ﬁOﬂM D UNETED X1ATES OME APPROVAI
* - '~ SECURITIES AND EXCHANGE CUMMISSION OMB Number SM?
. |’_ +, Wabnhington, D.C. 20549 Fxpires: May 31, 2005 N
£ 8 Estimated avorage burtion P '
bl FORM D hours per responise. . .. . 1600 / / q%_[// 7
P NUTICE OF SALE OF SECURITIES _gecustony -
£ PURSUANY TO REGULATION D, [
; SECTION 4{6), AND/OR RAT WG ’
P UNIFORM LIMITED OFFERING EXEMPTION J l

mrm- ufnrmm; (] @k if tis i» a1 emendment snd natee has ohanged, ond indicate change.)

ProF ind, Inc:. Common Siock

Fimg 1 Uﬂdu (Check bux(co) Uit apply): [J Rule 502 [ Rule 505 @ Rule 506 [T} Sed-on 46 [ ] ULOE
ro!’deg. {X) New Eiing [] Amendment

A
e R

Nemo of Lguer  ([7) ehck if s is = amenament and npme hos chasged. and indicate change.) 0404427
2ro&md , inc. '
Addreiz of Bxsculive Ottces (Wumber end Sureer, City. Statc, Zip Code) Telepbone Numbor (Inclading Aren Code)
3005 Tollview Dr., Rolling Meadows TL 60009 (847) 253-9300
Addresyof Prncipnl Business Operations (Number ane Street. City, Stare, 7in Cofe) Telephone Number (Includiug Asca Code)
(it d:ﬁ:rmt from Gxoeutive Offions)
Brief Dukeription of Business

bevelopment and sale of software products and services rclating to the
recruitm -
Twbs sfBusiness rpsmzannn

: m corporation )muua pmasmp shready farmen O other (pteme apscily),

1 ¢ basiness vust ited part , to be formed

T Moutl\ Year )
Actusl’6r Estimated Date of Incorporming ar Drpantzation: [JT11 [QJ9) G Avwa! [ Estimated
Jumdwhm of Inoorpocation or Orgamization: (kater twosicticz LS. Yosta! Service ahhreviaion fnr Stam:

7 CN for Canada; FN for other foreign jurisdiction) [#)]:3]
arm»v INRTRINTYONS B
Endosal:

%hoﬂhﬂnh: All sguere making an offering af xeontitlas In reftance an en cxemplion unda Repgaistivn D o Section 4(6), 17 CFR 230.501 ¢l ss9. or 15 U.E.C.
3(6)

When Jo Filc: A notive must be filed bo Inter than LS @ays after Wi figst sale of seenniTiss 1n e nffering. A notice is deemed filed wilh W U.S. Secarities
thd Enphnge Corwmizzion (SEC) on Lhe earlicy of the date it it received by the SEU of he andress piven hetow or, Jf feceived &t (BT a04ress afiey me dute on
w}m.h n is duc, on the datc it whs mailod by United State: registerad or certificd mail o that address.

)rbum-’l'o Fih: US, 5 itics and Exchango C ission, 450 Fifth Steet, N.W., Washingten, D.C. 10549.
Cquu:Raywal Five (5) vovics of this notico nmust be filed with the SEC, ono of which muzt be manually signed, Any copias not manuslly signed wast be
mmcoyhs of the manually signed cupy ur beas typed wi printed signatures.

Infrrmanon Repsired: A new filing must coavsin a1 infunnati d. Amendments necd enly report the namo of the issuer and offering, any changes
therelo: the iafnematinn raquested in Part C, ang any material Gmmxes from te informativn picvivusly supplicd in Pans A and D. Part B and (be Appendixnced
nn( - 'ﬁled wath the SEC.

Smng"“m There it oo tederal filing fec.

Btates!

TFhis um.lec shall be used to indicate relimce on the Uniform Limited Offering Exemption (ULOE) for salea of secuntties 1n those states that hsve adopted
TILOFan6 that bave adopred this form. Issuers relying on ULOE nant (il o seuaate potice with the Secwritics Administrator in cath statc whers anles
mtobe. or have boen made. 11 5 st fequires the pavment of 4 3¢ 05 ¢ precnndinan tn the clatm fir the exempiion, a fee in We propa awowat shall
srconpany this form. This notice shall be filed in the eppropriste ctates in accardance with fate 1aw, ‘Ahe Appendix to the notice constitutes a parnt nf
this n&:n-. and musl be cumplctal,

: ATTENTION

i Fm o tiie notice In the appropriate states will not resull in a loss of the federat exemption. Conversely, failare to fila the
aiﬁmmte {sdaral motice will not resull in 8 1023 of an cvailable state oxemption urleec cuch axomptien it prodictatad on tho
filing ot 2 federal notics.

3

R Porache who recpond o 1nd rollaction of infarmarinn eantainsd In this torin v nol
SEC.1972 (6-02) roquired to respond unless tha 1arm dispirys a currently vaitld GMB control numbur, 1of?

PROCESSED
6CT 0 7 2004

THOMSON
FINANCIAL




'

E?#I o lnfoﬂn:hon reqmted for the fonuwmg.
E&h oremoter of the issucy, if the iszaer hac been organized within the past five yexrs;

-n'a-..-un\ur-;mr.h':.,

;- kaen general snd managing parner of pastnership issuss.

. ,‘, Bach benvlivial ywnes having the power to vote or disposs, ar direok the vots or dispasition of, 10% or more of a class of equity sceuritics of the irtuse
o’ [ Faeh sxaenuve offices snd direstv uf cerpuate issters and of corporats poncral ond managing pariners of partaership issuers: and

ookaox(as)ma/\pyyy (3§ Promoter |3 Benefimal Dwner 5 Pxecotive Officer [ Direstor ([ Generwl and/

. Mmm Panasr

Pglll Namu (Lant naws fusi- iF individaah

Pirri, Frank )

&mmiﬁf o1 Kesidence Addrets  (Npmbder ana Acreet, City, Stale. Zip Cude)
3005 Tollview Dr., Rolling Meadows IL 60000
Check Boxfez) that Apply:  [3§ Promoter  |3f Bencficiel Crwner ¥yecitive Utfieer 3} Uircetos General andfor

Do Managmg Partacr

. LS
Pull Nasbe (Last name fisse. if individual)
L?Jsirl‘efg or Ratidance adaress  (Nnmber and Street, City, Stats. Zigp Cude)

3005 wollview Dr., Rolling Meadows IL 60008
Q.ck;nnx(.g) that Apply: [} Promater | | Beneficisl thwmmr  [7] Eveculive Officer {3 Director Qeneral andfor

\ 3 Managing Pastnes
m Nrn‘: (Last name fiost, if individual)

$tavens, Craig
s’usinsig« Regutence AdAracc  (Wumner and Sereet, City, Sinte, Zip Cods)

Juslt Oak CGrove Dr., Buite 220, Downere Grove LL 60515
Chock Box(es) thm Apply:  [] Promoter |3 Bencficint hwmer  [] Vvoounve Uffices [ Director Genetal ana’cr

, Y, Msnaging Panner
F.:ﬂl anue (Last nenc Migt. if individual)

Bushman, Derrick )
Businens or Residence Afress  (Numher and Strect, City. Sate, Zip Cude)

3005 Tollview Dr., Rolling Meadows 1L 650008
Chwk?Box(aa) thot Apply: (] Promowsr | Beneficial Uwner  [] ExecutveOtficer [ irestor 1Fenesal andsar

‘ -y Minaging Partmer
ﬁu Nmn (Last nawsc ¢ first. if individual)
Hazurklewxcz » Larry
%\)m'fv Recifence Address  (Number snd Street, Ciry, State, Zip Coug)

3005 Tollview Dr., Rnlling Meadows IL G0008
Omthoﬂw) thet Apply: [ Promet lof Bénchicist Ovmer [T Linecutwe Uticer [ Liirector enrral nndine

) Managing Pastner
Bult Nnme {Last name first, if individual}
Ka]pesh Patel
Bu:lna&l or Residence Addzess  (Number and Sueel. Civy. Stalk. Ziv Owle)
3005 Tollview Dr, . Rolling Meadows IL 60008

¢ nmﬂgmu ytnatAppy: [ Pmmnter ] Reseficial Owner (7] Frecutive Officer [ Dbector [T} Ouncra) and/ur

; Manaping Parmer
:hm lgmn (Lacy name first, if individual)

3

?lainn}r': or Rosidenco Address  (Number and Steest, City, State, Zip Cods)

.

ki
§
T
3}

Kl
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1 Hss the 15auer £010, or does the (ssuer tend Lo xell, W iuu-accredited investors in this OFFGHDE? .vcwumrermmen 0 b.#.4
' Anawer al50 in Appendix, Column 2, if filing ender ULOF.

zf What is (he minimum invesiment tat wil) be accepted from any individual? TRV 3 15,000
Lo Yes No
¥ l’)oes the uffering puiuit joint owncrship 6f 6 SIRRIO WART ccorerevcv e cersesnns s e = O

4 Essor the informstion requested for each perzon whn has heen ur will by paid or given, dircctly or indircetly, any

" souumission or similar remun cration for solicitation of purchasers in conncction with salec nfzamritiex in the niTering.
Ifapersan tn he listed is an assuvisted person or agent of 8 broker or dealer regastered with the SEC and/ot with 2 state
oretates, List the name of the broker ordeater. 1 mnee thas Nive (5) peasuus to be listed arc associated persons of such
a broker or dealor, you may cet forth the information for that broker or deater anly.

Firth Nama (T.ast name fiest, if individual)
N/A

Busineb’s or Residoncs Address (Numbor and 8treet, City, State, Zip Code)

Neme.of Asaociated Broker or Dealer

StatesTin Which Petson Listed Has Solicited ar Intends 10 50)Ial Purchasers
[ .
{Check "All States™ or check individual States) e esne s (] AT STARER

PPN

Ay (K lcal  co) ez (DF X @ [Oo
o [ Ml IKsl kY] ME) My M5 MO
1Y 5 i I £y < I V1Y gl [N MM ED [©n
SMmmoosel s (M X Y xx]

i

i Nam;(’!.:m name firw, i individusl)

3
1

Businﬁss ur Residuuce Addicss {Number and Strect, City, State, Zip Code)

h

I!amr.of Associated Droker or Dealer

Smlas in Which Peraon Listed Has Solicited or Inteads to Solich Pumhacers
;. {€heck “All States™ or cheok individual Staret) ........ SS———— I IR

ARl |Az]  |ARI (4]
L] Iny A xs) XY
™ B & [®D
|1 Em oy om

W 0
M B BB bBO
] OO BN (3
iwyl [ER]

HEEE
HRES

NEIEEE
SEEE

FRull Name (Last nume fist, if individual)

Business of Kesidener Address (Number and Street, City, State, Zip Gode)

v
3

ﬂ.muq"'of Associtted Broker of Dealer

v

Smm in Which Porson Liated Has Solicited or Intends to Solicit Purchasers

(t‘heck AN Stites™ or chevk intividun) SUITE) wvimermmeemen e eraiansin s e s1s senese b asssoses mosssesarssossos satmmcmsrmsmecssenes O All Sested
s CA €@ <O @ g Il @A [F0 09
0 M & & KY LAl (ME| @ &0 1289
MM DE] NV FM Y] ) D 8 [©g
F mm oD O Cr D)

v (Use hlank sheet, nr copy and use suditionsl copics of this shoct, 63 NCCCas0ry.)
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s
aarng -,r\l

El',tar the aggrepate offeciap price of securities included in 1his offering and the mial amnunt alreuly

k
€ sold. Bnter *0 if the answor i3 “nonc™ or “zero.® 1 tho trunsaction is 3n exchange otfering, ehock
4 iz bax TJand indleme in the columns below e mnvunts uf the secutities offered for exchange and
- tlresdy exchanged.
gl Aggregate Amouns Alregdy
? ) Offciung Priss Sol¢
¢ R s s
$.585,000 520,000 (1)
E |% Common | | Preterred
] \. . Canvenihle Sevuriies (inchuding wasiuils) siroune §, S .
by f "PRIRESRIP INIBrERIS ....ooececece e et e e e 8 s
! - Other (Specify ) s s s
3 :- Total .. 585,000 20,000
f v Answer also in Appcndtx, Cok\mn 1, if filing under ULOE.
% P.nrn the numher of sccredited and non-accredited investors who have purchased securities in this
. offering and the aggregate doliar amounta of their purchases. For ottenngs under Kule 304, indicate
= the number of persons who bave purchascd sccuritics and the sggregate dotlar amount of their
iy ‘puEchases on e 101a) (fnes Fnter A" if answer is “none”™ or “rern.”
Pk Aggregate
2 Number Dollor Amount
FE Livesion uf Pudnses
D ACOOMINEd TOVEBOMS o 1 (2) 520,000
* ,‘ Non-accredlted Investors $
: Total (for filings undee Rule $04 only) S Y
!f Answa sl in Appendix. Column 4. if filing under ULQE.
3’ L{fm: ﬁlmg is for an otfening undér Kule U3 or 30), enter the information requested for all gecurities
L sofd by the issucr, to date, in offcrings of thc types indicated, in the twelve (12) moaths prior o the
4 st sale of securinies in ix ulfering. Clasxily seouritivs by ype listed in Part € — Question 1.
Do Type of Dollar Amount
P % Type of Qffering Scurily Suld
" o RuleSOS e e [T - $
1 o
T U1 L 1) O O OO OO P $
& n. Fnrnich n statement of all expenses in conaecliom with tbe issuance and distsibution uf the
5 mcumm in this offering. Ex¢lude amountx relating solely to organizstion cxpenses of the insurer.
: Thb\nfombhon may by 2ives a9 subjcet to futurc contingonsies. 1f the amount of an expenditure ic
. nm knowa, fomish en estimate and cheek the box o (e left of the esiimate.
» % Trancfer Agent’s Foec ........... . J s
g *. Primting aud Eugraving Custs....n 0O s__. .
TP TLegal FeEE ammummaninin > $3.000
B ACCOURLIAR FOES weoomerorooeeos oo eeeeeeee o M s
. <. Fagineering Pecs . et e e 14321 £ 484 e RS B 0 s
t, 4 Sales Commiscions (spmty tinders’ feec goparately) L $
Otier Expenses (idenlify) __£31i0g £RESE v = $1,000

. ‘otal
11] Suhsrnpf'lnn agrppmpnr:, hut nar fundsg, have heen received Qnr Aan

; ~add1t10nal $510,000.

|(2) In addition, 8 accredited investors have signed subscription agreements

I M for an aqqrcaate purchasc price of §510,000.
__" 409



b Eater the difference batween the aggregate offeting price given in response tn Part & — Question 1

i wnd Wi expeises funu&hcd in responsc to Nart C — Queation 4.0 This ditferenco ic the “nd_]um:d gross 581,000
i’ prbceeds o the izsuer.” . R s ’
5 Tudisate below the amount of the ndjmhd gross proceed to the 1ssuer used or proposcd to be used for

i eath of the purpnses shown. IC the suuowat for any purposc is aot known, furnish on estimate and

. checkthe box to the teft of the estimate. The 1aral nfthe payments Visted must cyual s adjusted gross

¥ proteeds vo the issucr sot forth in recponce to Part U — Question 4.b above.

to Payments 10

Do Officers,

i Ditectors, & Payments tn
v ’ Affiliates Othera

H Salaﬂe., and foes .. e bR fo e R ettt seanep e bsen s ennnenn 1r Ao b} 0s

‘ Pun.hase of real eslals.... NSRRI o | 3 s

E I’\uchm, tental or Izumg and instatistion of machinery

: md cquipment .. S SR SOV ORI PRNS I I LI

H memr.nnn nr lersing of plant buildings and favilitics as cs
t Keyvisition of other businecces (including the value of secupities involved in this

o ulfeiing hiet may be used in exchange for the 83scts or sccuritics of another

: isguer putsuant 1o a merger) ............ -8 s

A re

",5' llcp:nymcm Of INAEBACANOES <o ovvveesveereerenr et e cee oo O os

 Working capital......um.... 0s K38 581,000
5 Other (specify): as 0s

.

....... Os 0s
rml Payments Listed (column tota)s nddod) £35.581.,000

'n-r lwm has duty caused Uhis nolivs Lo be sigucd by dic undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
ngpm consuiutes an undertaking by the i5sues 10 Rimnich vn the 1).8. Sceurities and Exchange Commissivn, upun wiitisu 1equest of its staff,

tﬁc m{ormabon furnished by the issuer to any non-accredited investor pursuaat to paragraph (bj(2) of Rule 502.

Dare

Issuer(Punt or lype) \wnu ¥
Pro!‘;md, Inc. 2,\ M’)QDJM Scptember 30, 20041

2.

Namdk blgner (Print or l'ype) Tnk of Signer (Print or
LK&/,A /. HU[IJSW\ _ C}iql!‘f}’mh b, ’T ﬂ O/e’of{)”f ﬁ/jﬂ"”\

ATTENTION

g Intentional missiatements or omisalons of fact consthute fedoro! oriminl viotationa. (500 18 U.S.C. 1001)

P 5of9



~1 '»(.- [

. '(-..--“5:.

(IL Jl
w P T v e g

[s any party degeribed in 17 CFR 230.262 presemly suhject 1 wny of the disyualificaion Yos No
- provisions of Suth CUIET e e s - O =

See Appenaly, Colnmn 1, for staie respunse.

The undersigned issuer baoby undertakes to fumnish to any stalc administeator of any stato in whioh this aotice ic filed a noticc on Form
D (17 CFR 239.500) at such tumes as requirad by state law,

" The andersigned Issuct hereby underiakes w furaish tu the sate edministrators, upon writkn rcquest, information furnished by the

issuer to ofteraes.

3 The nndersigned Issier represeats Usat the issuct is Tamiliar with the conditions that must be satisficd 10 be entitled to the Uniform

limited Uftening Exeraption (ULOE) of the state in which this nntice Is filed and understands that the ivsuer clziming Lic availability
of thiy ¢xcraption hag the burdon of esteblichiag that thece conditions have been satisfied.

me uhm hss read this notification and kaow's me contants 1o he triie and has dluty caused this nutive W be signed ou its Uelialf by the undersigned
d'nly mthonzcd peraon.

Insuet (Pnnt or lype)

Dute
Prof‘ind. Inc. ))‘ZA. %)M Scptember 30, 2004

Nnm:(r‘nnt or ‘lype)

Titte (Print nr Typr)

5 M Fasrisen Chaicoran, Chiek Operatin, Offrcom

By

[N

Inseriérion:

Printizhe name and tinte af the Igning represcamive under his slpnature for the swsic punion of this fuom. One cupy of every notive un Purw
D mugt be manually signed. Any copict 10t Manvaily signed must be photocopics of the manusily signed copy Or benr rypant nr printed
s:gnmm

v
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*Dased on subscription agreements

5
Uisqualification

: 1:

Lo ' received under Stats ULOE
Py Inendtoseh and ageregate (if yes, ortash

¢ 51 to non-aceredited oftering pnice Type of investor md explsnatinn of
;§ 5| Investars In State offered in state amvun yurchased in State waiver granted)
;3’| (PotB-tem1) | (PartC ltem1) (Part C-ltem 2) ® (Pat Eettem 1)
g T Number of IT Wumbher of

1o ggmgn Accredited . Nom-Accredited

“State|  Yes No oc Investors : Amount ;  Investors Amount Yes | No

} Azl

3 G4 X $50,000 1 [ss0,000 0 x
Fed

{ o ]
S

'L x $30,000 1 [si5,000 v X
ok

¢ HE

R —

W

DI, X | 145,000 4 $145,000 0 X

- 5: ‘Z-.E:' s

Pty

o
Y K9,
Ky
i Lk

s

v

B E L

T

B Y ] 252 S0 s £ 2 oY e

- 4
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g T T
SRR i e ey

T
.“.‘l.'ngf"
<At

IR T ey, e T

ntend to sell
to non accreditad
investors in Stare
(Part B-ltem 1)

IV PO

IO Py o PR
R B N T

3

Type of secity
and agprcpnte
offering price
uffered in state
(Part C ltem 1)

)
ia
-,
-
Al s
7 B
4 ’

[ hatY
(7]
£

Yoo No

Common
stock

Investors

Number of
Accredited

4

Type of investor wnid
arount purchascd in Statc
(Part C-ltem 2) ®

*Baccd on subscription agreements
received

(it'yes, attach
explanation of
waiver granted)
(Part E-lrem 1)

Number of
Non-Aceredited

Anmount Investors

REE

Amonnt

Y Nu

N PR

RS Y

Z

RO e

Daonpt
Z
k=N

560,000

$20,000 0

D
—
:: NY‘;\
ey
Tz
(M
1 OB

(=}
A

$200,000

$200,000 0

v

2, =

Sh~

o v

-
f_;_; ':P."i %"

vk

RS L

(TR oA BN T B

. 5-‘ A ;! .22.} 8|,

R

=
e [3

wF AT -

5

* S* ; 5} s

.x

$100,000

5$100,000 0
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2
AP ERNER o Ladrh et ,..'L. : SRR

4 3
Disgualification

: Typo of soourity under State ULOB
| Tnsend o cell and agpyegate (i yes, attach
.| 1o non-acercdited offering pricc Type of investor and explanation of
~)| investars in State offered in state amount purchased in Stwre whiver pranted)
7| (PmiB-llem 1) (Part C-Item 1) (Part C-fem 2) (Put E-ltem 1)
Number of Number of
Accredited Nun-Accrdited
Yes No Investors Amount Investors Amount Yes No

—
[ &3
L

LR roEe e

5
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©w
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