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ICEWEB, INC. CONFIDENTIAL OFFERING MEMORANDUM 45
Filieg Hlader (Chetk has{ets thatagphvd (3 Rule 505 [ Rede 563 [ Rude 560 [ Sextion Hap [ 11O {_i\’
Type of Biling: A New Fiting [ Amendmen
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A BASICIDENTIFICATION DA'TA NN
1. Faershe infarmation requested abeut the issuer \Z"?‘
h N
Nene af Bawar { [Jeberk i this s @ amendment and num: has changed, and indicate chape OE,
ICEWEB. INC.
Adddreas of Fusantive O iNumbher and Suear, iy, Sxe, Zip Sode Telephone Numba dncluding Area¥udss

’OJ VAN BUREN STREET SUt I'E 420 HERNDON VA 20170 (703) 964-8000
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Gt e m fiin Frecutive ONfee st

cphenie Namber (s mduw Area e

Bl Lesotiptien of Business A technology company that develops and markets computer business software.

"ROCESSED
Type of Buwsiness Orgaiization / i
R sopormion O limited pannesskin, abesdy furmed [0 ether (please spezifyn:

O Business inu [0 limiwa potnership, 1o he fonned F&B g 7 2@05

N tith Y ] \ B’
Aztual or Estimated Date of Incorporaion v Organization: [0Z]  [B]%] [Racsnel [ Fstimsed FgHOMQOM
Jurisdiction of Ineor povation of Grgaizatinr {Enta teo-ktter U118, Pastal Scoviee abbrevigion for Suate: NANCFAL
CN for Canada; FN for wiher foreign jurisdiztien) (O3B

GENERAL INSTRUCTIONS

boedaral:
Muss Fae  Allissiers mek ing s offering ofsceurities in rebiznce o an ex aaption uader Regodtion D orSertion 60 17 CFR230 5D 1 etseq m 13 LA

Vo File A notice must i fikd no fater than L3 days afer the Firs sale of sezugities in the offering. A natice i3 deomed filed with he WS Securitics
u chanoe Commission SSEC) on the eslics of the date it i seecived by the SEC at the siddiess given bolow o1, it recet ved ot that sl dress alier twe dagc on
which it is due on the éa1e it was mailed by United Suwes registered or 2ontitied inai} 1o that sddress.

Where Vo Files US Seewfities and Exahuw pe Cammission, 450 Fih Suca, N.W. Wahinnton, D.C. 20549
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Cupes Regriired: capiesof this aotice st be Tiled with te SEC one of winch mustbe maniedly sigaed, Any copics not manuslly signed must be
photacapics o the mantally signed copy o bear tyied oo printed signdgimes.

Igformation Fegurvd A new Filing st somain &l inlommgtion requested. Amendments aced enly repon the same of the issuer snd sl ing, wiy changes

themio, e cbonmaen reguesicd in Pat €, and any malcnial hanges from e inlonngien previowsly supplicd in Pati A @4 B Pant £ and the Appendin necd
net e fibed with the \H

Filueg Fee There s no fada dl filing fee

Stes

Iz notice dull be wsed loindicate rehange vnhe Uniform Limited Ulering Examption (ULOE] Tor sales of seewrilies in those states Lhat havs adopted
ULOE and tha hive adoptzd this o, Lssnen relving on ULOE maga ile a separate natice with the Seawriliss Adminizirator in each state where sues
are o be,orhave been made, Wy state rquiresthe paymeent of a foe w6 o prevondition o 1he Slaim fog the exemplion, a fa2 in the poper amonnt shall
aecurnpany this toma. This natice shall be (ilzd i the approprize states in accordance with state law. ‘The Appendix to the notice con titnes a part ot
this notice md must be conplaad,

ATTENTICN
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 notresuitin aloss ofanavailable state cxemption unless such exemption is predictated onthe
tiling of a federal netice.
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2 Lotz the i ln dtion tegueited Ko the fllowing

e Puch pronctes of the issucr, 1 1he iisoes as been cvggiiacd within the pasi) five yeass,

o luach bene

ciad Gwnes having the power 1y vats o dis pase, of dissetthe vote of dispasitisnol, 18%as o 1o of 3 class oF equity securilics of the isiuc
. fach executive oficer sad direston of 2oiparBte issacn dnd of corporste goneral and managing panaecs of pannerihip iiieess; sl

v Fach peneral ond manayi

3 paanes of pasniacship is susrs

& B wirah iat Apply O vemna [ Bachoiu owier K] ExeewiveOificer ] Diccior [ Genersl andica
Maaging [amer

F ol Same st vyine s 0f insdivjesal)

_SIGNORELLO, JOHNR.

Risiness vt Residrace Address [ Nyl

o and Streer, City, State L eded
205 VAN BUREN STREET, SUITE 420, HERNDON, VA 20170

ST qesh thar Ajply O roee D Renatizial Gavaes @ fxeoulive Oiaer Disenton O Geuweralambion
NManaling VParinr

Full Name ¢ Last pasne fust af individual)

CACHINE, MICHAEL N., SR,

B asin o e Rosidonee Addicss  {Mumber ami Sweet, Cily, State, Zip Conle)
205 VAN BUREN STREET, SUITE 420, HERNDON, VA 20170

Check xiesithat apply [ Peavier [ BasOeialtnewer [ EsecutiveOtlicer [ Wiree [ tioners) andtan
' Managing Putna

Full Name { Last nane Tt JF isbividual s

s o Residence Addieis {Number aml Sucar, City, State, Zip Code

Chedh T ofetd that Apgpls. D Promster D Benelizial Owner [:] Executive Cefiaee D Disector D {ienerat andior
‘ Managing Parin
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Baadican o1 e
Choek Bexigd hat apply: [ Premots [ Benelizial Ovner [ Eseentive Gificer [ Diretes O teneral anteen
Nenaging Posines
Fudl Mame ¢1ast name Visse, i) individy al}
Busiess o Restdewee Addists  (MNaanbes and Susar, Sity, State, Zip Quded
Cheok Bevesithat Apphy: D Promaie D Benefizial (e D Byesutive Ofliace D I eetes D Cieneral ands vt
o
Val) Mane § bast name Dist, iF indivigu gl
Rusiness o Rosidoace Address  §Nember and Streat, City, Suste, Zip Co
Chek Boxesy that Apply: [ Ptz [J Bensiieiat Oener ] Eseomtive Officer 7] Direrin [ Geueral wndean
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Crpmber and Sueat, City, Suaie, Zip Cade)
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L . B. INFORMATION .\HUI:"I"()I_«"KERI.\‘G

Y3 No
Lo Mas the vesuer aold or does the sasuer inlend b sel] W nomeseeredied invesiors in Lhis of fering? oo e, O @

Answer also in Appendix, Colamn 2. filing urder ULOE.

I What s the einiteam investmeent that witlbe necepied frone any individual? v $250.000,
Yes N

4. KEnler the mivrmation requestzd far zach person who has been or will be paid or given, dirsctls or indirectly, any

COMIL 10N of Similar ramuneralion for soliciation of purchasers in connestion with seles of e irilie s in the vitenne,

I persum to be liske disan assoziated person or agent ola broker or dealer registered with tha SEC anadzor with a siate

ar stles, listthe naree ofthe hroker or deaker. [Emore than fivey$) personsto bz listed are wxsoziated persons of suzh

a hroker or deyler. you may sel thrth the informmtion for that broker or degler only,

o

Does the otfering permit jomt ownership ol g single unit? L.

Full Maree (Lo naree fiest, (7 mdividuali

Busiress o Residence Address !j‘N'umh:fvabd Sireat. ln* \u!—- LmCuJ*'
Mo ol \\\-ungJ Hroker -;;rll):ﬂl'c;- o o ) - T h

Stule s in Yehivh Parson Listed Has Salivited or Inkends 1o Solicit Porchasers
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Mare of Aswociyled Bruksr or Dealer
Stmesin Whizh P:*rs:.m l]\llii&\uht ited of Intends 10 Selicit Purchasers o -
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Fult Manrs (Las naee Urst, o individuat i

Business or Residence Address (Nuwmher and Strest City, Suite, Zip Codzi
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C. OFFERING E"!ll(:‘l"?;, NUMBER OF INVESTONS, EXPENSES AND USE OF PROCERDS

L. Enter the uggregate oftering price ol stsxwilies included in this ornnyg and the total amount already
solkd, Enler =07 1Fthe answer s “none” or “zzro,” {FUhe ransactivn is an exchange offering, check
this bex [Jand indicate in thecolumns below the amounts of the sexurill es offered tor exchanges und
al ready exchanged,
Agursmine Amont Shewdy
Jape ol Secnnity Ofening Pnize Seld

EIEBL it et A L st he ettt e s S . S .
Lommon Stock and Waraarts e $1:230,000 s 300.000

gty ST RON
[} {ommon [ Prianed
Convartible Sevunties Gnehiding wartii=h o e me s e 81,250,000

500,000

Parlnzrshup ierests ..

Uithet { Spetiy o )

Answer also in Appandix, Column 3,0 filing under ULOE.

L R S

500,000

2. Enter the nunvher of acereditad and non-accredited investors who have purchased securities in this
affenng and the aggragats dollar amounts o their purchinses, For offerings under Rule $04, indicale
the nuirher of prrcons who have purchased securities and the ageragate dollar ammount of thair
purchases un the tolal lings, Enter “07 ifansiwer s “nons” or “2ere.”

Argregute
MNagr:bes ollar Amount
Invastors of Purchuses
$...500,000.

MNen-geerzdited IDVERIONS ooviiiivemercim s et s st sm e memeemeeess 0 8 0

Actrzdiled INVESIOTS oL et veee e

Total tar Hlings under Rule S8 0015 oo m e semsimsseeneenes___2_ & 300,000
Answer alsu in Appendix, Column 4, if filing under ULOE.
1. ICthis fling s for an offering under Rule S14 or 88, enter the infurmation requested for all seeurities
sold by the Tssuzr to date, in oflerings of the tapes indicated, in the twelve (121 months prior to the
Nirst gule ot securities in this oftering. Clussify sezurities by ype listed in Pant ¢ — Question 1,

Type ot Dollar Anxunt
Tape o OWzning Secagity Sald

W~

o W
.

4 4. Fumish g statzment of all expenses in conneelion with the iwsuance and distribution of the
securilies in this ofEring Excludz amounts relating sol2ly towrganization expenses ol the insurer,
The informeation reay be given as subjzut to future santingencies, [Uihe umnunl of sy 2xpenditure is
nul known, Nrnish an ¢stimatz and check tha box 1o the U of the 2stimate,
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ACTOUIHINE FEBE 1otrimi it i ee sttt et st see 08004830 S0 m st 50 £ o0 088 S0 0004000 m A 2w 050 Bt ar b s e v ene

ERginesting Fes o
XXMM XX KX Xepaaify Finders™ Tzen seporgtely t...e... Einders. Begs. oo

Uther bxprnss Wdenttfi) Qe Note Below** et b b e b R

$ 20,000
$.35.000.
$ 80,000
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1 otal

**Invesior siructuring fee ($20,000). printing. travel and communication {$10,000 and blue sky fees and costs (35,000)
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