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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C.120549 Expires: |April 30.2008
Estimated average burden

FO RM D hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES _SEGUSEONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR AT RECENED
UNIFORM LIMITED OFFERING EXEMPTION [

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

NSearch Common Stock’
Filing Under (Check box{es) that apply): [[] Rule 504 Rule 505 [] Rule 506 [£] Scction 4(6) 7] ULOE

Type of Filing: 7] New Filing [7] Amendment

A. BASIC IDENTIFICATION DATA i I le GESSEB
1. Enter the information requested about the issuer = Ng“ g 6 zﬂﬂ?
Name of Issuer ([} check if this is an amendment and name has changed, and indicate change.) )

NSearch Technology, Inc. THOMSON

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone M‘NAN@‘A& Arca Code)
8400 North MacArthur Boulevard, Suite 124-412, Irving, Texas 75063-4738 {214) 687-2384

Address of Principal Business Operations (Numbecr and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Infernet commerce Services AR

Type of Business Organization o
[7] corporation [] limited partnership, already formed D other (ples

[0 business trust [0 limited partacrship, to be formed 07082000
Month Year
Actual or Estimated Date of Incorporation or Organization: [011] [017] [AActual [7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter 1J.8. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)}

GENERAL INSTRUCTIONS

Federzl:

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 securitics in the offering. A netice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC ot 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: 1.8, Securitics 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 necd only report the name of the issuer and offering, any chunges
thereto, the information requested in Part C, and any material changes from the information previously supplicd 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. 1ssuers relying on ULOE must file a separale notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires (he 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 federat notice will not result in a loss of an available state exemption unless such exemption is predictated on the

filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the farm displays & currently valid OMB control number. 1of9
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I A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

s Each beneficial owner having the power to vote or dispose, or direct the vote or dispasition of, 10% or more of a class of equity securities of the issuer.

*  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

'

s Each general and managing partner of partnership issucrs,

Check Box(es) that Apply:  [] Promoter [/ Beneficial Owner  [f] Exccutive Officer

Drirector

[} General andfor

Managing Partner

Full Name (Last name first, if individual)
Canady, Glenn

Business or Residence Address  (Number and Street, City, State, Zip Code)
6936 Tumberry Circle, Navarre, Florida, 32566-8839

Check Box(es) that Apply: 7] Promoter Beneficial Owner [/ Exccutive Officer [/} Director General and/or
Managing Partner
Full Name (Last namne first, if individual)
Osbum, Jeff
Business or Residence Address  (Number and Street, City, State, Zip Code)
404 Pecos Trail, Irving, Texas 750634738
Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner  [] Exccutive Officer ] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Perrin, Joe
Business or Residence Address  (Number and Street, City, State, Zip Code)
3447 Whitehall Drive, Dallas, Texas 75229-2651
Check Box(es) that Apply: [J Promoter  [] Beneficial Owner 7] Exccutive Officer [#] Director General and/or
) Managing Partner
Full Name (Last namge first, if individual)
Vail, Robert
Business or Residence Address  (Number and Street, City, State, Zip Code)
1187 Wilmette Avenue, Wilmette, litinois 60091-2719
Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ Executive Officer [/} Director General and/or
Managing Partner
Full Name (Last namec first, if individual)
Wine, Duncan E.
Business or Residence Address  {Number and Street, City, State, Zip Code)
3110 Ivy Falls Drive, Houston, Texas 77068-1413
Check Box(es) that Apply:  [] Promoter  [] Bencficial Owner [0 Executive Officer [[] Dircetor General and/or
Managing Partner
Ful! Name {Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [[] promoter [[] Beneficial Owner |:| Executive Officer D Director General and/or

Managing Partner

Full Name (Last name first, if individual)

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

{Use blank sheet, or capy and use additional copics of this sheet, as nccessary)
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B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering?......ccovviviiiiinnnne
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any indivi@‘]ual‘?

Does the offering permit joint ownership of a single unit? ......ccccoviiicnennnn,

Enter the information requested for each person who has been or will be paid or given, directly or indircctly, 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 registercd with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons 1o be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
]
s 25,000.00

Yes Ne
= O

Full Name (Last name first, if individual)
Network 1 Financial Services, Inc.

Business or Residence Address (Number and Street, City, State, Zip Codc)
2 Bridge Avenue, Building 2, Penthouse, Red Bank, New Jersay 07701

Namc of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual SIALES) ..o e s i

[(NH]
X

<| [=Z e

SEES

SEEE
g

JEEE
REE

SEF
EEEIS

[A] All States

(A0 (D]

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) ...,

SEEE
HEEE

Z| |—
Sl 2] >
< |2
SEE
SIEEIE
=| (O] 12| |

far] (D]

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) ...l e

SIEEE
SEEE
ElSEE
JREE

ElEEE
EEE]E

{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

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Alrcady
Type of Security Offering Price Sold

3 OSSOSO SROOTE. 2. o g 000
¢ 2,000,000.00 ¢ 0.00

0.00
g 0.00 $

§ 0.00

Convertible Sccurities (including Warrants) ... s

Partmership INLETESIS ....coocvcricrrciereeisss e ecesrresessessesssssssrssssessassacsseesssesecacssssssmmenscssrems bbbt bss s sesssss 9 0.00

Other (Specify ) SOOI e s 000
§ 2.000,000.00 ¢ 0.00

TOAL ...eeceeeeeeee e rre s e ceeeceeiet e st s aasas st e e e e saeaanbae s eaaenerntsrs e ek eS A A eAA SR SE R AR R EsR TR TS S e e emeane

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 “nonc™ or “zero.”
Aggregate
Numnber Dollar Amount
Investors of Purchases

Accredited InVestors .......oeeeveeecvveececeenee 0 s 0.00

Non-accredited Investors rreranneeetanaes 0 s 0.00

Total (for filings under Rule 504 0NlY) ....cimmmimmise s sssees s

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an off{ering under Rule 504 or 505, enter the information requested forall 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 securitics by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Seoid

RUIE 505 1o evoeeeeee e ere e ees s eveee s seeer s aes e emeee e e eeae 9 s 0.00

REBUIALION A ..ot tiereseeeaes s st et e ree e ee ves e bas s s ba s e es ssrsrms e $_0.00

RUIE SU4 oo oo oo e et et e e e an oot sereeeanere et s 0.00

TOUAD <. oo e e e et e e e et e et r et et sesRs Aot Ra et ens s s 0.00

a. Furnish a statement of all expenses in connection with the issnance and distribution of the
securitics in this offering. Exclude amounts relating solcly to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditurc is
not known, furnish an estimate and check the box 10 the left of the estimate.

Transfer Agent’s Fees ......... persrnr e s 500.00
@ S 300.00

@ 5750000

Printing and Engraving Costs.......crmiiis e sseemtesosens ettt seetes

Legal Fees. ..ottt oo oo senr e neneeeee e
ACCOUNLINE FEES ot e et st et e RO E SRS E b e s st s 1,500.00

Engincering Fees . O S_L
O s 200,000.00

Sales Commissions (specify finders’ fees scparately).................. JHROPTOTORRN
Other Expenses (identify) Underwriter's accountable expenses . O ¢ 7.500.00
0 s 217,300.00

TOUAD ettt s e e s es e et s b sas st t s s asmE e e annneme s sanrneans
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PRCCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question !
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceeds 10 the TS5UET." ... .. e nb e b e e et e

5. Indicate below the amount of the adjusted gross proceed 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

s 1,782,700.00

Officers,

Directors, & Payments to

Affiliates Others
SAIATIES AN FEES <o ettt et et es et bkt st a et sttt ea st st nraee 4% 170,000.00 s 103,000.00
PUFCRASE OF FEAI ESLALE ..ottt et s srae e s e sasate e e semem e e e ases et a s eea s s s et eenseeenn [Os_%00 s 0.00
Purchase, rental or leasing and installaticn of machinery
AN EQUIPITIENIL cootvoeieitec it ieseiess et et csrae e e s esesse s cas s b ssesents st s easers e £ e et e b esemsn s £sn s eeanant s ne s anaes s snaasares Ms 0.00 §_315,000.00
Construction or leasing of plant buildings and fACilIIEs .........ocoeoeeirviecemre e 0s 0.00 s 0.00
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 0.00
ISSLLET PUFSUATIL £ 8 METBET} coveeierieeieeetreaesemeesscereesseseransscessessseessessanssmsasescassnsesarasssnssssasarasssesesssamasasesas s 0.00 s>~
Repayment 0f INAEDIEANESS oovv.v. ettt st s ees b bbb s e Aas 285,000.00 s 0.00
WOKINE CAPILAL ..oovoreetsiverieerectiete s e cteees s srae st b e sses s e esasseaes e e e eestsaes s bt e st nst st sararn s snsnsaes s 0.00 13 103,000.00
Other (specify): See Exhibit A to Confidential Private Placement Memorandum attached 0s @S 806,700.00
hereto and incorporated herein for all purposes

....... as Os

Column Totals .......

Total Payments Listed (column tolals added) ...

[] .455.000.00

[]s_1.327.700.00

s 1,782,700.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to 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)

Signature Date

NSearch Technology, Inc. _ MM /o // 7 /200 )

Name of Signer (Print or Type) /’T,IM Si%er (Print or Type)

Jeff Osburn

President and Chief Operating Officer

ATTENTION

Intentional misstatements or omissions of tact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

LIST OF EXHIBITS

EXHIBIT A
SOURCES AND USE OF PROCEEDS

The following Table identifies the Use of Proceeds received from subscriptions of this
Memorandum, For the purposes of this table, a full subscription is assumed. The proceeds
are anticipated to be used in the priorities set forth below:

Initial Funds Raised $2,000,000
Uses
Brokerage Fees Paid 200,000*
Non-Accountable Placement Agent Expenses 7,500
Programming 425,000**
Computers and Equipment - 315,000%**
Proprietary Technology Payment 266,000
Marketing/advertising 100,000
Jeff Osburn Salary 55,000
Glenn Canady Salary 55,000
Robert Vail Salary 60,000
Employee No. One (database) 24,000
Employee No. Two (web designer) 37,000
Employee Taxes 24,500
Additional Office Help 42,000
General Administrative Fees 30,000
New Websites 50,000
Content for Websites 55,000
Web/Database Servers 80,000
Legal Fees 50,000
Web hosting fees 12,000
Business Plan Development 5,000
Office Rental 9,000
Office Phone 2,000
Working Capital f 103,500
Total Costs Year One ' $ 2,000,000

* The Placement Agent will be entitled to purchase warrants at 10% of the shares sold at a
rate of $0.21 per share once the Offering is closed. The entitlement terminates in 7 years.
** Expense planned over 3 years.
*#¥* Expense planned over 3 years. ;
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