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FORM D Y UNITED STATES
i "
\//f\,@\ Washington, D.C. 20549
4 JAN 9 5 2005 \ FORM D 05002581
SOTICE OF SALE OF SECURITIES p—
oy {(\ PURSUANT TO REGULATION D, o USE ON o
N SECTION 4(6), AND/OR rex | ! era
.7 /UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Convertible Notes

Filing Under (Check box(es) that apply): 1 Rule 504 D Rule 505 X Rule 506 [} Section4(6) [] ULOE
Type of Filing: E New Filing D Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

InsLogic Holding Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
219 Dufferin Street, Suite 301B, Toronto, Ontario M6K 1Y9, Canada (416) 537-0098
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)
from Executive Offices)
Same as above Same as above

Brief Description of Business g £ PHQGESSEE

Online insurance portal

Type of Business Organization ’ JAN 2 8 2@3%

X corporation [ timited parinership, already formed
] vusiness trust [ tlimited partnership, to be formed [ other (please specify): st
- Month Year TS A
Actual or Estimated Date of Incorporation or Organization: 1 0 1 8 l l 9 L9 J X Actual [ Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) D |E |

GENERAL INSTRUCTIONS

Federal:

Wihe 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: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, 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 copies not manually 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. If a 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 arid 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.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB contro] number.
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©A.. . BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized w1thm 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 of the issuer;
. 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.

Check Box(es) that Apply: [J Promoter [J Beneficial Owner [X] Executive Officer [X Director [0 General and/or
Managing Parmer

Full Name (Last name first, if individual)

Berczi, Peter Alexander

Business or Residence Address (Number and Street, City, State, Zip Code)
InsLogic Holding Corporation, 219 Dufferin St., Suite 310B, Toronto, Ontario, M6K 1Y9

Check Box(es) that Apply: ] Promoter [ J0Beneficial Owner [X] Executive Officer [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Farrell, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
One InsLogic Way, Oak Ridge, TN 37830

Check Box(es) that Apply: [(J Promoter X Beneficial Owner [] Executive Officer [X] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Mersky, Seth Mitchell

Business or Residence Address (Number and Street, City, State, Zip Code)
10 Shorncliffe Ave, Toronto, Ontario M4V 1T1

Check Box(es) that Apply: (J Promoter {3 Beneficial Owner [ Executive Officer [ ] Director [ General and/or
) Managing Partner

Full Name (Last name first, if individual)

Ford, Paul Joseph

Business or Residence Address (Number and Street, City, State, Zip Code)
One InsLogic Way, Oak Ridge, TN 37830

Check Box(es) that Apply: ] Promoter ] Beneficial Owner [X] Executive Officer [] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Katz, David Jonathan

~ Business or Residence Address (Number and Street, City, State, Zip Code)
InsLogic Holding Corporation, 219 Dufferin St., Suite 310B, Toronto, Ontario, M6K 1Y9

Check Box(es) that Apply: [J Promoter X Beneficial Owner [ ] Executive Officer [X] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

LeBlanc, Robert Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
21 Ashford Lane, Newtown, CT 06470

Check Box(es) that Apply: {1 Promoter DJ Beneficial Owner [] Executive Officer [X] Director [l General and/or
Managing Partner

Full Name (Last name first, if individual)

Lee , Kewsong

Business or Residence Address (Number and Street, City, State, Zip Code)
86 Sunny Ridge Rd., Harrison, NY 10528

Check Box(es) that Apply: (O Promoter [ Beneficial Owner [ ] Executive Officer [X] Director [0 Generat and/or
Managing Partner

Full Name (Last name first, if individual)

C:\NrPortbl\PALIB2\SJ3\2961274_1.DOC SEC 1972 (2-97)  Page 2 of 9




McCoy, John Bonnet

Business or Residence Address (Number and Street, City, State, Zip Code)
6767 N. Ocean Blvd., #15, Ocean Ridge, FL 33435

Check Box(es) that Apply: ] Promoter D Beneficial Owner [] Executive Officer Director

D General and/or

Managing Partner

Full Name (Last name first, if individual)
Wolf, Randall Joe

Business or Residence Address (Number and Street, City, State, Zip Code)
45 Stanwich Road, Greenwich, CT 06830

Check Box(es) that Apply: ] Promoter (X Beneficial Owner [] Executive Officer [X Director

D General and/or

Managing Partner

Full Name (Last name first, if individual)

Back, Gregory Franklin

Business or Residence Address (Number and Street, City, State, Zip Code)
240 East 86' Street, #9A, New York, NY 10028
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"B INFORMATION:ABOUT OFFERING . . . L L .
- Yes No

I.  Has the issuer sold, or does the issuer intend to seil, to non-accredited investors in this offering? ... O @
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ N/A
Yes No
3. Does the offering permit joint ownership of a single UNIt? ... D |
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. [f'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 INJIVIAUAIS STAIES) .vovvort ittt ettt ettt secne e ceet s cae et eaeonectatcetaassescoasrecaseicansacanas [J All States
[AL] [AK] [AZ] {AR] [CA] [CO] [CT1 [DE] [DC] [FL] [GA] [HI] (ID]
{iL] (IN] “[1A] (KS] (KY] [LA] [ME] {MDj {(MA] {Mij [MN] (MS] (MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND} [OH] [OK] [OR] [PA]
(RT] (SC] [SD] {TN] (TX] {um (VT] [VA] [WA] [(WV] (W1 (WY] (PR}
Fulf 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 INAIVIAUALS STALES) ..e.iieiviieie et iet e iesti s snet e ase et s s eres s et saebasee e £an searen s sean et e eessebensadeerseemntseasraseene D All States
[AL] [AK] [AZ) {AR] [CA] [CO] [CT) [DE} [DC] [FL) . [GA] [HI] [1D]
(1L [IN] [1A] (KS] (KY] (LA} [ME} [MD] [IMA] Y [MN] [M§] {MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC} [ND] [OH] -{OK] [OR} [PA]
{RI] {sC] [SD] [TN] [TX] fuT] (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 td Solicit Purchasers
(Check "All States” or CheCK INAIVIAUAIS STATESY vt ivvvriiiiit ittt er et et esb e e s et et et tebeeteeb et et eanes e ebaersarse e ese et aabiss [:] All States
[AL] {AK] [AZ] [AR] [CA] {COj [CT] [DE] (DC] [FL] [GA] (HI] {ID]
(IL] (IN] {1A] (KS] [KY] (LA] [ME] {MD] {MA] (M [MN] [MS] MO]
(MT] [NE] [NV} {NH] (N7] {NM] (NY] (NCj [ND] [OH] [OK] [OR] (PA]
[RI] {8C] (SD] [TN] (TX] (UT] V1] [VA] [WA] [wvi [wij (WY] (PR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
[Click
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'C. - - OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND - USE OF PROCEEDS

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 D and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL e et 3 0.00 S 0.00
EQUILY ottt cenetitcr et cre e et neen s eseeb et e bbb b bbb e bR bR bR eSS ey s $ 0.00 $ 0.00
1 common ] Preferred
Convertible Securities (Including WaITANIS)......ooviiiiiiiiiiii e $ 355.000.00 S 355.000.00
Partnership INIETESIS ..ottt s $ 0.00 $ 0.00
Other (SPECIfY __ ) e s et $ $
TOTAL oo e e e et erb e a e e e era e $ 355.000.00 ) 355.000.00
Answer also in Appendix, Column 3, if filing under ULOE.
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."
Aggregate
Number Dollar Amount
Investors of Purchase
ACCTEAITEA MMVESTOTS ..ottt ettt a e s e s s b b e e s E e ne s e sae e r s S S 355.000.00
NON-BCCTEAIEA TIVESTOTS ..t evereuerteterniertererser st e b bbb ec st bbb bR e b s s e eaa e er e aasnias 0 $ 0.00
Total (for filings under Rule 504 0nly)....oovciiiioiiiiiriiiicircivcisicinisicss s essssnssassie s N/A 3 N/A
Answer also in Appendix, Column 4, if filing under ULOE.
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 Offering Security Sold
RUJE S0 e et e e ca ettt s SR s B RS b e et s e s b enrscnr b raes N/A 5 N/A
REGUIION Aottt et st b e s s bt st s e e bbb bbb e et N/A $ N/A
RULE SO ettt e e b s bRt b e e s e be e s e e e santes N/A $ N/A
TOUAL 1o trer etttk bt bt e R ke e e b e R Rt R bt r et nen N/A $ N/A
a. Fumish 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. 1f the amount of an expenditure is not known, farnish an estimate and
check the box to the left of the estimate.
Transfer AZENE’S FEES ...t s e e O $
Printing and Engraving Costs ... e e d $
LEEAL FEES ovvvuverecreercescsseseesesase s sesssessrsss s esaes s et s s ssens s s s s s a bbb en et & $ 3,000.00
ACCOUNLIEZ FEES 1.oviiiiiiiiitiiii i e s e b bt s b a e s bbb e b s b e e st sae bbbt e O $
Engiﬁeering FEOS o ovrvisiis ittt b bR L et e O S
Sales Commissions (specify finders’ fees separately) ..o J ORI O $
Other EXpenses (IAEMUEY) __ ..o ivees st ess st st ss s os st eensse o | $
TIOTAL cteetereeee e eeeeeseseeetaeeaeeseesseeseeeseeseneee s e s e e ee s b1t et ee s ee e ettt et ettt ee et et et et e ra s eeeeereees XK. $_ 352.000.00
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UlfLl) 0de  dd.OF (RN R A L S

- . QFYERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE UF PROCREDE :: ' I: |

b. Saler the differcnce betwoen the apgregate oflering price givest in reaponac W Pant € - Question | wnd
1018} expanaes smmished in 1csponse o Pan C - Question ¢ 8. 1100 Jifltrence is tie "@justod grors

proaeeds 10 he issuer. ..o TR it e s s o, SRR et s_ 35200600

3 indioncabelow (he amount ol ihe adjusied grass proceeds to (ke issuer yaed or proposed to be used for each of
the purposss showt. {fihe amuunt for sny purpose it rat kaown, luentiab an estimaie ond chev the boa 1o the
1eft of the sstimate. The total or the payments listed mum equal the adjusted grass procecds (o the issuer sei
forth in regpornise tu Pant € - Quaestion 4.5 above,

Paymaends to
Officers, Diesetors & Payedth To
AMlister Othirs

T PPN G & J . QOs -
Purchane, rental or leaniny and insaMstion of mechinery snd Squipment.. ... s W Os e 0 i‘ .
Construciion o- teasing of pieat bulldings and fEEILHER .. .o s e O, e D S_

,

Acquisition af other businesses (including Ihe value of securitien involved in this offering thai may he
used In exchangy for the asscia or sacunitivs of srigthar issuer PUrBURNL IO & MEFECF] e e i Os__. _—— D 5

P RPURPSRSRY A | . Os

WORRIRG CBRTIRY oiis v c - i et s e b e Os_ s _asa00008

OHNEE (BPBEITY ). | oot i ettt o it Rb b LR bR e R L e G | S D 3
COIUPRI TOUBIE oo ciie oo oevies oottt ee s bt er e s a RN AbL R e ke T ek P e e TR Y Oy A D $ .
Total Payments Listed (column totala sdded ). oo oo e s 4 $184.000.00
— 2 !mL—AL NONATLLEE‘— st stiitm,

The iuuc‘r hup dbly caused Ihin n?:icc 10 be signed by 1he undervigned July suthotizes) persun. 31his notice is Nied under Rule 405, the Tollowing signntupa consiliutes an
undenaiing by the auar \o {urnish the U §. Sacurities gnd Exchange Commission, upon writien reguest of ity siatt, the information fumished by the issvar tc sny non-
accredited investar purscant lo paragraph (b)Y 2) of Rute 302

issuer (Prin( #r T ' 74

sauer { or Type) Sighature Dste

INSLOQIC HOLDING CORPORATION M‘ Jancary 17 2008
wame of Signer (Print ar Type) Titte of Signar (Prifit or Type)

__ThamsePeresit dhm‘sb'neZDOmchM PrestwnE Vice Frass

ATTENTION

intentionsl Miastatements or Omisslons of FPuct Constilute Federal Criminal Violatlyns. (Sec 13, U.S.C. 1001.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
tota} expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
PTOCEEAS 10 The ISSUET.".ueeiieeeriiee e ettt eb e st $ 352.000.00

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount 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

SAIATIES AN FRES curiiiiiiiiciii it eet e esteess e ere b e e e e seeaseeene e saasaseereeeab s e s b e e b e e Ea e b b e be e b aer b e sabe ke et enbeeehe et D $ D $
Purchase of 1eal e51a1€ «.vevecevvecveeteeeeeereeeeeneennes SO PP PPN P [:] 3 D $
Purchase, rental or leasing and installation of machinery and equIpment........ccccocciiecnccnnsecssiemsinnenns s s
Construction or leasing of plant buildings and facilities ... Os s
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to @ MErger) ....ocvvveeevnrsieniinnnns Os s
Repayment Of INAEDIEANESS ....vvvevivieiieieieceei et ab b s s Os
WOTKIIEG CAPITAL 1.e..evvevreveseeseeoesvcosseeeosesssaessssessesessssesesess s ssssesses s s eessests et ese s s ens st Os D s__352.000.00
OHHEr (SPECHYY. oottt e a3 sb a2 bk 3t bbb st an s s
COIUIMI TOUAIS 1eeteeereteeeet e es ettt ettt et et e s stbesessbesesraeseeesstessetesesobeseesbbeesoabsaessbaesvnsbesetbas feaee s it eeaarnnern sessnmsannee D $ D 3

Tota} Payments Listed (column t0tals added)..........ccoocivurmveemiermmsenmsemmseesseesssenssenssesseesssenssesconsenseanes X $352,000.00

D. . FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any non-

accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
INSLOGIC HOLDING CORPORATION

Signature

Date
January

, 2005

Name of Signer (Print or Type)

Title of Signer (Print or Type)

President

Thomas Farrell

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.}
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