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N “NOTICE OF SALE OF SECURITIES __SEC USE OHIY
B Conial

PURSUANT TO REGULATION D, |
?F(‘T 1 O‘J 4(6). AND)'OR DATE AZCEWED

Name of Cffenng | D me.l »r ﬂu\ is an amcn"mcm and name b charged, and indicae canpe.d
POWER2SHIP, INC. 5% SECURED CONVERTIBLE DEBENTURES

Filing Under (0Reck basiedy thatapphh: [ wule 564 [ Rule 505 E Rule 58 [ Seation 46 [] ULOE
Type of Filing: X Hew Fiting [ Amendment

AL BARICIDENTIFICATION BATA ! .
t. Enter the isfommation tequested akowt the isiuer ” ” ”

Wane of smaeer D chexk if this is ar amendment and name has chanped, and indicaie change 3 495 6
POWER2SHIP, INC.

Address of Exeoutive Cflices {Rumatey aud Steet, Oity, Simie, Zip Codey Telephons Mumber {Incfuding Area Code
903 Clint Moore Rd., Boca Raton, FL 33487 {561) 998-7557

Addnsss of Pancipal Business Operatians Number and Strect, City, State, Zip Caded Telephane Number dacsteding Awa Code)

i difTement Mot Executive Oifises)

Rriel Txsasiption of Business  The Company provides application services to freight transportation industry.

JUL 08 2004

Type of Busistess Crpanization . /
Y] cosparation D Hamited panneship, alwesady frmcd D sl iplease spocifys: @ ;MSC?AN

D husiness wust [ limited parinesship, 13 ke fazmed

X% 71 fieag

Actual or Fstimated Date of livons poration of Orsanizaticn: O0T0] [RIZ] KJacma [ Estimmed
Jusisdivtion of e permtion o Qrpavization: {Rser two-kiter US. Pastal Service abbrevigtion iy Sate:

ON for Canada; FN G eddier foseian jurisdiotion E@
GENEHRAL INSTRECTIONS
¥ uhcml’
¥ -}n fuyr Fife: All issusis making an offering of secwrities in relianse oo an exompiinn v sder Repulation [ or Sextinn 380, 17 CFR 236,80 st5eq. a0 1S ULSC.

Ve Fide: A ttice dvest be filed a0 later than 15 days after the fist sale of sszmities in the affering. A notice is deemed Ciled with the U.S, Seousities
and Exchange Comymiszion (SECY oo the carlier of 1he date i s received ! v the SEC atide address piven helow or, if reccived ot that addiess after the date an

s

whigh i1 is due, on the dale it was mailed by Usniled S1mes renistered oy cortified mail t that address.
o AFRere To File: US. Srcusities and Exchange Commissiog, 450 Fifth Street, NOW., Washingtan, DO 20549

¥ Fewnivend Flee £33 cogins of this amize must ke Tiled with the SEEC, ane of whick muest Fe maaally siansd. Any copies any manually sigited mest ke
ri..‘ aaagries of e mamally sisted copy ar ear typed er prinied sipaahuses

fpfurmation Aeguiral A mew filing st ocadain afl infommation reguested.  Amendmeanis noed ull[‘. sefirt the wams of the issuer and offering, any changes
theredn, the infemation requested in Pant €, andany maierial chanpes frem e infermation previowsly supplied is Pans A and B, Part E and (e Appondiy need
neot Be filed with the SEC. ’
Filimg Fee: These is ae federal filieg feoz.

Sure:

T his motize shall be used W mndizate reliance onthe Uniform Limited Otfening Exemption {ULOED frsales of szoumities in those states that have adopied
UL and that have adopted this Dm. Lssuers rebving on ULOE must file aseparats noties with the $ serriting Administrator in sk stats whare sales
are tiy bz, or have besn madz, e slale regquires the payment of @ Yoz s 2 precondition o the caime Gor the sxemplion, 2 22 in the propar amounl shall
acearepany this thrm, This notice shall be filed in the appropriale states in accordanee with state law, The Appendiz 1o the noties constitutss a part ol
this notice md must be compldad.

ATTENMTION
Failure tofile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate fedetal notice will not resultin a ioss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Parsans who raspond ta tha collactian of info crai noanteinad in this fasm are not
urratily vzlid OB coatral numbar, iofd

SEC 1872 {8-0& roquitad 1o respond uniszs ths form dizpleys o




AL BASHCOTDE

FICATION DATA -

2 Enter the information reguested far the fllowisg

o Fach prametes of the isswes, it vhe sawer e keen arpanized within the past five venrs;

s Fack heecficial owser aving the power o vale o dis pose, ar dircedthe vaoar disg

o Fach executive alficer and dies

w  Fach gencral and managing pastney of pasaeship (ssuers.

Jourof, V% or

miage af a olass of equity s

curities of G issnes.

of eoipotaie insuess and of corpomie poneral annd managing parners of panneship isswers: and

Clieck Baxdes: that Apply [ﬁ Gepeficial Gwner m fxeoutive Gificer

Py

O premaner

Bl misow

Genesal anddar
Mansging Parines

Full Mame {Vasi same fisi, iF individual) )
Hersh. Richard
Fusiness or Residenee Adidress  {Numbst and Street, City, Siate, Zip Coded
903 Clint Moore Rd., Boca Raton, FL. 33487
Cheedk Bosies thas Apply [ Peemoter [ Benefizis] Owner  [7] Execwtivetlices [ Disoto Tuarsal andsar
Manaping ariner
Full Mame {1351 game fist, i€ individual}
Garnick, Michael
Business or Residence Address  Number snd Srcer, O
1590 Stockton Road, Meadowbrook, PA 19046
Cheek Beniesi that Apply: ] temsier (] Beseficiel Gwner i Executive Sfficer ] Disectay Centesal andior
wManaging Pariner
Full Mame {Last vame Uiy, iF individuah
Darden, Michaei
Busiiess or Residenee Address  (Numbed and Street, Qity, State, Zip Oodie
903 Clint Moore Rd., Boca Raton, FL 33487
Cheeh Bonjesishat Azply: 1] Prmsts [ Bensfivisl Gumer 7] Executive Officer 3} Disssts Cienssal andior
Managing Partner
Full Name ¢ Lasy name (izs, if individeals
Kublin, Brett
Business oy Residence Address  (Number and Steeet, City, S1aiz, Zip Oo
903 Clint Moore Rd., Boca Raton, FL 33487
Check Brsdesy that Ag [0 Pemmter [ Beacficial Gener 7] FExcostive Officer [7] Disectar edieral andsas
wansging Pasines

Fudl Mame (Last name Fisst, if individwal)

Busizess or Residoare address  {Mumber and Street, City, Siate, Zip Oode’

Cresk Foesdesy that Anplys D Psoainer [J Besehcial Gwner  [M] Executive Cilices

D [igezing

General and’or
Magaging Martuer

Full Mame Jlast same fist, i isdivideal

Busigess of Residence Address  {Monber and Street, City, Saie, Zip Cade)

O Benefivial Cunes stive Officer

Cheel: Boxies) that A D Fx

Agply:

D Pramoier

] lsestar

Clencral andior

Manapina Marinss

Full Name ¢Last nane Fizst, i individicals

Zip Cenfe)

cize Addres; umber and Syeet, City, State,

Basiness o7 Res
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Nln'- ol Associated Broker or Dealer

. T e e e L EXFORMATION ABOUT OFFERING - , o
- Yes M
L. Has the issper sold or doés the issuer intend to ssl, o non-aecredited investors in this offering? e cnenn O =

Answer alsp in Appendix, Cotumn 2, iC (iling under ULOLE.

2. Whatis the minimom investment that will be accepted from any individnal? e $.10,0000
Yea Na
3. Doss the oflering permt jaint ownership o8 @ SINElE UNIT et e s e e e e e seten et Ed n

4. Enter the infhrmation regossied (ot sach persan who has been or will h pud ar given, directly or indiresy, any
eommiss ton or similar remuneration for solicitation o purchasers in conneetion with selesot seeuritizsin the offering,
IV a parsom 1o he lsied 5 an axsocisted person or agent of g hroker ordealer rsgi stered with the SEC andior witl astats
or states, listthename of the broker or dealer. [Pmore than (ive {51 persons to be listed are associated parsons of such
a broker or dealer, you may set fhrih the information for that broker or dealer onb. NOT APPLICABLE

Fult Mams (Last namee fivst, if individual |

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

{
i
i
‘
i

Mams of Associatzd Broker or Dealer

Sdaigsin “bhl..h Person Listed Has 'M]ll..ll“‘ﬂ ar fnends to Salicit Purchasers

{Check “Al States™ or cheek mdividual SLIEESET . st css v sna st e s ta e er et e as s e e st ar s eor s son b enrnae [ Al Siaes

izl [EE
Al [EE]
m-
m-n@

ABRE

- i

ka

Full Nams {fast nams Grst, i individoal 1

Businzss or Residenes Address (Nionber and Streat, City, State, Zip Codei

{
H

Mams of Asspoiated Broker or Dealer

Staies in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Chenk Al States™ o7 Chetk MdiIvIHMI BTUEST ot et s s sve s s s e rer s e e se s+ sat st s seset s st s 5 st e sn e sree Al States

AR
QL
KT :
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Full Name {Last name (irst, i individual)

Business or Kesidence Addrass | {Muarber and Straet, City, State, Zip Cods)

!

Simtes in Which Person Listed Has Sobivited or Intends 1o Solicit Purchasers

v ] Al States

[OR]
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€ OFFERING BRICE, NUMBER OF ENVESTORS, EXPENSES AND USE OF PROCEEDS

I, Enter the ag te offering price of seeurities included in this offedog and the total amount already
sold. Enter =0 ifthe answer is “none” or “zere” I the ransaclion is aneschange ofivring check
thishax [Jand indizate in the columms below the amamts of the seourities offered o exchange and

already axchanged.

Type of Secunty

[0 ¢omaron [ Prefared
{onvertible Securitl e (Neluding WATTADIST e e

Amaaml Already
Nk

s
$
<

creemnemen B__2.000,000._

-~

Anawer alsn in Appendix, Column 300 filing under ULOE.

13

Loter the number of avcredited amd non-gecredited investars wh hive purchased securities in this
aflering and the ggeregatz dollar ameounts of their parchases. For offerings uncder Ruls 504, indicate
Uie number ol persons wha have purchassd securities and the ageresate dollar amount of their
purchaszs on the total Hnes, Enter “07 iCanswer i “pone” or “2era”™

Mireher
[nveslors

Non-averaditad INvEstors ...,

$__ 1,000,000

Arprepute
Lidlar Amourd
of Parchases

$__1.000,000__

Total {for (lings under Bule S04 anied o s veecsre s s s et esa e ses e e sanraeas

5 _—
5

Answer also in dppendix, Column 4, i filing under LLOE.

L this filing is Cor an affering under Rule 504 or $D5, enter the informzaion reguested for all secamrities
sold by the issuzr, 1o dale, in offerings of the tvpes indicated, in the twelve {12) months prior o the

tirst sale ol sacurities in this oflering. Classify securitizs by tope listed in Part C — Qruestion L

1ad

Tepe ol

Typa of (Miering Sevarity

[3otlar Ampunt
Sold

4 a. Pumish a strtemsnt of all expenses in connection with the isspance and distribution of thz
sacurities in this offering. Exclude amounts relating splely Lo otganization expenses of the insurer.
The information may he given as subject 1o foturs contingeneies, Hthe amount ofan sxpenditore is
ot knowwn, fumish an estimate and chegk the box to the fefl of the estimaty,

Sades Cormami ssions (e B (inders” fees SEPUTIlEI oo o e s s s s

Other Expenses {idantify Commitment.and. Structuring £8s. ... wvvevveermeiicse s

HHEOOOXKOO

Aol

..-5,00000_

®o

$225.000.00
$330,000.00




T

| C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES ANU USE OF PROCEEDS

h. Enter the differance between the eupregne offering price given in repanss t Part € — Question 1
and totd expensss fimishead inrespansz (o Parl € — Question 4.4, This differenes is the “sdjusied gross

§ 1,770,000

n

{mdicate hefnw the amount of the adjusted gross procged (o the {ssoer wsed or proposed (o be asad for
wach of the purposes shown. U the smawmt for any purposz i3 not knswre fumish an estimate and
chack the hoxtothe lefl ol the estimzatz. The tial of the payments listed must egual the adjusted grass
pricesds 1o the issuer st Bl in responss 1 Pan £ — Question 4.h abave,

Faments b

Olfcers,
[Hrectors, & Paymrents o
Alfilintes (ithers

L T o L OSSOSO PSPPI sesevss I b TR I b T _

Furchass, rental or kasing and installation of machinery
RS R i) A3 OO Ut OO SRS pesrepsppennny 1g ¥ S L

Cotstrustion or leasing of plant buildings and Beilities o 38 [O% o

Agquisition ofather husinesszs (including the vatos of sseurities mvalvad in this
ofliering that may he ussd in exchange for the assels or securilies of another
ISSUST PUTSIAT 150 20 TEETEET] oot ceetinsin s ies sss st ses s s siesssnan bt s s sr e e m s ct s secssnessvmsines | 8 Oos

Bepaymment of iIRde PLadness st s S [XI$___ 60,000

WOTKINE CAPHEL et st e e e | S, (X% 396,000__
Other {specifyl_Advertising and Marketing s [X5.._184,000._

- S . e g s
O T T s I T OO OSSNSO OSSOSO @5 170,000 @s 1.600.000

Total Payments Listed {eolomn totals added i, sttt e At st ne [X1$1.770,000

L0 s T U BUFEDERALSMIGNATURE T

The issuer has duly cansed this notice 1o he simed hy the undersimned duly apthon zed person. [fthisnetics is fled under Role 308, the following
sigrature constitutes an undertaking hy the issusr to fumish to the LLS, Secunities and Exchanges Commission, upon writien requast o0its staft,
the information furnished by the issuer to any non-acersdited investor pursuant to paragraph (h 21 of Rule 502,

Issper (Print o0 1ype) Sigmptys Date
POWER2SHIP, INC. M W JUNEQH. 2004

Nares of Signer (Frint or Type} Titke of Signer (Print or Tipet

RICHARD HERSH CHIEF EXECUTIVE OFFICER

ATTENTION

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




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230. 262 presently subject to any of the disgualification Yes Na
PROVISIONS 00 MIED TUIET ettt e st ertaie e s st et s 2t e e se 128 o024 s oe £ 3 d o 45 a4 S 4260w e omtnoann O E

Sez Appendix, Column 5, for state responss.

The undersigned issuer hereby underiakes to furnizh to any state administratorofany state in whichthis notice s filed a notics on Form
DT CFR 2325007 at such limes as required by states (aw.

9

3. The undemigned issuer hereby undsriakes 1o fumish 1o ths state administrators, upon wrillen request, information farnished by the .
issuer o offerees.

4. The undersigned issuer represents that the issuer is Do liar with the conditions that must be satisfisd to be entitled 1o the Uniform
litmi ted {M¥ering Exemption (ULOE] of the state in which this nolice is fled and understands that the issuer claiming the avaitahility
of this exemption has the burdzn of ¢stablishing that these conditions have buen satisfled.

‘The issuer hasreadthisnoti fication and knows the contents 1o hetrue andhas duly causedthisnotics to be signed onits beha(€by the undemigned’
duly anthorized pemon.

<. dssuer (Prin or Type) Sigpmure Date
POWER2SHIP, INC. | [Z&z/ /&«-\ JUNE.;) ?f 2004

Namsz (Print or Type Titte (Print or Yopdt
RICHARD HERSH CHIEF EXECUTIVE OFFICER
fnptrucotion:

Print the name and titls of the signing representative under his signiture fbr the stale portion of this fom. One copy of 2very antics on Form
_ 1 musl_be mamally signed. Any copies not manualiy signed must be photorapies of the munually signed copy or hear typed or printed
. Signatures.
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APPENDIX

Imznd o s2il
o non-gooreditad
Frvestars in Stae

{Pert B-Itam 1}

Twpe of securily
and spprepste
offering price
efiared i stz
{Part C.ham 1}

Twpe of
SIEENT Pr

I

vestor snd

zzad in Siate

{Part C-ftam 2}

5
Disquelification
undar Sz VLOE
{if ves, attach
axplanstion of

waiver gramad?

{Par E-ltam 1}

Yes N

Number of
Accredited
Investors

Amaount

Number of
Non-Accredited
lnvestors

Amount

Yes o

A

Hi

1D

ME

D

A

X

AN

B

Tafe




- APPENDIX

12

“hend wosehl
o ngen-gssradited
investars in Sais

{Part B-ltain 1}

Tape of security

and 2
atfering puice
sierad tn stmte
{Pert C-Ham 1)

repate

Twps of iivesior and
s purchzsed in State
{Part C-Ham 23

5
Disgualifization
under Sizte ULOE
{if ves, stach
axplanation of
waiver pranted )
{Pe E-ftem 1}

Yes No

i Number of

Number of
Non-Accredited
Investory

Acceredited

Investors Amaoueet Amount

Yes No

NH

N1

NI

NC

ND

Balg
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PENDIX

-3

Pmtend 1o 52l
ta nan-sooradited
tvestors in State

{Pzrt B-ltem 1}

e

Tvpe of 580

rifg prica
offered nsete
{Pat C-Ham 13

S

Type of investar znd
amaunt purchzsad in Sate
{PatC-Ham 2}

3
Disquelification
undsr M2tz ULOE
{if yes, sttzch
explanation af
walver granted )
{Par BE-Ttam §}

State

Yes No

MNumber of
Accredited
Investors

Amaount

Numbee of
Non-Aceredited
Investors

Amount

No

1WY |
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