. . SECURITIES AND EXCHANGE COMMISSION May 31, 2005

Washington, D.C. 20549 05048529 sponse 1
FORMD 10 Y7653
“NOTICE OF SALE OF SECURITIES SEC USE ONLY
.- PURSUANT TO REGULATION D, Prefix Serial
L / SECTION 4(6), AND/OR : |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
G2

i
Name of Offering (.chec if this is an amendment and name has changed, and indicate change.)
Private Placement of Cémmon Stock, $0.001 par value per share, with Qualified Provisional Member Firms (Spring 2005)
Filing Under  (check box(es) that apply): ] Rule 504 (1 Rule 505 X Rule 506 [ Section4(6) [ ULOE
Type of Filing: B New Filing O Amendment

' : . ABASICIDENTIFICATION DATA [ %"
1. Enter the information requested about the issuer
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
M Financial Holdings Incorporated

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1125 N.W. Couch Street, Suite 900, Portiand, Oregon 97209 (503) 232-6960
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business Provides qualified insurance agencies marketing technlques, sales promotion ideas, computer software and

marketing products and software.
PROCESSED

Type of Business Organization

corporation (] limited partnership, already formed (] other (please specify): MAR 25 2005
[ business trust [] limited partnership, to be formed \

Month  Year N TS Ui
Actual or Estimated Date of Incorporation or Organization: [110] 19]5] X Actual [ Estimated (\ FINANCIAL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for foreig I'urisdiction: DI|E »

GENERAL INSTRUCTIONS

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 230.501 et seq.
or 15 U.S.C. 774(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities 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 due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities 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 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 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 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 each 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 resuit in a loss of 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.

Potential persons who are to respond to the collection of information contained in this form w\/\/\
are not required to respond unless the form displays a currently valid OMB control number. SEC 1972 (2-97)10of 8



.. ABASIC IDENTIFICATION DATA"

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;
o 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;
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partner of partnership issuers.

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

Full name (Last name first, if individual)
Balser, Ronald D.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Road NE, Suite 2100, Atlanta, GA 30326

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

Full name (Last name first, if individual)
Cheney, James A,

Business or Residence Address (Number and Street, City, State, Zip Code)
1400 Williams Street, Chattancoga, TN 37408

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

Full name (Last name first, if individual)
Downey, David J.

Business or Residence Address (Number and Street, City, State, Zip Code)
505 Devonshire Drive, Champaign, L. 61824

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [ ] Executive Officer [X] Director [ ] General and/or Managing Partner
Full name (Last name first, if individual) .
Mack, Richard D.

Business or Residence Address (Number and Street, City, State, Zip Code)
8330 Woodfield Crossing, #100, Indianapolis, IN 46240

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

Full name (Last name first, if individual)
Meisenbach, John W,

Business or Residence Address (Number and Street, City, State, Zip Code)
1325 4th Avenue, Suite 2100, Seattle, WA 98101

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

Full name (Last name first, if individual)
Mullin, Peter W.

Business or Residence Address (Number and Street, City, State, Zip Code)
644 South Figueroa Street, Los Angeles, CA 90017

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

Full name (Last name first, if individual)
Nease, ITI, Lawton M.

Business or Residence Address (Number and Street, City, State, Zip Code)
2100 RiverEdge Parkway, Suite 200, Atlanta, GA 30328

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

Full name (Last name first, if individual)
Palmieri, Victor H.

Business or Residence Address (Number and Street, City, State, Zip Code)
644 South Figueroa Street, Los Angeles, CA 90017

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

Full name (Last name first, if individual)
Solomon, Mark I.

Business or Residence Address (Number and Street, City, State, Zip Code)
1926 Arch Street, Philadelphia, PA 19103

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial 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)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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. AV 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;
e 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 executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
® Each general and managing partner of partnership issuers.

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

Full name (Last name first, if individual)
Jonske, Fred H. .

Business or Residence Address (Number and Street, City, State, Zip Code)
1125 N.W. Couch Street, Suite 300, Portland, Oregon 97209

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

Full name (Last name first, if individual)
Byrne, Daniel F.

Business or Residence Address (Number and Street, City, State, Zip Code)
1125 N.W. Couch Street, Suite 380, Portland, Oregon 97209

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

Full name (Last name first, if individual)
Friedman, Donald H,

Business or Residence Address (Number and Street, City, State, Zip Code)
1125 N.W. Couch Street, Suite 900, Portland, Oregon 97209

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

Full name (Last name first, if individual)
Graves, Gerald J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1125 N.W. Couch Street, Suite 300, Portland, Oregon 97209

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

Full name (Last name first, if individual)
Morrison, Connie K.

Business or Residence Address (Number and Street, City, State, Zip Code)
1125 N.W. Couch Street, Suite 900, Portland, Oregon 97209

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

Full name (Last name first, if individual)
0O'Connor, Randall M.

Business or Residence Address (Number and Street, City, State, Zip Code)
1125 N.W. Couch Street, Suite 800, Portland, Oregon 97209

Check Box(es) that Apply:  [] Promoter [ ] Beneficial 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 [ ] Beneficial 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 [ ] Beneficial 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 [ ] Beneficial 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)

(Use blank sheet, or copy and -use additional copies of this sheet, as necessary.)
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B, INFORMATION ABOUT OFFERING. ; “oxi &0

Yes

No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccoccovvvccennccemncinnnens O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ............ccooeiiriiniiirinie s $ 10,000
Yes No
3. Does the offering permit joint oWnership of @ SINEIE UNIE? .......ovveiviieriveiieeeereveetee st e eees et ase st et esss s saenes O x
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 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 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 STALES) .......orvuiiiriie et bt e e sr b e et es e raste s b et e e bess e b et aesssreses [J All States
Oar [Oak [COaz [QOarR [COca [dco Qdcr [OpE [Obc O [Oca [OHI Om
i Omw (1A Oxks Oxky [Oua [OmMe [OMp [OMA [OMi OMN  [OMs [OMO
OmMt One [Onv [ONe O ONM ONy One [Onp [Jon [Ook [dor [Ora
r1 Osc Osp O Orx [QOur Ovr Odva Owa [Owv [Owr [Odwy [JprR
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 StAES) .......ccciniiiiiiiiii e e bt eene [ All States
dJaL [OJak [Oaz [Oar [Jca [Oco Ocr Ope Obc O [OdOca [OHI )15)
)8 O Cha Oxks Oxky [COua [OMe [OmMp [OMa [OMmi OMN [OMs  [OMO
OmMr [One [Onv One O ONM Ony [One [Onp [QJoH [dok [Oor [Ora
Cr1 Osc Osp [OmN drx Qur Ovr Ova [Owa Owv [Owr Owy [Orr

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 INAivIAUAl SLALES) .....cc.eci ittt e e e esre s s aes b e seesssssbessearaeserenasnessanne

(JAL [dJak [Oaz [Oar [dca [Jco [Cer [Ope [Obc Ok [Oca
) Om Cia (ks Ky Ooa [OME [OMmp [OMA  [OMr [OJMN
Ot [CONe [Onv [ONH ONJ [ONM [ONY [ONc ONp OQoH  Ook
r1 Osc [Oso O™ O Our Ovr Ova Owa Owv  Owt

(JHI
OmMs
Jor
Owy

[ All States

O
(Omo
JpA
(Jpr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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__C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OFPROCEEDS .\ - i v )

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" 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

DIEDE o et ks ace bR R b RS et R en s renas $ 0 $ 0

BQUILY v oooevveo et eees e seeee s ee s ebs s e et bbbttt eene $ 40,000 $  40,000*

Common [] Preferred

Convertible Securities (inCluding WaITANIS) ........ccco ittt bbb saee e $ 0 $ 0

Partnership TNLBIESES .. ....c.vouceeuiuiceiiircecrect ettt st ns et s e ermtseannenenanae $ 0 $ 0

OHher (SPECITY )ittt e ettt sttt ee bt e e et e s sa s b et en s saes s aaa st ens $ 0 $ 0
TOLRL L.vererieeeeinie ettt eae s e st e b e s bbb e sS4 b SRS b a8t eb b b e R b s bt b AeRet e s eb et etareteseanes $ 40,000* $ 40,000*

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
Accredited Investors 4 $ 40,000*
NON-CCTEdIted INVESIOTS ...c.eiviuiiiiiirieiicee ettt ettt bt a s bnte b aases 0 $ 0*
Total (for filings under Rule 504 0nly) ..o et N/A 3 N/A
Answer also in Appendix, Column 4, if filing under ULOE. ‘
3. [If this filing 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 securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 505 N/A $ N/A
REGUIATION A .ottt ettt st e st e e s m et e b e s g aea s es e be s e s et e bt aeen b e bt eae b en e ene N/A $ N/A
RUIE S04 .ottt ettt et et e s b e b s bt s he s b s e s s e aae s erbesseeae e st e besbe e natssenheabneraesaens N/A $ N/A
TOAL ..o e bbbk ke et et s e e n et N/A 3 N/A
4. a. Fumish a statement of all expenses in connection with thé issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. 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.
TIANSTET AENES FEES ...oviiimriiiserintie sttt ss st s s ssses st s s s s s s s ssasan s s s nsas s D $ N/A
Printing and Engraving Costs O $ N/A
Legal FEES .oovvvivirccniiinrereeeccctenc e nnscecnenes s X $ 3,500
ACCOUNTINE FEES ...ttt ettt bbbk ees bbbt et bbb enens O $ N/A
ENGINEETING FEES ..ourviiiiitriieet ittt sttt ere bbbt bbbt bttt t e O $ N/A
Sales Commissions (specify finders' fees separately) ... O 3 N/A
Other Expenses (identify) _Blue Sky filing fees e X 5 500
TOTAL .ottt ettt et sRE ettt b e st nt bt X $ 4,000

* There are no direct cash proceeds of the offering. The issuer applied $10,000 of the provisional membership fees previously paid by each
offeree to the issuer as the purchase price of the shares.
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b. Enter the difference between the aggregate offering price given in response to Part C -

Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the “adjusted gross proceeds 10 the ISSUET."..........oiiiiiiiiet et

$ 36,000*

5. Indicate below the amount of the adjusted gross proceeds 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 Officers,
Directors, &
Affiliates Payments to
Others

SALATIES AN FEES ..vuvvivseeisierreeeeseereerseeeseseeeresseseess et seesatsersssees st sesetsesseesesstasesssneresesatseserassennn O s 0 O s 0

PUrchase 0f 18] @SALE .......couiiiiiii et a e r e e sttt b eae et e O s 0 O s 0

Purchase, rental or leasing and installation of machinery and equipment .........coccooocoiveiiennens O s 0 O s 0

Construction or leasing of plant buildings and facilities ...........c.ecccennvccnccmncinenneecen. O s 0 0O s 0

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 issuer pursuant to a 0

ITIETEET) ..eoeuvemerererernerierrnseeraneseeentosses e st ee s e essas e st easatee s esaRese s b abeaesen b et ehes b et eseanatobemesbenm e ssesn e eneas O s 0 0 $ 0

Repayment of indebtedness ‘ O s 0 O

WOTKING CAPIAL .vvvevvovive ittt ss s sss s ss s sas s ssss s e 0 s 0 O s 0
OhEr (SPECIEY): oo ss st s ses bbbttt O X 36,000

COMIMN TOLALS ...t sssee e s ses st entene s ees e reereane O s 0 X s$36,000*
Total Payments Listed (column totals added) X $36,000*

* There are no direct cash proceeds of the offering. The issuer applied $10,000 of the provisional membership fees previously paid by the
offeree to the issuer as the purchase price of the shares.

i . D: FEDERAL SIGNATURE - -

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 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 ¢ J M Date
M Financial Holdings Incorporated m S March 21, 2005

Name of Signer (Print or Type) Title of Sigher (Print or Type)
David W. Schutt Secretary
ATTENTION

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