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SECTION 4{6), AND/OR } J
/' UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Nanre of Offering (01 check if this is an amendment and name has changed, and indicate change.)
Private offering of Series B Preferred Stock, 8% Convertible Notes and Warrants to purchase Common Stock

Filing Under (check box(es) that apply): O Rule 504 O Rule 505 = Rule 506 O Section 46) 0O ULOE
T E Amendment_Segqu) o

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

COMMUNITY 1Q.COM, INC.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
8440 — 154™ Avenue NE, Redmond, WA 98052 {425) 497-9909

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Inciuding Area Code)
Same as Executive Offices

Brief Description of Business

Software Development _
A AR ATAR
& corporation O limited partnership, already formed L other (please specify):

" business trust O limited partnership, to be formed
Month  Year 02063763
Actual or Estimated Date of Incorporation or Organization: [ef8 | l91 9| & Actwal O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Fostal Service abbreviation for State: GGESSE r4d
CN for Canada; FN for foreign jurisdiction) [ 1] ﬁ

GENERAL INSTRUCTIONS \ DEC Tmm’

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 2 mew_
or 15 U.S.C. 774(6)

When to File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (8EC) 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, an the date # was mailed by United States registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchange Cortrnission, 456 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 manuaily signed
roust 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 previousty 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 Unmiform le]ted 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 z separate notice with the Securities Administrator in 2ach 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 and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss ol 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.
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fed for the followfn 2

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

2. E}ﬁer ti;e information reques

= Each beneficial owner having the pewer to vate or dispese, o direct the vote or dispesition of, 10% cor more of a class of equity securities of
the issue;

® FEach executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuvers; and

&  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: O Promoter ' X Bencficial Owner [E Exccutive Officer &I Director 1) General and’or Managing Partnier

Full name (Last name first, if individual)
Wall, John R.

Business or Residence Address (Number and Street, City, State, Zip Code)
8440 — 154" Avenue NE, Redmond, WA 985052

Check Box(es) that Apply: [ Promower (8 Beneficial Qwner O Executive QOfficer Director [ General andVor Managing Partner

Full name (Last name first, if individuat)
Mall, Marvin

Business or Residence Address (Number and Street, City, State, Zip Code)
#440— 154" Avenue NE, Redmond, WA 95052

Check Box(es) that Apply: O Promoter [ Beneficial Cwner [0 Executive Officer [ Director B General and/or Managing Partner

Full name {Last name first, if individual)
Kawaguchi, Harold

Business or Residence Address (Number and Street, City, State, Zip Code)
8440 — 154" Avenne NE, Redmond, WA 93057

Check Box(es) that Apply: O Fromoter Beneficial Owner {1 Executive Officer = Director [ General and/or Managing Pariner

Full name (Last name first, if individual)
Tarrance, Mark

Business or Residence Address (Mumber and Street, City, State, Zip Code)
8440 — 154" Avenue NE, Redmond, WA 98052

Check Box{es) that Apply: O Promoter {J Beneficial Owner O Executive Officer [ Director [ General and/or Managing Parmer

Full name (Last name first, if individual)
Stevenson, Greg

Business or Residence Address (Number and Street, City, State, Zip Code)
801 — 2™ Avenue, Suite 1300, Seattle, WA 95104

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

Full name (Last name first, if individwal)

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

Check Box{es) that Apply: O Promwoter [ Beneficia! Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full name (Last name first, if individual)

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

Check Box{es) that Apply: [ Promoter (0 Beneficial Owner [ Executive Officer D Director [ General andior Managing Partner

Full name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Has the issuer sold, or does the issuer intend to sell, to non-gecredited investors in this offering?.....ce i inc e e 0 k4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investrnent that will be accepted from any individual? ... $ TR
Yes No
3. Does the offering permit joint ownership of a single unit? ..., . - e mnan reeseenen (m]
4. Enter the information requested for each person who has been or wﬂ! be pa:d or given, dlrectly or md:rem]y, any
- commission or similar remuneration for solicitation of purchasers iz connection with sales of securitics in the offering, If
a persont to be listed is an associated person or agent of a troker 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 (3) 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)
N/A :
Business or Restdence 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 "AH States” or check individual SEEES) ...covivmiceie i s s s srnssssrsmsssssasseonrs s senssesssearsssnsennrees 3 ATl States
[AL] [AK] [AZ] [AR] [CA] [CO [CT] [DE] (D] [Fi] [GA] [HI]} {iD]
[ [IN] f1A] [K5] [KY] (LA] [ME] IMD] {MA] M [MN] [MS] [MO]
[MT] [NE] [NV] [NH) (N) (NM] [NY] [NC] [ND] [OH] [OK] [OR] {PA]
RI] [sC] [=D} [TN] {TX] [uT] [¥T] va] {WA] (Wv] [w1] [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. to Solicit Purchasers
{Check "All States” or check individual States)... .. LI All States
[AL] [AK] [AZ] [AR] [CA] ICOJ ICT] [DE] [DC] [FL] [Gal [HR} {ID]
fIL] [iN] [EA] [K8] [KY] {LA] [ME} MD]  [MA] (M1} (MN] [MS]  [MO]
[MT] [NE] [NV] - [NH) N [NM] NY] [NC] [ND] {OH] [OK] [OR] [PA]
[R]] {5C] [sD] [TN] {TX] {uT) [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 Selicited or Intends to Solicit Purchasers
(Check "All States” or check individuzl SIAES) «..coumiinmeeemrs i rmrres e en s smsms s ate s sn b semantssnsmssrnst s ennsmnssnessenans 1) AN StabES
[AL) FAK] [AZ] [AR] [CA] [CO1 cn [DE] D] [FL] [GA] [Hi) [ID]
[IL] (1N} [L1A] [KS] {KY]} (LA] [ME] (MD] (MA] M) (MN] [MS] {MO]
(MT] [NE] NV] {NH] ™J] [NM] {NY] [NC] fND] [OH} [OK] [OR] [PA]
[RI) [5C] [5B] [ RS [uT vh [va] [WA] fwv] w1} [wY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer i "none” or "zero." If the {ransaction is an exchange offering, check this
box O and indicate in the calumns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

CDEDE i e e !

0 Commaon Preferred

Convertible Securities (including Warrants) v e e e srsrs i s sreses s e

Parmership INEIESIS ... o ieees ittt eee et e esrm e em it s remeas cmemmcien s sembast e stnm e seeas s b na e bR s e basas s e

Other (Specify Y a8

Total ..o . - -

Answer also in Appendix, Column 3, 1ft']1ng under ULOE,

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounte 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 lings. Enter "0” if answer is "none” or "zero.*

ACCTedRed ITVESTONS ..o sees ee e oo e s mms e ne s

Non-accredited [nvestors
Total (for filings under Ruie 504 cnly)

Answer also in Appendix, Column 4, if :ﬁimg under ULOE

)f this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
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
RUR 505 it is ncsssssin st n s s s s s s g aston s

ReBUIRHON A oo e e e

TIOLRI ... vrvivs eraremesmeecs reecenner ruers et srabesec s emeencmr e sae e redra R ERAA b ER 400 Sk e srn e e hraa rr et <0 basd e bebemar e wre s reaepraterE

a. Fumish a statement of all expenses in connection with the issvance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given ag subject to future contingencies. If the amount of an expenditure is ot
known, furnish an estimate and check the box to the left of the estimate,

TransTer ARENES FEBS. oo icicre et irisins e s eb b b absbasn s etk e er s s one seedb8b01 144 ch 8011 2 mem s emg e pbenont s
Printing and ENgravinig COSES.........cvivrecmriersreas cresmeasnres seress s stsssss st stsesess sessesons sass sosms sssssssss sasemsens sasssosonsin
LEGAI FRES .oitieuiicsiiraseastcrieie st sarats sememi s s sas st st st b i s RS s RS 4o et a8

Accounting Fees..........

Engineering Fees... rerareas
Sales Commissions (spac:fy finders' fees ceparate] y)

Other Expenses (identify)
TIOMAE -or et imte it e rt et e srem s ot eeac s s o ot ot i e e crabE L s e e TS e PR YR SR ek ek e e AR Rt bba dm et e e ben et e pedd

408

Offering Price

5

Agpregate

Amount Already

5

Saold
i}

3

3,249,996

$ 3249996

s

1,866,8181

5 1,865,818

5

0

$

$
$
b

5,114,814

Number
Investors

i6

5 35,116,814

Aggregate
Dellar Amount
of Purchasers

$ 5116814

¢

5

0

b

0

Type of
Security

Dollar Amount

Sold

N/A

| jea |

HEOoOODODoO®aao

#er |8 i A e e |0

25,000

25,000

! The Company sold 8% Convertible Notes, convertible into Series B Convertible Preferred Stock, together with a related Warrant for the purchase
of Common Stock. Mo dellar amount was attributed to the related Warranis,



b. Enter the difference between the aggregate offering price given in response to Pant C -
Question | and total expenses fumished l'n response to Part C - Question 4.a. This difference is
the "adiusted gross proceeds to the issuer.” 5 5,091,814

5. Indicate below the amount of the ad;usted gross proceeds to the issuer used or pmposm to be used
for each of the purposes shown, If the amount for any purpose is not known, firnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equel 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
SalAriEs AN fBES ..-ocovrivirrresverieecemvesaee s remee s ems e e e enmes s ereer e enees meses e s rnen senamememnas e e O s o 0O % ¢
Purchase 0T 18] BSIAIE .-.voe. ot misst e eee st e s bsnas bbbttt e reettiriniee ] 0 0O % 0
Purchase, rental or Ieasmg and installation of machmery and equipment O s g 0O s 0
Construction or feasing of plant buildings and facilities ... 48 0 O % 0
Acquisition of other businesses (including the vatue of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursvant to a merger) ...
| ¢ 0O s 0
Repaymerit of indebtedness .......ccccoveerivceerecmirn neresss s secresmar s smsssserssassmnss v eenee L ¢ O %
WOTKING CAPILA] -.eveevr e iemrmie e bbb ens sessmbad b sbd e bb e b8 s b L sas prds bR saR At O s 0 = % 5091814
Other (specify): a s
Calumm totals ..oocooooiereiecee e et et AR o et st BE e et s A SR ent e ek bR e O s a 4 s
Total Payments Listed (column totals added) X 3 5,091,814

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rula 505, 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) Signat Date
Community 1Q.com, Inc. \Lﬁ \m-/\-—' "2/ / 5/ [
Name of Signer {Print or Type) Ti:gBTSimer {Print or Type)
John R. Wall Prestden
ATTENTION

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

Sofg




TR

i. Isany party described in 17 CFR 230.262 presently subject to any of the disqualificarion provisions of such rule?.............. DO =
See Appendix, Columin 5, for state response.

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

3. Theundersigned issuer hereby undertakes to furnish to the state dministrators, upon written request, information firnished 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 Uniformn Limited
Offering Exemption (ULOE) of the state in which this natice is filed and understand 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.

1 ; T : Si : Dai
Companiy 10 1 i L LS " [2/i3)e2

Name of Signer (Print or Type) Title of Sighier (Print or Type)
John R. Wall Presidept
Instruction:

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

tol8




i 2 3 4 5
Disqualification
Type of security under State
and aggregate ULOE (if yes,
Intended to sell offering price attach
{e non-accredited offered in state Type of investor and explanation of
investors in State | (Part C-item 1) amount purchased in State waiver granted)
(Part B-Ttem 1) (Part C-Itemn 2) (Part E-Ttem 1)
(a) Series B Number of Number of
Preferred Stack Accredited Non-
State Yes No (b) 8% Imvestors Amount Accredited Amount Yes No
Convertible Investors
Note
(c) Warrant to
Purchase
Common Stock
AL
AK
AZ
AR
CA X {a) $100,000 1 $100,000 0 0 X
X {b) $150,000 1 $150,000 0 0 X
X {£)} NVA 1 N/A 0 0 X
Cco
CT
DE
bC
FL
GA
HI
D
IL
N
1A
KS
KY
LA
ME
MD
Ma X {a) 100,000 1 $100,000 0 0 X
X {b) $50,000 i £50,000 0 0 X
X {€) N/A 1 NIA 0 0 X
M1
MN

fof§
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1 2 3 5
Disgualification
Type of security under State ULOE
Intended to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in Statc offered in state ampunt purchased in State waiver granted)
{Part B-ltern 1) (Part C-Ttem 1) {Part C-Item 2) (Part E-Item 1)
(a) Serles B Number of Number of
Preferred Stock Accredited Non-Accredited
State Yes No (b) 8% Investors Amount Investors Amount Yes No
Convertible
Note
(c) Warrant to
Purchase
Common Stock
MS
MO
MT
NE
NV X (a) $400,000 1 $409,000 0 0 X
X (b) $2040,000 1 $5200,000 0 0 X
X {SIN/A- 1 N/A 1] 0 X
NH
NI
NM
NY X (b) $75,000 1 875,000 0 € X
X (cyN/A 1 N/A 0 0 X
NC
ND
OH
QK
OR
PA
Rl
8C
SD
TN
TX
ur
VT
VA

8of 8




1 2 3
Drisqualification
Type of security under State ULCE
Intended to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amourt purchased in State waiver granted)
(Part B-Iiem 1} (Part C-Item 1} (Part C-Ttern 2) {Part E-item 1)
(a) Series B Number of Number of
Preferred Stock Accredited Non-Accredited
State Yes No (b) 3% Investors Amount Investors Amount Yes Ne
Convertible
Note
(c) Warrant to
Purchase
Commaon Stock
WA X (2)$2,649,996 10 $2,649,996 0 0 X
X (b) $1,391,818 6 £1,391,818 0 ] X
X |@nNA 7 N/A 0 D X
WI
Wy
PR
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