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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION gMB Number: N 323315-(2)882
s Xpires: ay 31,
Washington, D.C. 20549 Estimated average burden
hours per response . . ... .. 1
FORMD
SEC USE ONLY
NOTICE OF SALE OF SECURITIES | =
PURSUANT TO REGULATION D DATE RECEIVED
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering ( o check if this is an amendment and name has changed and indicate change.)
Filing Under (Check box(es) that apply: O Rule 504 & Rule 506 0O Section 4(6) 0O ULCE —
Type of Filing: New Filing © Amendment
1. Enter the information requested about the issuer
Name of Issuer (m  check if this is an amendment and name has changed, and indicate change.) 04041576
TraceSecurity, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) |Telephone Number (Including Area Code)
7117 Florida Boulevard, Suite 310, Baton Rouge, Louisiana 70806 (225) 612-2121
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Proactive Internet Threat Management Service
Type of Business Organization
& corporation O limited partnership, already formed o other (please specify):
= business trust O limited partnership, to be formed DR 3} ) ad
Month  Year " e
Actual or Estimated Date of Incorporation or Organization: @ @ & Actual O Estimated E SEP @ ﬁ ZUQZ}
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: @ )
CN for Canada, FN for other foreign jurisdiction) THOM S i
GENERAL INSTRUCTIONS FINANCIAL
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 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: .S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuaily 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. Ifa 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 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
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:

® Each promotor of the issuer, if the issuer has been organized within the past five years;

® 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
® 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 partnership issuers.

of the issuer;

Check Box(es) that Apply: ® Promoter [ Beneficial Owner & Executive Officer & Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Peter B. Stewart

Business or Residence Address (Number and Street, City, State, Zip Code)
7117 Florida Boulevard, Suite 310, Baton Rouge, Louisiana 70806

Check Box(es) that Apply: ® Promoter O Beneficial Owner  ® Executive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Robert William Guba

Business or Residence Address (Number and Street, City, State, Zip Code)
7117 Florida Boulevard, Suite 310, Baton Rouge, Louisiana 70806

Check Box(es) that Apply: & Promoter O Beneficial Owner & Executive Officer ™ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

James N. Stickley, 111

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

8707 Chevy Chase Drive, La Mesa, CA 91941

Check Box(es) that Apply: O Promoter O Beneficial Owner T Executive Officer  [J Director O 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: O Promoter O Beneficial Owner O Executive Officer O Director 0 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: O Promoter O Beneficial Owner O Executive Officer O Director O 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: 0O Promoter O Beneficial Owner O Executive Officer O Director O 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: QO Promoter O Beneficial Owner O Executive Officer O Director O 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: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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



B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors inthis offering? ............ .. . .

Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual?

Does the offering permit joint ownership of a single unit?

Yes No
o X

$ 125,000

Yes No
B O

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 StaLES) . .. .. . it i e O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] - [DE] [DC) {FL] [GA] [HN [ID]

(IL] [IN] {1A] (XS] (KY] (LA] (ME] (MD} MA] M1] [MN] [MS] MO]

[MT] [NE] [NV] [NH] [NJ] (NM] (NY] [NC] [ND] [OH] [OK] [OR] [PA]

[Ri] [5C] [SD] [TN] [TX] UT] VT [VA] [Wa) [WV] W] [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 STatES) . ... . e O All States
[AL] [AK] {AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL) [GA] [HD} [ID]

[lL] {IN] [1A] {K3] [XY] [LA] [ME] (MD] [MA] {(MI] [MN] [MS] (MO]

[MT] [NE] [(NV] [NH] [NJ} [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

[RI] [8€] {SD] [TN] [TX] [UT] vT] [VA] [WA] [(Wv] W] (WYl {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 StateS) . .. ... e O All States
[AL] [AK] [AZ] [AR] [CA] [CO] €T [DE] DC) [FL] [GA] [HI] [ID]

[IL] (IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] MI] [MN] [MS] MO}

[MT] [NE] NV] [NH] [NJ] [NM] (NY] [NC] [ND] [CH] [OK] [OR] [PA]

[R1] [S¢] {sD] [TN] [TX] [UT] [vrj [VA] [WA] [Wv] [W1] [WY] [PR]

(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 answer is "none" or "zero." If the transaction is an exchange offering, check this box o and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold

Dbt L e by 0 $ 0

EQUItY . . oo e $ 875,000 $ 875,000

0O Common  ® Preferred

Convertible Securities (including warrants) ... ....... ... ..t e h) 0 $ 0
Parmership Interests . . . . . .. L $ 0 $ 0
Other (Specify ) e § 0 $ 0
Total e $ 875.000 $ 875,000
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."
Apggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESIOTS .« . . o o ottt e e e e e e 4 $ 875.000
Non-accredited INVEStOrS . . . o v i it e e e e e e e 0 $ 0
Total (for filings under Rule 504 only) . . .. . ... .. .. i $
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
Rule 505 . oo e $
Regulation A . . . . e e e $
RUlE 504 . . e $
Total . . $
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 expenditures is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer Agent's FEes . . oot e e O s 0
Printing and Engraving COStS . . . . ¢ v vttt it e e e e e O s 0
Legal Bees . o . o e e e e e e R 3 15,000
Accounting FeeS . ... it e e e O s
Engineering Fees . . . . . .. L Qs 0
Sales Commissions (specify finders' fees separately) ... ... ... . . . s
Other Expenses (identify) (Accounting, governmental filings, etc) ... ... ... ... .. . e P 5,000
Tt . e e e e e e Rs 20,000



' ) TRACESECURITY
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E OF PROCEEDS
b Brer the difference berwesn the aggregame offzrng price given in response m Part C » Question | and
wisl expenses furnishad in reaponss w Part C - Quagtion 4,2, This difference is the *adjusied gross
proceods to i insurer.t L L L. L. L. L. P e e 798000
3. Indica's below the amount of the udjusted gross prodeeds 1o the itsuer wied Cr propased 10 be uted for exch
of the purposes shown. 1f the amount for any purpose it mot known, furnish en estimate and check e box
10 ¢ the lelt Af tha sxdrante. Tha total of the payments listed st equal the wdjusmd groes prosesds o the
lssmer set forth I response o Part C - Queston 4.b above,
Payments to
Officers,
Directors, & Paymenis To
Affllistes Others
SAlaric QU TEES . . L e O3 Ds -
Turehase of read etate ... e e Os os__ ..
Putchare, remal or Jensing and insiallation of machinery 4nd squipment ..8s Os__
Construetion or leasing of plant buildings and facilities .. .o vuv oo 0s Os —
Acquisition of other businesses (including the vajue of seeurides involved in this
offering (hut may b+ used in exchange for the assen or Sacurities of anodier
18Ut PUESUARE 1O S INBYGREY . . v v vt e e e e e Os Os e
REPAYMENT OF IEMEREET . . . .4y e vt e a e e e e e e as Qs__
WOTKUG CABIA .+« . - v e O, ®__705000
Other (specify): Redomogion of shares of conymon gipek of Robert William Gybe By 0.0 Os__
Qs Os I
Columa¥olls .. vves oo, e e e GS ®s__205000
Total Poyments Listed (colwmn iotaly added) . ... ... ., ., ... e B3 855000

D. FEDERAL SIGNATURE

The txsuor has July caused (his notice m be sigred by the undersigned duly suthorized person. If this notice is filed under Rule 505, the (ollowing signanire
constituies an undesmking by tie fasuer W furnish to the U.8. Securities and Exchange Commistion. upon wrigen requess of its staff, the Yiformaticn furnished by

the igsuet 1¢ any non-acredited investor pUTsuuN 10 puragraph ()(2) of rule 502.

Issu&r (Print or Type)
TroceSecutity, Ix,

——
igTATILE,

Bt
July 26, 2004

Nutng of Signer (Print or Type)

le 0ffSigner (Print ox Typs)
Peter B. Stewart

resident ard Chief Executive Officer

ATTENTION

- __Intend

! ralsetat

43 or omtssiany of lact consttute federal crimingl violatiooe. (See 18 U.S,C, 1001,)




Bos Lei Zubd 1w za 225b122269

- 08/16/04 MON 11:17 FAX TRACESECURITY PAGE B9
@uuo
E_STATE SIGSNATURE
1s any party drscribad n 17 CFR 290.252(c), (4). (¢) ov (f) prescmly subjan @ ery of O disqualifiation provitiens Y= No
of uchvule? .. ... ..., e e e i e et e s i e P s @

Se= Apperthix. Column 5, B2 rom mpae

The undersignad issusy hereby underaikeas w0 fomish © ury Yoo admvsaunr of ay s in which Sy notice i filad, « novice an Form D (17 CPR 235.500) =
such umay as requlres hy state aw,

The underxigned isyver hercty unicrales 1o furnbh @ G stre adThriaramTs. «pog wrieen feqeest, (nfsrmation fumiad by the lysuer & offeres.

The undermigned iswucr reproweats B S lswaer 18 familiar with the corstitlans thar orust be sadsfing © be encited w the Uniform Limited Offoring Bxerption
(ULOBE]) of e sarz iy which Gy posice is Aict and urcleestards 8z the ity csiming the avatishility of teis caawption hae e Burden of erablisding tat those
canditions have boen satisficd.

Thx Imver hay read this narification end knows (e cortrms 1o bo uc wnd bus duly cxumcd this notico ® be pigend ov i balxlf by the avdaersigeed duly sboriea
DS on.

e U
Imuer (Print or Tyge) Sigrand Date
TrecnSecyrtey, Inc,
Tuly 28, 2004
Nume (Prim o Type) Tite (Prive or Type)
Perar B. Sewan Proatdax and Chief Exacutive Officer
Insyeeroen:

Prim che rame vt dilo of the signing represenmive under his signanre for the som: portion of b form.  Ome copy of cvery aotisx o Form D mus bc mansally
sighed. Anty coppen bov manually sigred mam be photocopiet af tic mamally sipuad copy or baar fyped of primed sigomstm.



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-ltem 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)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL v N/A 0 0 0 0 v
AK 4 N/A 0 0 0 0 v
AZ v N/A 0 0 0 0 v
AR v N/A 0 0 0 0 v
CA v N/A 0 0 0 0 4
CO v N/A 0 0 0 0 4
CT v N/A 0 0 0 0 v/
DE v N/A 0 0 0 0 v
DC v N/A 0 0 0 0 v
FL v N/A 0 0 0 0 v
GA v N/A 0 0 0 0 v
HI v N/A 0 0 0 0 v
1D v N/A 0 0 0 0 v
IL v/ N/A 0 0 0 0 '
IN v N/A 0 0 0 0 v
1A 4 N/A 0 0 0 0 v
KS v N/A 0 0 0 g v
KY 4 N/A 0 0 0 0 v/
LA v Preferred Stock 3 $750,000 0 0 v
ME v N/A 0 0 0 0 v
MD v N/A 0 0 0 0 v
MA v N/A 0 0 0 0 v
Mi v N/A 0 0 0 0 v
MN v N/A 0 0 0 0 v
MS v N/A 0 0 0 0 v
MO v/ N/A 0 0 0 0 v




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-ltem 2)

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

Number of Number of
Accredited Non-Accredited

State Yes No Investors Armount Investors Amount Yes No
MT v N/A 0 0 0 0 v
NE v N/A 0 0 0 0 v
NV v N/A 0 0 0 0 4
NH v N/A 0 0 0 0 v
NJ 4 Preferred Stock 1 0 0 0 v
NM v N/A 0 0 0 0 v
NC v N/A 0 0 0 0 v
NO v N/A 0 0 0 0 '
ND v N/A 0 0 0 0 v
OH 4 N/A 0 0 0 0 v
OK v N/A 0 0 0 0 v
OR v N/A 0 0 0 0 v
PA v N/A 0 0 0 0 v
Rl v N/A 0 0 0 0 v
. SC v N/A 0 0 0 0 '
SD 4 N/A 0 0 0 0 v
N v N/A 0 0 0 0 v/
TX v N/A 0 0 0 0 v
UT v N/A 0 0 0 0 v
VT v N/A 0 0 0 0 v
VA v N/A 0 0 0 0 v
WA v N/A 0 0 0 0 7
WV v N/A 0 0 0 0 v
Wi v N/A 0 0 0 0 v
WY ' N/A 0 0 0 0 v
PR v N/A 0 0 0 0 v




