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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3035-0076

Washington, D.C. 20549 Expires: ADF" 30 2008
Estimated average Burden

FORM D hours per response...... 16.00
Y ,\\0 DTICE OF SALE OF SECURITIES mﬂrSEC USE GNLYselhd
SWQS’ PURSUANT TO REGULATION D, [
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([ check if this is on amendment and name has changed, and indicate change.)

A. BASIC IDENTIFICATION DATA 070757983

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

Navtrak, Inc.

Address of Exceutive Offices (Number end Street, City, State, Zip Code) Telephone Number {Including Area Codc)
2000 Northwood Drive, Sallsbury, Maryland 21801 v 800-787-2337

Address of Principal Business Operations (Number and Street, City, State, Zip Codc) Telephone Number {Incleding Arca Code)
(if different from Executive Offices)

Bricf Description of Business
GPS (global positioning satellite} vehicle tracking for mobile workforces

PROCESSED

Type of Business Organization

[#] corperation [ tmited partnership, already formed [ other {pleasc specify):
D business trust [:] limited partnership, to be formed SEP U 7 20“7
Month Year
Actual or Estimated Date of Incorparation er Organization: [ ]2] [B11] [4Actwal [ Estimated THOMSON
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service nbbreviation for State: FINANC'AL
CN far Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making on offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ctseq. or |15 U.S.C.
7T4(6).

When To File: A notice must be filed no leter than 15 dnys after the first sale of sccuritics in the offering. A notice is decmed filed with the U.S. Sccuritics

and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received ot 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.

Wiere To File: U.5. Securilics and Exchange Commission, 450 Fifth Sireet, NW,, Washinglon, D.C. 20549,

Copies Reguired: Five {5) copics 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 materin! 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 fece.

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 cach state where sales
are to be, or have been made. If a state requires the payment of a fee os a precondition te the claim for the exemptien, 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 tile notice in the appropriate states will not resull In a loss of the federal exemplion. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collactian of information contalned in this form ara not
SEC 1972 (6-02) required ta respond unless the form displays a currently valld OME8 control number. lof9




2.  Enter the information requested for the following:
e  Each promoter 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% ar more of a class of equity securities of the issuer.
s Each exceutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

e  Lach general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Hodges, Ronald R.

Business or Residence Address  (Number and Street, City, State, Zip Codc)
2000 Northwood Drive, Salishury, Maryland 21801

Check Box(es) that Apply:  [] Promoter  [/] Beneficial Owner Exceutive Officer  [7] Director ] General and/or
Managing Partner

Full Name (Last neme first, if individual)
Duncan, James W. Jr,

Business or Residence Address  (Number and Street, City, State, Zip Code)
2000 Northwaood Drive, Salisbury, Maryland 21801

Check Box(es) that Apply: [} Promoter [ Beneficial Owner [ Exccutive Officer 7] Director [J General and/or
Managing Partner

Foll Mame (Last name first, if individual}
Moore, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)
547-C Riverside Drive, Salixbury, Maryland 21803

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [ Exccutive Officer  [7] Director [} General andfor
Managing Partner

Full Name (Last namec first, if indlvidual)

Reddish, James N.

Business or Residence Address  (Number and Street, City, State, Zip Code)
766-B Walker Road, Great Falls, Virginia 22066

Check Box(es) that Apply:  [[] Promoter  [7] Bencficial Owner  [7] Exccuotive Officer  [/] Director [} General andfor
Managing Partner

Full Name (Last pame first, if individual}
Meissner, William C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
7950 Hawkings Creamery Road, Laytonsville, Maryland 20882

Check Box(es) that Apply:  [] Promoter [T} Beneficial Owner  [] Executive Officer /] Dircctar [0 General and/or
Managing Partner

Full Name {Last name first, if individual)
Smith, Richard

Business or Residence Address  (Number and Street, City, State, Zip Codc}
808 Friar Tuck Lane, Salisbury, Maryland 21804

Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner 7] Exccutive Officer [} Director  [] General andfor
Managing Parlner

Full Name (Last name first, if individual)
Tuttleman, Steven

Business or Residence Address  (Number and Siveet, City, State, Zip Code)
145 Hudson Street #401, New York, New York 10013

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Form D
Navtrak, Inc.

(Series C Convertible Promissory Notes - 2007)

Item 2 (Continued)

Carlton-Jones, Michael
2000 Northwood Drive
Salisbury, MD 21801
Executive Officer

Holloway, Mark

2000 Northwood Drive
Salisbury, MD 21801
Executive Officer

BaseCamp Ventures ILLC
1 Executive Drive, Suite 8
Moorestown, NJ 08057
Beneficial Owner

Ruppert Ventures, LLC

7950 Hawkins Creamery Road
Laytonsville, MD 20882
Beneficial Owner

Formation, Inc.

121 Wittendale Drive, Bldg. 1
Moorestown, NJ. 08057
Beneficial Owner

Milestone Venture Partners
551 Madison Ave

New York, NY 10022
Beneficial Owner

Himalaya Capital Ventures II, LP
101 Park Avenue; 48th Floor
New York, NY 10178

Beneficial Owner

iCentennial Ovation I, LP
800 Third Avenue

21st Floor

New York, NY 10022
Beneficial Owner

T Wood Holdings, LLC
808 Friar Tuck Lane

- Salisbury, MD 21804

Beneficial Owner



TSR e ) T SR A el S T e
NEORMATION:ABOUT.OFFERING

i. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......oeereeccrns I [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepled from any individual? ..o 3 232000 00
Yes No
3. Does the offering permil joint ownership of @ SINRIC UNIMT .o rsssescseecsrirens (B |
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.
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
o broker or dealer, you may set forth the informalion for that broker or dealer only.
Ful] Name (Last name first, if individual)
Nane
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) ... [ All States
(=1}
(0] (MD]
Full Name (Last name fiest, 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 INAiVIdUAL SLALES) worvveciieeeiescrieiesiinisersvsassssseresriessme et st ebasessemeas [ All States
[MI]
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) ........... [] All States
(AL] [AK] [AZ] [AR] [CA] -
@E

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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JSE OF PROCEEDS !

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount aleeady
sold, Enter “0” if the answer is “nonc” or “zero.” If the transaction is an exchange offering, check
this box [] 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

(] Common [7] Preferred

130,000.00
Convertible Securities (incluging WAITANS) ... s 9 1,500,000.00 ¢

PArNETSRIP IETESES 1uccvorrersrivarsenes mrecnsesmmerseests s ssbasss s sasssassss s asss o s e sonssss s bssmsssnsnsssaoe B $

Other (Specify OO, 3
.. ¢ 1,500,000.00 ¢ 130,000.00

TOLAD oo s e e nas e e

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 smounts 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.”
Apgregate
Number Dollar Amount
[nvestors aof Purchases

ACCTEAILED TRVESHTS oo oeeosvcons s seessssaseessesesessrssessesesssamstseessseseseemmaessesnsssetbemmtmsmssessassessrasssssessessesess 20 § 1,300,000.00

NON-BCCTEAIEEE INVESIOTS 1v.eeeeeeeiesiiirsts s msssvassssassrarrsssars s ivesrastsasssnesseresanse seressrnsessenesinsasset e bebras s $
Total {for filings under Rude 504 0nly) v $

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 forall securilies
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 sccurities by type listed in Part C — Question 1.

Type of Doflar Amount
Type of Offering Security Sold
REBUIALION A L1tieiiitiinnerrars er s e bt e e et e rrs s s ren frndn s b e d b s s st 5
TOAL cecutvvesver o sree s eses e e ebe sas b eb e s s sEr L et s s 0.00

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solcly to organization cxpenses of the insurer.
The information may be given as subject to future contingencies, If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

s

$
g 25,000.00

s

Printing and ERTavING CoStS .o it s caressse s st ssases sesasens sessgsess st sesesnessoses s
LEEAL FEEE ..eeourruseemestiussrastiissses rosbams bbb s e 301410 R0 LR 34 LR RS2SR SERR At 01100
ACCOUNTING FEES ..roeereerceereiossamrirsestsssesses et 1ess e s ses e se e sebe 448841048862 SR £ A4 R8s R S b0 e 00
ERBINEETIIE FEES 1ovrrevercerierecrere it isss s tabasbas b rnsnns s s st st e s e £ hed S s bbb RS Ehb bt
Sales Commissions (specify finders® fees separately] .o s e
Other Expenses (identify)

TOtal ot e R

I o o N

$
s
S S,
s 25,000.00
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b. Enter the difference berween the aggregate effering price given in response to Pant C— Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 1,475,000.00
PIEOCEEAS 0 LNE ISSLEL.™ ocsesoeersersssusseseceesss oo crstsms e ses e st £ T SR s

5. Indicatc below the amount of the adjusted gross proceed to the issuer used or proposcd to be used for
each of the purposes shown. [ 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 cqual the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Paymenis to

Officers,

Directors, & Payments to

Affiliates QOthers
Salaries and fees ........ -3 0s
Purchase of real e5tate . meroireseeiesiisnin ~% 0s
Purchase, rental or Jeasing and installation of machinery
Construction or leasing of plant buildings and facilities e s Os
Acquisition of other businesses (including the value of sccuritics involved in this
offering that may be vsed in exchange for the assets or securitics of another
issuer pursuant b0 @ MELEEL) wmrcreninisorense SOV I T 1 Os
Repayment of indebtedness ..o s
WOTKINE CHPILAL ..ccueoreoracesensserersrmrenssnessessesbserss e ssnnns st sttt emses s s 1,475,000.00
Other (specify): 0s

-3 s

COMIIR TOIIS oot seeeeses et ssees oo srsmsses s srssssessssisesssesressrsnseiecsens ] 80200 []s_1.475,000.00

Total Payments Listed {column 10tals added) ..o 0s 1,475,000.00

T VT A

The issuter has duly eaused this notice to be signed by the undersigned duly suthorized person. Ifthis nolice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.8. 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) ef Rule 502.

Issuer (Print or Type) Signature Date

Navtrak, Inc. /{W‘% % (’33( ° 7
Name of Signer (Print or Type) /‘l’tlc of Signer (Print ype)
James W. Duncan, Jr. Presidept

ATTENTION

Intentional misstatements ar omissions of fact constitute federal criminal violations, (See 18 U.5.C. 1001.)
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|. Is any party described in 17 CFR 230.262 prcsently subjcct to any of the dlsqunhfcanon Yes No
provisions of such rule? ... - i

Sce Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed 2 notice on Form
D (17 CFR 239.500) at such times as required by statc law.

3. The undersigned issucr hereby undertakes to fumnish to the stale administrators, upon written request, information fumnished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf'by the undersigned
duly authorized person.

[ssuer (Print or Type) Signature Date

Navtrak, Inc. /I\ ) < P 6('30( 07

Name (Print or Type) /'I(itle (Brint or Type)
James W. Duncan, Jr. President

N/

Instruction;
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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BT e e e ]
- B APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
irvestors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount
AL
AK
AZ
AR |
CA ] 5

co| L_l

cr I

DE

DC

l
S
|

]
|

FL

GAI-

IA

e T —

KY I [ Co ]

a| | ] |

ME . i
MD X Convertible notes | 16 $932,000.0( i |__ i
MA | z ]

-——7
M | o |

ws || r—
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b2

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
armount purchased in State
(Part C-Item 2)

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

State

No

Number of
Accredited
Investors

Amount

Nuomber of
Non-Accredited
Investors

Amount

MO

Convertible notes

$40,000.00

l Convertible notes

$158,000.04

OK

OR

PA

| Convertibie notes

$210,000.0

RI

sC

2

>

VT

VA

| Convertible notes

$125,000.0

WA

WI
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Intend to sell
to non-accredited

Type of security
and aggregate
offering price

Type of investor and

5
Disqualification
under State ULOE
(if yes, attach
explanation of

investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

PR
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