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UNIFORM LIMITED OFFERING EXEMPTION

Name of Offermg (LJ check if this 1s an amendment and name has ¢ and mdicate change.
YTB International, Inc. (formerly REZconnect Technologies,lnc.l)mnged; )

Filing Under (Check box(es) that apply): LJ Rule 504 [ Rule 505 Rule 506 [ Section4(6) [l ULOE

Type of Filing: B4 New Filing [0 Amendment

Tt T e ‘A, BASIC IDENTIFICATION DATA, Wil Froumutil 0 iig@d o - 0 o0
1. Enter the information requested about the issuer
Name of Issuer ([3 check if this is an amendment and name has changed, and indicate change.)
YTB International, Inc. (formerly REZconnect Technologies,Ine.) -

Address of Executive Offices (Number and Street, City, State, Zip Code){Telephone Number (Including Area Code)
560 Sylvan Avenue, Suite 300, Englewood Cliffs, New Jersey 07632 201-567-8500
Address of Principal Business Operations {Number and Street, City, State, Zip Code)Telephone Number (Including Area Code)
(if different from Executive Offices)SAME lsAME . P
Bref Description of Business Private investment fand r HUQESSED
Type of Business Organization _ _

corporation O lumited partnership, already formed APR § 3 200% £

_ _ O other: TH
O business trust - [ limited partnership, to be formed OMSOn
Month _ Year FHINANCIAL
Actual or Estimated Date of Incorporation or Organization: {0 {2 | [o|s| @ Actual  [J Estimated
Jurisdiction of Incorporation or Organization: sENnm two-letter U.S, Postal Service abbreviation for State:
for ; FN for other foreign yurisdiction : [E

GENERAL INSTRUCTIONS B )
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.8.C. 77d(6)- o ' o i

When To File: A notice st be filed no later than 15 days after the first sale of securities in the offering. A notice 13 deemed filed with
the U.S. Secunities and Exchange Commuission (SEC) on the earlier of the date it is recerved by the SBC at the address grven below or, 1f
received at that address after the date on which 1t 13 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. Waslmﬁlmn, D.C.20549. = . _
Copies Required: Five of this notice must be filed with the SEC, one of which mmst be manually signed Any copies not
manually signed must be p| opies of the mamally signed copy ar bear typed or printed signatures. v

e R B e e e o e e
o any changes eto, the mformation requested in Part any ma cl m tion previ supplied n
PmtsAandyB- Part E and the Appendix need not be filed with the SEC. L e o i
Filing Fee: There 1s no federal fee

State: :

This notice shall be used to mdicate rehiance on the Uniform Limited Offering Exmgtion (ULOB) for sales of secunties m those states
that have adopted ULOE and that have adopted this form. Issuers mlﬁ_mg on ULOE nmst file a separate notice wath the Securities
Adrmumstrator m 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
claxm for the exemption, a fee m the proper amount shall accompany this fqrmmshanbeﬁledmﬁn appropniate states m
accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION _ ‘ o

Failure to file notice in the appropriate states will not result in a loss of the faderal axemption. 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.

Ce—
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following.
e  Each promoter of the issuer, 1f the 1ssuer 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 equuty
securities of the 1ssuer;

e  Each executive officer and director of corporate 1ssuers and of corporate general and managing partners of partnership 1ssuers;
and

¢  Each general and managing of partnership 1ssuers.

Check Box(es) that Apply:[J Promoter 3 Beneficial Owner Executive Officer & Director O General and/or
Managing Partuer

Full Name (Last name first, if individual)
Brent, Michael Y.

Business or Residence Address (Number and Street, City, Zip Code)
560 Sylvan Avenue, Suite 300, Englewood Cliffs, New Jersey 07632

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

Full Name (Last name first, 1f individual)
Brent, Derek J.

Business or Residence Address (Number and Street, City, Zip Code)
560 Sylvan Avenue, Suite 300, Englewood Cliffs, New Jersey 07632

Check Box(es) that Apply: 0 Promoter O Beneficial Owner O Executive Officer & Director 0] General and/or

Managimg Partner
Full Name (Last name first, if individual) a
Kestenbaum, Harold

Business or Residence Address (Number and Street, City, Zip Code)
200 West Third Street, Alton, IL 62002

Check Box(es) that Apply:[J Promoter O Bepeficial Owner ® Executive Officer & Director 01 General and/or
Managing Partner

Full Name (Last name first, if mdividual)
Tomer, J. Lloyd

Business or Residence Address (Number and Street, City, Zip Code)
200 West Third Street, Alton, IL 62002

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

Managmg Partner
Full Name (Last name first, if individual) R :
Tomer, Scott

Business or Residence Address (Number and Street, City, Zip Code)
200 West Third Street, Alton, IL 62002

Check Box(es) that Apply. O Promoter [0 Beneficial Owner [0 Executive Officer {8 Darector 0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Sorensen, J. Kim

Business or Residence Address (Number and Street, City, Zip Code)
200 West Third Street, Alton, IL 62002

Check Box(es) that Apply: 3 Promoter O Beneficial Owner O Executive Officer [ Director 3 General and/or

Managing Partner
Full Name (Last name first, 1f individual) :

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.) —
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E . OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1.. Enter the aggregate offering price of securmes 1ncluded in this offering and the total amount

already sold. Enter “0” if answer is “none” or “zero”. If the transaction in an exchange

offering, check this box O 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
DB oottt es ettt ettt $ $
BEQUILY ..ot e $800.000 $750,000
B Common [JPreferred
Convertible Securities (including Warrants).............occoevevorvieeoeesire e eeiieesaeemece s $1.750,000* $*
Limited Partnership IEIESS .........coiuiviiiieiitt et scn e $ $
Other (SPECIEY ___ ). iveoeeeieeieieeeeee e $ $
TOMAL ..ottt e ettt a e e e e e st rraeranaeaeaane $2.550,000* $750,000

Answer also in Appendix, Column 3, if filing under ULOE.

*Units consisting of one share of Common Stock and one Common Stock Purchase Warrant exercisable at $1.75 per
share.

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.”

Number Aggregate
Investors Dollar Amount
Of Purchase
Accredited Investors 13 $285.,000
Non-accredited Investors $ 13 $__465.000
Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, 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 offering Type of Dollar Amount
Security Sold
RULE 505 oottt eae ettt et e rne s N/A $_ N/A
REGUIAION Aottt ettt ean s N/A $_ N/A
RULE S04 ..ottt e et N/A $__N/A
TOMAL ...ttt bttt sttt et s N/A $_ N/A
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 expenditure is not known, furnish an estimate and check the box to the left of the
estimate.
TranSTEr AZETIS FEES......coiiiiiiiiie ettt ettt ettt e O s
Printing and ENGraviig COSES .........cooiiioiiiiiieeteticeiteteeeete et e sttt eseen bbb ess et eseesebebe et eseebeseeeenseae s O %
LAl FS ... oottt ettt eb e e et e ettt e et et nan e e e nreenteeenenenen B S___ 40,000
ACCOUNTIIZ FOS. ...ttt ittt ettt aa e bt as e e e b ease e s et e seseasb e et enseenb et sen e enbeenbeanbeeereeenae O $
ENGINEETINE FEES ... iviiiiiiiieiieie ettt ettt ettt ettt et O 3
Sales Commissions (specify finders’ fees separately) ........occciiiiiiiiiiiiiii e a s
Other EXPenses (IAITY) ........c.ooviiieieie ettt es e eas e in b ane et a3
1o -1 O PP USSP PUPUPON 8 40,000




e ——— — . ——— e e

°b Enter thc differences between the aggregate offenng price given in response to Part C —
Question 1 and total expenses furnished m response to Part C - Quwuon 4a Ths -
difference 1s the “adjusted gross proceeds to the 1ssuer.” reerreee $2.510,000

5. Indicate below the amount of the adjusted gross procceds to thc issuer used or proposed to
be used for each of the purposes shown. If the amount of any purpose is not known, furmsh
an estimate and check the box to the left of the estumate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C —
Questions 4.b above.

Payments to
Officers, Payments To
Directors, & Cthers
Affiliates

SalArIES ANA LEES . ...oeoo.o.oceeeeecesernesserssensencmssanesssesssesasessssssas sevesenseresssmsasonesneeeoeneene L B[O 8

Purchase Of TEAL €StALE . .........ccouuvcersariecsars e cre scrseransersesseassasseesmmsasasasasasnn sesssesssnsane .0 8 os$

Purchase, rental or leasing and installation of machinery and equipment........cc....ld $_____ 0O §

Acqusition of other business (including the value of secunities involved in this 3

offering that may be used m exchange for the assets or securities of another issuer [ $ O

PUISUANE 10 @ IRETET) 1.vusevererasiese soseasmaseiasinseseiisersmiestaesias s at s snasorsas asasassnssstassssnion

Repayment ofmdebtedness L'I $ as

Working capital.....coe.viecerianie evvessrees sssess i vesasenseses soss s 1 92,510,000 [0 §

Other (specify): os m|

(10 [ S o B
COMITI TORRIS cvevvereerer v eariae s erereae e aresars bt i ssssesrarsn cnarsssmesnsonmeeneennes B8 $20510,000 [ §
Total Payments Listed (column totals added) ..............ccocoiniii 82,510,000
D. FEDERAL SIGNATURE - 5n om0 ™

The 1ssuer 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 1ssuer to furnish to the U.S. Securities and Exchan 1SS10M, BPON Written request
of its staff, the informaticn furpished by the issuer to any no@accredited investor purguant to (b)X2 ule 502.

Issuer (Print or Type) 5%““‘: \—/ Date
YTB International, Inc. &\ March3/, 2005
Name (Print or Type) itle (PMW

Michael Y. Brent

Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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