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;:ORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-007%
Washington, D.C. 20549 Expires: May 31, 2008
’ Estimated average burden
FORMD hours perresponse . ....... ... 1.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
05054062 PURSUANT TO REGULATION D, Prefix Seral
SECTION 4(6), AND/OR | l
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (L] cheek i this is un amendmenst and vame has changed, and indicate change.
Series B-1 Preferred Stock

Tiling Under (Check box{es) that apply): [} Rule 304 {7 Rude 505 Rule 506
Type of Filing: ] New filing B amendment

A BASICIDENTIFICATIONDATA.

1, Enter the information requested about Ui ssuer.

Narme of lssuer (] check f this is an amendment and name has changed, and indicate change.)
InQQ, Tne.

Address of Executive Offices {Number and Streey, City, Staie, Zip Code) Telephone Numbc 1hi %‘\.‘3’( “ode)
30301 Agoura Road, Agonra Hills, CA 91301 (818) 575-2100 \/

Address of Principa! Business Operations {(Number and Strezt, City, State, Zip Code) Telephone Number (ln&&()ﬁ Arca Code)
(if different from Executive Qffices)

Brief Description of Business
Revenue enhancement for e-commerce enterprises

Type of Business Organization

)
& corporation {1 timited partnership, already formed ] other {please spcﬁif@ ﬁ@@ SSE
D business trust D fimited partnership, o be formed
A i
Moath Yeur MAY 709 5
Actuad or Estimated Date of Tncorporntion or Organization: L0 6 | 19 190 | B<Actual [ estimated
o \ e . . . -‘? e
Jurisdiction of Incorporation or Qrganivation: (Bater twoedetter ULS. Postal Service abbreviation for State: @ QON

. l"'\ﬂ A Nl
CN for Canada; BN for other foreign jurisdiction) FiN ~NGIAL

GENERAL INSTRUCTIONS

IFederal:

Yho Mast File: Al issucrs making ao ofTering of securitics in rellance on an exemption under Regulation I3 or Section A(6), 17 CFR 230,501 et seq. or 15
12.8.0. 7706, ‘

When o File: A notice must be filed no later than 15 days after the first sale of securities in the offering, A notice is deemed fited with the U.S. Securities and
Exchange Commission {SEC) on the curlier of the date it is received by the SEC at the address given below or, if received ar that address after the date on
which it is doe, on the date it was mailed by United States registered or certified matl to drat address.

Wiere 1o File: U 8. Securities and Exchapge Comunission, 450 Bifth Street, NW, Washington, D.C. 20549,

Capies Required: Five (3) copics of this notice must be filed with the SEC, one of which must be manuoadly signed. Any copies not manuallysighed must be
photecopics of the manually sxgucd copy or bear typed or prinred signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the pasne of the issuer and offering, any chunges
thereto, the information reguested in Pant C, and any matesial changes from the information previously supplicd in Parts A and B. Part E and the Appoadix
need not he filed with the SEC.

Filing Fee: There iy no federal filing fee.

State:

This notice shall be used 1w indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sezurities in those states that have adopred
ULOE and thut have adopted tis form. Issucrs relving on ULOE must file a separate notice with the Secorities Admindsteator in ench state where sales are w
be, or have been made. I 4 state requires the paymend of 2 fee 45 a precondition to the clamm Tor the exemption, a fee in the proper amount shall accompany
this farm. This notice shal] be filed in the appropriate stales in accordance with state faw. The Appendix to the notice constituies a part of this notice and must
be compleied,

ATTENTION

Failure to tite notice in the appropriate states will not result 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 uniess such exemption is predicated
on the filing of a federal notice.

Persons who are to respond 1o the collection of information contained in this form are
SEC 1972 (6-02) not required 1o respond unless the form displays a currently valid OMB control number.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

W

Enter the aggreguie offering price of securities included in this offering and the wial amount
ajready sold. Enter 07 if answer is “none” or “zers.” If the transaction is an exchunge offering,
check this bex [ and indicate in the colunns below the amounts of the seeurities offered for
exchunge and afready exchanged.

Aggregale Amounl Already
Type of Security Offering Price Sold
I2EBE cir v U P PP PP PO UTUO $ $
BUILY © o e e e e et £2.500,000.00 $2,560.000.00
O Common B Preferred
Convertible Sccurities fncluding Wartanis} o.......oviivniin i T U SUNN § b3
Partnership HOrests Lo i e e e e st e $ S
Other (Specity T U P SO PP DR OUTOT PN $ $
O Lot e et e et ea e e n e e e e e $2.500.000.00 $2.500.000.00
Answer also in Appendix, Colomn 3. if filing under ULOE.
Enter the number of accredited and non-aceredited investors who bave purchased secorities 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 "07 (f angwer is “none™ or “zero.”
Aggregate
Number Dollar Amount
investors of Purchuses
Aceredited TIVESIOTS Lo e e e 5 $2.500.000.00
Non-aceredited Inwvestors ... e e e e -4 $ -§-
Total (for filings under Rude 304 anly) ..oovin i, . S e
Angwer also in Appendix, Colusun 4, if filing under ULOE.
if this filing is for an offcring under Rule 304 or 305, emer the informaton requested for all
securities sold by the user. to date, in offerings of the types indicaled, in the twelve (12) months
prior to the first sale of sceurities in this offering. Classify securilies by wype listed in Part C -
Question |.
Type of Doltar Amount
Type of offering Sccurity Sold
Rude 505 el e . )
RCBUAIION A i e e e _— $ o,
RUIE 504 .o e e e e e § _—
Ol ot e et et - N 3

a. Furnish a statemment of afl expenses in connection with the 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 contingencics, 1f the amount of an expenditure is
not known, furiish an estimate and check the box 1o e lefl of the estimate.

Transker AZEnTS FEES . ... ittt i i e O $ NA
Printing and Engraving COMS covivirt oot ae et n e 3 S NA
LRZA FEES Lt ittt ra bt e e & $to b determined
ACEOUNTNG FBES . 1\ir oottt et e et et e et e s e e e e e O $_ N
Engineering Fees ..., e e e 0
Sales Commissions {spectfy finders’ fees separateldy) vt I
Otlser Expenses (et s )

TR e X $.to be determined
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enwer the difference between the aggreguie offering price given in response to Purt C -- Question |
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
DIOCEEAS 10 tHE TSSUET.” Lo ittt r e i e 52,500.000.00

L

indicate betow the amount of the adjusted gross proceeds w the Tssuer used or proposed to be used
for cach of the purposes shown. I the amount for any purpose is not known, furnish an estimate
and check the box to the feft of the estimate, The fotal of the payments listed must equal the
adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b. above.
Payments

Officers

Birectors, & Payments to

Atfiliates Others
SIAFICS B FEES 1ottt e e v e e e et et e 0 s___ -0 3 s__-0-
PUFCHESE OF FORY ESTALE ©errvreeee e e et ettt e e e e et e e e e st a st e et e e e e e e e e e et e 0 s -0 O s__.o-
Purchase, rental or Jeasing and installation of machinery and equipment .. O s -B- 0 s -
Construction or leasing of plant buildings and facilities .. ovvees v [ S___ B 0O $__-0
Acguisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or scearities of another
SSUEE PUISUAINL 10 G ITIBTEET o evavnterverarssssrnscecraunnenn s et ieeevarnnit e eaaaeamanmeaacrair e iaann 0 5 -0 0O s .0
Repayment of Idebietness «.o. .o e 7 s__-0 O s_.-8-_ .
WORKINE CAPIAT L. i e e O $__-6 $2,500.000.00
Other (SPeCiy Y o O s -0 J &__-b-
Column Torals ..o, e 0 s -0 X $2,500,000.00
Total Paymenis Listed {column totals added) ..ol i e R B $2.500,000.00

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 constitules an undertaking by the issuer 1o furnish to the U.S. Securities and Exchange Commission. upon written Request of its siaff, the
information furnished by the issuer oy any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

1 .

Issuer {Print or Type) Signature % t Duate

InQ, Inc. ‘_&MA——* ;’*//O" 01—7—
¥ pd

Name of Signer (Print or Type} Title of Signer (Print or Type)
Bernard Louvat President and Chief Executive Officer
ATTENTION

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