MANUALLY  SIGNED
5935396

UNITED STATES VA
FORM D SECURITIES AND EXCHANGE COMMISSION oMB gml:bﬁsl::PRO 32%5—0076
Washington, D.C. 20549 Expires:
: Estimated average burden
FORM D hours per response. ... ... 16.00
NOTICE OF SALE OF SECURITIES mﬂxSEC USE ONLYS"I.I
PURSUANT TO REGULATION D, | |
_ SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([ ¢heck if this is an amendment and name has changed, and indicate change.)
Series B Preferred Stock

Filing Under (Check box(es) that apply):: [ Rule 504 [] Rule 505 [Z] Rule 506 [] Section 4(6) [] ULCE
Type of Filing: [7] New Filing [] Amendment | A

T

Name of Issuer ([ check if this is an amendment and name has changed; and indicate change.)
Cadre Technologies, Inc.

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)

7900 East Union Avenue, Suile 1007, Denver, Colorado 80237 (303) 217-7055

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number gnc[uding Area Code)

(if different from Executive Offices) EC Mzil Processing
Septinn_

Brief Description of Business

Software development. FEB 2 g ZOUB
Type of Business Organization PR‘ m :E
[ other (please specify): "SSEDDC

[Z] corporation [] limited partnership, alrcady formed

[[] Dusiness trust [] limited partnership, to be formed ” 1M1
Month  Year v I‘ ul g ttzﬂﬂs
Actual or Estimated Date of Incorporation or Organization: [(f]15] [DI4} [/ Actual [ ] Estimated TH
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: OMSON
CN for Canada; FN for other foreign jurisdiction) DE! F'NANC'AI_

GENERAL INSTRUCTIONS

Federal: .

Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation B or Section 4{6), 17 CFR 230.501 etseq.or 15 U.5.C.
T78(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Scourities
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 duc, on the date it was mailed by United States registcred or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coples Required: 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
photocopics 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

therete, 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 sccurities in thosc 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 1o be, or have been made. Ifa 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 and must be completed.

ATTENTION -

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Gonversely, failure o file the
appropriate tederal 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 raspond to the collection of information contained in this form are not
SEC 1972 (6-02) required to raspond unless the form displays a currently valid OMB control number. 1of9
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2. Enter the information requested for the following:

«  Each promoter of the issucr, 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 disposition of, 10% or more of a class of equity securities of the issuer.

e  Each exccutive officer and director of corporats issucrs and of corporate general and managing partners of partnership issucrs; and

s Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [] Bencficial Owner  [7] Exccutive Officer 7] Director {71 General and/for
Managing Partner
Full Name {Last name first, if individual)}
Caston, Joseph M.
Business or Residence Address  (Number and Street, City, State, Zip Code}
7900 East Union Avenuse, Suite 1007, Denver, Colorado 80237
Check Box(es) that Apply:  [7] Promoter [7] Beneficial Owner  [] Exccutive Officer 7} Director General and/or
. Managing Partner
Full Name (Last name first, if individual)
Jones, Michael D.
Business or Residence Address  (Number and Street, City, State, Zip Code)
7900 East Union Avenue, Suite 1007, Denver, Colorado 80237 .
Check Box{es) that Apply:  [] Promoter  [] Bencficial Owner ] Executive Officer ¥] Director General and/or
’ ' Managing Partner
Full Name (Last name first, if individual)
Soane, Mark
Business or Residence Address  (Number and Street, City, State, Zip Code)
7900 East Union Avenue, Suite 1007, Denver, Colorado 80237
Check Box(es) that Apply:  [] Promoter Beneficial Owner [] Exccutive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Kirkpatrick, Donald E.
Business or Residence Address  (Number and Street, City, State, Zip Code)
7800 East Union Avenue, Suite 1007, Denver, Colorado 80237
Check Box(cs) that Apply: [ Promoter  [7] Beneficial Owner [ Executive Officer [/} Director General and/or
Managing Partner
FuH Name (Last name first, if individual)
Long, Thomas C.
Business or Residence Address  (Number and Street, City, State, Zip Code)
7800 East Union Avenue, Suite 1007, Denver, Colorado 80237
Check Box(es) that Apply: (] Promoter [] Beneficial Owner /] Executive Officer * [J Director General and/or
' Managing Partner
Full Name (Last name first, if individual)
Frank, John C.
Business or Residence Address  (Number and Street, City, State, Zip Code)
7900 East Union Avenue, Suite 1007, Denver, Colorado 80237
Check Box(es) that Apply: Al Executive Officer [] Director General and/or

[ Promoter  [] Beneficial Owner

Managing Partner

Full Name (Last name first, if individual)
Markum, David M.

Business or Residence Address  (Number and Street, City, State, Zip Code)
7900 East Union Avenue, Suite 1007, Denver, Colorado 80237

(Use blank sheet, or copy and use additional copies of this shect, as neccssary)
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1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this effering? . ccrecnnnnen,

(W]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........... $ 800.00
Yes No
Does the offering permit joint ownership of a single unit? ee eSS a SRR PO A BT e b bR RS O
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 securitics in the offering.
ifa 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 individual SEALES) vt [J All States
[AR] (HI]
M @ A ® ¥ @A M F M M M M) M)
MT) [NA] Y]
[RT] [TN]
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) ..o s rerernenene 7] All States
1A M MD MA M MY M§] MOl
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) PP [O Al Siates
Xs] [MS]
[MT] NY])
[RT] ™ il

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. 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 {s an exchange offering, check
this box [T} and indicate in the columns below the amounts of the sccurmes offered for exchange and
already exchanged.

Aggregate
Type of Sccurity

| 51T S

Offering Price

Amount Already
Sold

$

§ 2,385,466.00* ¢ 2,060,890.00% *

EQUILY wouvrerunrmereiiessissmsasss s e ssessassansns st e ssssas s s 4e ms s 1 bR R e e a0 SRR S

[J Common [7] Preferred
Convertible Sccurities (INCluding WAITENIS) ....vuerreerssercsemsamsessesssenssesemesersssssessasssrmssmsissssssesios 9 $
Partnership Interests ..., e $
Other (Specify ) SOOI .- s

TOMAL ittt iiranrre e ssasmree s s br e s sraes s i rrres ve R ran sop e see e obee BEL A4 EARE R R RE RN SRS SRR SRS TARES OO RERR SRR TR Y SRR TS

s 2,385,466.00% ¢ 2,060,800.00%

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

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.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILE TNVESLOIE 1o 1vreeeereriesresssossessesseessssssasssaessssa st seorsasesoossessasessbnsses 4 essssrneasas esesmessssees s 13 s 2,060,690.00 *
Non-accredited INVESIOTS i $
Total (for filings under Rule 504 only) $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling 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 sccuritics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1ot e iireeetie et ves vee v ees see vt aatererante e ae s enn cesaan vaneees seoremiteniin s issianen $
REGUIBLION A .o ovieeireen v mie vt sie bttt i brtann vt re s e st sa sad s o s isstas b s ar s s e en b
T L1 E U O R YOO 5
TOIBL e e e e vt v esvteeaeas reeeaneesan e e e e e e evs s ot treessss e bss s RRRa e b0 $_0.00
4 a. Furnish a statement of all cxpenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an cxpenditure is
not known, furnish an estimate and check the box to the lefi of the estimate.
TTANSTET AGENE'S FEES vrmrveciisimisi st s sssssasscons eves 0s
Printing and ENGraving COSIS ..o essss st s ssssss ssssasisss s s sions SR O s
LRI FEES ..ucvvvnrerricrisesnesereresaens rresssesteseebs 410884008888 a8 £89 22891 2 A RS R SRR (v ) 60,000.00
ACCOUNEINE FEES cuvrvrrrvsercracrrmsrerriseeeeseseetiritese s et st 8182818 RS AR R R 82 0003 O s
EREINEETING FEES woerreireosiaeirinss it siss et sasas st s b et 8RRS8R0 O s
Sales Commissions (specify finders’ fees separately) .o et s s os
Other Expenscs (identify) Miscellaneous; Filing Fees @ 3 1,000.C0
TOtAl coverrvvssornsrsesnns e kAR 8R035 R R 1 R O s_61.000.00

* Includes $860,690.00 of converted debt and accrued interest.
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumishcd in response to Part C — Question 4.a. This difference is the “adjusted gross
proceeds 1o the iSSUer.” v

5. Indicate below the amount of the adjusted gross procccd 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

524,276.00

Officers,

Directors, & Payments 1o

Affiliates Others
SALAFIES AN FEES vevvverrrirrrriee s s st s st o gy . s
Purchase of real eS181¢ ... ocvveoreerrncosisesasnesnensonss L) (]
Purchase, rental or leasing and installation of machinery
BNd CQUIPMENLE covovvinirnnersrsrrsssrinsssssssessas PSRRI Iy | 0
Construction or leasing of plant buildings and facilities ... 0Os s
Acquisition of other businesses (including the value of securitics invelved in this
offering that may be used in exchange for the assets or securities of another
iSSUCT PUTSUBNL 10 & METECT) wuvvvvvvvvvvinsvvvcsimiririssinsssms s ssss mssssssmssmmmsmsosssssnsssssssssssssanns [ 9 Os
Repayment of indebtedness - [J82 £s
WOTKINE CAPILAL..vvvvuuennerrsessessseesreesssssess ssssassssssssssssumtasssssnssssssssssssss sessse s sns s abe et s ssssr s 520,000 A1 ,504,276
Other (specify): as Os

....... s %

COTUMN TOIS ¢ov.vcvoriversersreresee st sesssss b ssassessrasesass s b4 SRR SRR E SRR A SRS b b TR RS AR AR s s v, E) 20,000.00 QS 1,504,276.00

v 1,524,276.00

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 issucr 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

Cadre Technologies, Inc. . _ qu\N_\ CF Aot

February 26, 2008

Name of Signer (Print or Type) Title of@i-gl;er (Print or Type)
John C. Frank Secretary

END

ATTENTION

Intentional misstatements or omisslona of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)

Sof%



