeet, City, 8

S:awa in Which Porson Lisred Has Solicited v? Iatends to Solicit Purch;xsexs
{(Caeck “All States” or cheok individual States) ) Al Sies
[AL] [AK] [AZ] [AR] [CA)] [CQ] [CT] fDE] [DC] [FL] [GA] [RY [iD]
[L] [IN] ['A] [KS} [KY] [LA) [ME] ([MD]  [MA] [MI] [MN] (MS] [MO]
(MT) [NE] INV] [NH) [N]) M) INY]  INQ) (ND] [OH} [OK] [OR] [PA)
[RU [SC) [SP) [TN] [TX) [UT] [VI} [VA] [WA) [WV] [WI (WY] [PR]

(Usc blank sheet, or copy 2ad wes additonal copies of this ghoet, as nccessary )

Jof9




{ OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering prics of securitics included in this otfering and the total amount already
sold Buter "0" if the answer is "noae” or “zero.” If the transaction is an exchange offering, check

thiz box and indicae in the ¢olunmns below the wnounts of the sccurities offered for sxchange and
already exchanged.

Amount Already
Sold

Aggregate
Type of Security Offering Price
DEDY L\ ee e iiransi it s bt s s PR PIPP PP vererer 3
Comurion Praferred N
Convertible SacuTitios (MG KBITETS) .errerrseseorcesers cresrreere oo e s §i50
Farmership Interests )
Other (Spesify 1L S . OO :

TOMAY 11 nevererevaresantesainses iomemsiessssbtseanenntsaes sesea s com eas aye busaraeoeece bbb e R R e b et 18 5500000 -

Answer also in Appendix, Column 3. if filicg wadsr ULCE,
2. Emtar the number of accredited and non-accredited investors who have purchased scouritiss in this
offering and the aggregats dollar amounts of their purchases, For offerlugs under Ruls 504, indicats

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

‘ [nvestors i

ACCICAIED INVESIOIS, .11 oeoeeeveeer e seseeeseeeeeeessivststees st ses nnesesomons e ———— ‘

Apgegate
Dollur Amount

of Purclias

Non-aceredited Iavesters.,.,., .-

Total {for filings under Rule 504 only) ..

§400:003

Answer 230 in Appendix, Colurmnn 4, if filling undzr ULOE.

3, If this hling s for an offering under Rule 504 or 303, enier the information requested for all seeurities
sold by the jssuer, to dute. in offerings of the types indicated, in the twelve { 12) raonths prior to the
first sale of securities in this offering. Classify securities by type listed in Part C Question 1.

Type of Offsring
Rule 505..........0. U PO TP PISURRPRPPP
Regulation A oo i e e Ve Veverereneineis

TOML. .o L e e T G

4 o, Furnigh a2 statginent of a1l expenses in zonnection with the issuance and diswibuiion of the
securities in this offering. Exclude amounts relatiag solely to orgenizatian expenses of the inswer.
The inforrpation may be given as subject to future contingencies, If the amount of an expenditure s
not kaowsn, furnish an estimaie and check the box to the left of the estimate.

Tranafer AGent's Foes ...ocnmimmimmn e

Printing and Engraving COSIS........ooviiiiiiviminierneireeeseevesissininanestsoniosansens saeoes e ean
Legal Focsurin e

ACCOUTIIRE FOLS .\ oottt s e b s W
ENGINCCIIRE FOOB 1 iviivunrivins v e heras ananemennsansas b e btss 100 0k b st a0 vt e na b s e
_ 3ales Comumissions (speclfy fnders' fees separately) , e e e
QOther Expenses (identify) :

008 1ttt vber st ih i1 chera s e e e 0 E 100100000 v pa s e e m e YR LR L 1OR 048R PR AR 4 ae e e b da B U IR e e Y
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OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the diffrence barween the aggregate offering price given ia response to Part C.-Question 1
snd total expenses Farnished in response w Part C—Question 4.0. This difference is the “adjusted gross

proceeds 10 the BSUSL" ...viirunniinieicrnree st iimircesenon e Lo an e e e s senan e "
Indicate below the amount of the adjusted gross proceed to the lssuer ussd or proposed to be used for
sach of the purposes shown. If the amount for any prrpose is not known, fumish an estimatc and
check the box to the left of the astimate. The total of the payments listed must equal the acjusted gross
proceeds to the issuer set forth in response to Part C--Question 4.b above,

(491000 "

Payments to

Officers.

Directors, & Payments to

Afilaes  Ofes
SAlBKES 280 F608 .1 vv v verernsri e e et e et et e OB e

PUrchase OF TEAL E8EATE 41\ vt irvrvsreesermeerinessihrisrinsceesoesr g eri i by seies e staeras s e s suran e dabea by caann

Purchase, rental or leasing and installation of machinery
AN CQUIPTIBIL L...ii iveiiiirinresiores meeesreses s srebeesserebr bt aebnisnerraaseesrantnie D rerre it e

Construction or leasing of plant buildings and feilities oovv v,
Acquisition of other businesses (including ths value of seourities involved in this

offering that may be used in exchange for the asscts or securitics of another

{3500r pursuant to & IEETEEY) vvuviveeeeniien,s BT PP UP APPSO PPVSRSPOR

Repayment of indebredness ,..............
Working eapital
Other {specify):

Column Totals v vivsivevvveeiinne e e v

Total Payrments Listed (GOl 101815 20GRA) wuverasvrsssesservvoraesssssrssrosscsssscsssesrers

L

D. FEDERAL SIGNATURE |

The isscer has duly caused this notics to be signed by te undersigned duly authorized person. If this notice is flled under Rule 508, the following
signature constitures an undertaking by the issuer to furnish 1 the U.S. Securities and Exchange Commission, upon written tequest of its staff,
the information fumished by the issuer to any nox-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Date

2/26/04

ATTENTION

Intentional misstatemants or omissions of fact constitute federal criminal violations. (See 18 U.5.C.1001.}

5019




-

E. STATE SIGNATURE

{. I3 any party deseribed in 17 CFR 230.262 presently subject to any of the disqualification

provisions of such rute? ...,

Sec Appendix, Columa §, for state response,

The undersigned issuer herchy undertakes to Sumish to any stote administrator of any state in which 1his notice is filed a notics on Ferm
D (1 7 CFR 239.500) at such times as raquired by state law,

The undersigned issuer hereby undertakes fo frnish to the state sdiministrators. upon written request, information furnished by the
igauer 1o offeress.

The undersigned issuer tepresents that the issuer is familisr with the conditions that must be satisficd to be entitled to the Uniform
Timited Offcnng Exempton (ULOQE) of the stats in which this notics is filed and understands that the issuer claiming the aval abmfy
of this exemption has the burden of cstablishing that these conditions have been satisfisd.

The issuer has 1cad this notification and knows the contents to be true 3nd bag duly caused this notlce 10 be sigrad on js behalf by the undersigned
duly authorized person.

lsgxgr (Print or Type)
LI

VﬁiCO‘,

Name (Print or Type)

Instructon:

Print the name snd title of the signing representarive under his signature for the state portion of this form, One copy of every aotice on Form
D must be mansally signed. Any copies ror manually signed must be photocopies of the manually signed copy or bear typed or primed
slgnaturcs,
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APPENDIX

§

| 2 3 4
Disqualification
Type of security undec State ULOE
Intend to sell and aggregate (if yes, atrach
10 aon-aceredited offering price Type of investor and explanation of
investors in State offered in grare amount purchased in State walver granted)
(Part B-ltem 1) (Pert C-ltem 1) (Part Celtem 2) (Part E-liem 1)
Numbecr of Number of
Accredited NonsAccredited
State Yes No Tavestors Arnount Investors Amount Yes No

Tof9




APPENDIX

Intend 1o sell
to non-eceradited
investors in Stare

{Part B-Jtem 1)

Type of securnity
and aggregate
offering price
offered in state
(Purt C-ltem 1)

Type of investor and

amount purchased in Stuta

(Part C-ltes 2)

§
Disqualitication
under State ULOE

(If yes, amtach
explanation of
waiver granted)
(Part E-ltem T)

Siate

Yes Ne

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

i

Yes No

T

WA
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APPENDIX

Intend to sell
to non-acgredited
investors in Sute

|

}

Type of security

and sggregate |
offering price
offered in state

Type of investor and
am¢unt purchased in State

l 5

| Disqualification

under State ULOE
(if yes, artach
gxplapation of
waiver granted)

(Pest B-ltem 1) ! (Part C-ltem 1) (Purt C-Item 2) (Part B-ltern 1)
Number of Number of ( f
Aceredited NonsAccredited
Stste Yes No Investors Amount Investors Amount Yes No

L_PR
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