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UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden
hours per form
iy " FORM D
RW:EEQVED NOTICE OF SALE OF SECURITIES
._‘ PURSUANT TO REGULATION D,
OL'T 1 8 2006 SECTION 4(6), AND/OR
—— UNIFORM LIMITED OFFERING EXEMPTION
OFFICE OF THE SECR™™"™"

Name of Offering (O check il this is an amendinent and name has changed, and indicate chunge. ) ¢

-

T———
Common Stock and Common Stock Warrant Financing BECD R, '

Filing Under (Check boxtes) thatapplyy. 3 Rule 504 O Rule 505 X Rule 506 O Section 4 6) O ULOE

__Type of Filing: X New Filing O Amendment M) 8 onne
A. BASIC IDENTIFICATION DATA ST

1. Enter the information reyuested about the issuer )
Name of [ssuer {03 check if this is un amendment and name has changed, and indicate change.) o L0HG ;
PhotoWorks, Inc. B
Address of Executive Oifices {Number and Streer, City, State. Zip Code) | Telephone Number (Incleding Area Code)

71 Columbia Street, Suite 200, Seattle, WA 98104 (206) 281-1390

Address of Principal Bustness Operations (Number and Street, City, State, Zip Code) | Telephonre Number {Including Area Code)

{if diflerent lrom Executive Otlices) same
Brict Deseription of Business

Film and image processing.

PROCESSED

Type of Business Organization

& corporation O limited partnership, already formed [ other (please speeify): OCT 3 1 ZBDS
0 business trust O limited partnership, o be formed
Month Year ”"IOMSON
Actual or Estimated Date of Incorperition or Qrganization: 06 1976 E Actual 0 Estimated F'NANCIAL
Jurisdiction of Incorporation or Organization: { Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) WA

GENERAL INSTRUCTIONS

Federal:
Who Muse File: All issuers making an offering of secunities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).
When To  File: A notice must be filked oo later than 15 days after the fist sale of secunties in the offering. A notice is deemed fikd with

the US. Securities and Exchange Commission (SEC) on  the «artier of the daste-it is received by the SEC at the address given below  or,
if received at that address afier the date on which it is due, on the date it was mailed by United States registered or certified mail to that addness.

Where To Fife: U.S. Securities and Exchange Commission, 450 Filth Sueet, NNW_, Washington, D.C. 20549,

Cupivs Required. Five 13) copies of this notice must be filal with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy ur bear typed or printed signitunes.

Information  Required: A new filing must comain all information requested. Amendments need only report the name  of the suer and  offer-
ing, oany changes thereto, the information requested in Pan €, and any  marerial changes  from  the information  previously supplied in Pars
Aand B. Pant E and the Appendix need not be filed with the SEC.

Filing Fee: There is no fedenal filing fee.

State:

This natice shall be used to indicate reliance on the Unitorm Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and that
have adopted this torm. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be. or huve been made. [ a
state reguires the payment of a fee as a precondition 1o the cfaim for the exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the
uppropriute states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be campleted.

ATTENTION

Failure to file 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 unless such
exemption is predicated on the filing of a federal notice.
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A BASIC IDENTIFICATION DATA

2. Enter the infommation requested for the following:

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

« Euch beneticial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitivs of the issuer:

« Each exceutive officer and director of corporate issuers and of carporate general and managing partners of partnership issuers; and ‘

= Each general and managing partner of partnership issuers.

Check Boxies) that Apply: O Promoter 8 Beneficial Owner @ Executive Officer @ Director a

General and/or Managing Partner

Full Name (Last name first. if individual)

Wood, Andrew

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

C/o PhotoWorks, Inc., 71 Columbia Street, Suite 200, Seattle, WA 98104

Check Box(es) that Apply: 0O Promoter O Beneficial Owner El Executive Officer O Dircetor O

Gueneral and/or Managing Partner -

Full Name (Last name fiest, if individual)

Fischer, Bruce

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

C/o PhotoWaorks, Inc., 71 Columbia Street, Suite 200, Seattle, WA 98104

Check Box(es) that Apply: 0 Promoter O Beneficial Owner Executive Ofticer O Director O

General and/or Managing Partner

Full Name { Last name first, if individual)

Ketlev, Thomas

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

C/o PhotoWorks, Inc., 71 Columbia Street, Suite 200, Seattle, WA 98104

Check Boxies) that Apply: O Promoter O Beneficial Owner Executive Officer O Director a

General and/or Managing Partner

Full Name {Last name first, if individual)

Zimmerman, Dan

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

C/o PhotoWaorks, Inc., 71 Columbia Street, Suite 200, Seattie, WA 98104

Check Boxies) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director g

General and/or Managing Partner

Full Name ¢ Last name first, if individual}

Goodrich, Paul

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

C/o Madrona lavestment Partners, L.L.C., 1000 - 2nd Avenue, Suite 3700, Seattle, WA 98104

Check Box{cs)y that Apply: O Promoter O Beneficial Owner B3 Executive Officer B Director a

General and/or Managing Partner

Full Nume { Last name first, if individual)

Holl, Edward

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

C/o Matinicus LP, 187 Foreside Road, Falmouth, ME 04105

{Use blank sheet. or copy and use additional copics ot this sheet, as necessary.)

2ot 10
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A. BAMIC IDENTIFICATION DATA

2. Enter the information requested for the fllowing:

* Each promoter of the issuer, if the issuer has been organized within the past live years;

+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of. 1% or more of a class of equity securities of the issuer,

* Each exceutive officer and director of corporate issuers and of corporate generl and managing partners of partnership issuers: and

= Each general and managing partner of pannership issuers,

Check Box(es) that Apply: O Promoter O Beneticial Owner O Executive Giticer B Director O General and’or Managing Partner
Full Naune {Last name first, if individual)

Waechter, Joseph

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

C/o California Pacific Capital, LLC, 58 California Street, Suite 1500, San Francisco, CA 94111

Check Boxies) thar Apply: O Promoter O Bencficial Owner O Executive Ofticer Bl Director O Generat and/or Managing Partner
Full Name ¢ Last name hirst, if individual)

Kalow, Mark

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

2696 Tiffani Cr., Santa Cruz, CA 95065

Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer O Director 0] General and/or Managing Partner
Full Name (Last name first, if individual)

Matinicus LP

Business or Residence Address  {Number and Steeet, City, State, Zip Code)

2187 Foreside Road, Falmouth, ME 04105

Check Boxies) that Apply: B Promuter & Beneficial Owner O Executive Officer 0 Dirctor o General and/or Managing Partner
Full Name (Last name first, if individual)

Orca Bay Partners L.L.C.

Business or Residence Address  {Number and Sureat, City, State, Zip Code)

P.O. Box 21749, Seattle, WA 98111

Check Box(es) that Apply: O Promoter O Benelicial Owner O Executive Officer Director a General and/or Managing Partner
Full Name {Last name first, it individualy

Sanchez, Philippe

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

6924 SE Allen Street, Mercer Island, WA 98040

Check Box(es) that Apply: 0O Promoter # Beneficial Owner O Exccutive Ofticer O Director O Genenal and'or Managing Parner

Full Name ( Last name first, if individual}

Alexandra Global Master Fund Ltd.

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

¢/0 ¢/o Alexandra Investment .\Ianagement LLC, 767 Third Ave. 39" Floor, New York, NY 10017

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A BASICIDENTIFICATION DATA

2. Enter the intormation requested for the following:

+ Each promoter of the issuer, if the issuer has been organized within the past five years:

+ Each beneticial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of squity securitics of the issuer:

+ 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: O Promoter Beneficial Owner O Executive Officer O Director (m} General and/or Managing Panner
Full Name (Last name first, if individual)

Tristan Partners, L.P.

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

c/o Cannell Capital LLC. PO Box 4902, Jackson, WY §3001

Check Boxtes) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director a General and/or Managing Partner
Full Name (Last name tirst, if individual}

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

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Otficer 01 Director [H] 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) thar Apply: O Promoter O Beneticial Owner [ Executive Officer O Director a General and/or Managing Pariner
Full Name {Last name first, it individual)

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

Cheek Box(es)y that Apply: O Promoter O Benelicial Owner [ Executive Officer OO Director a General and/or Managing Partner
Full Name ( Last name first, if individual)

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

Check Boxies) that Apply: O Promoter O Beneficial Owner O Executive Otticer O Director a 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. }

Jof 1o
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B. INFORMATION ABOUT OFFERING

I, Has the issuer sold. or does the issuer intend to sell, to non-aceredited investors in this ofTerime? .ot ) &

Answer also in Appendix, Column 2, if filing under ULOE.

_td

What is the minimum investment that will be accepted from any individUal? ... ettt $26,250.00

Yes No
3. Dues the offering permit joint ownership o8 0 SiNgIe WiiU? ettt a st ens sttt era s ens s enaren i (€4 ]

4. Enter the information requested tor each person who has been or will be paid or given, directly or indirectly. any commis-sion or similar
remunerution for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an assoctated
person or agemt of a broker or dealer registered with the SEC and/or with a slate 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)

Craig-Hallum Capital Group LLC
Business or Residence Address (Number and Street, City, State, Zip Code)

222 South Ninth Street Suite 350 Minneapolis, MN 35402
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check Al States™ or check INAIVIGUAT SKIES).....oooo oottt et et ee et s e e e et s e e e em s reae e eemas e e 1t e s eere e s e r et e e eeses st eneon 0O All States
[ AL} [ AK] [ AZ] [ AR ] ([CAE[ cCOo] [ CT} [ DE} [ ©DC] { FL} [ GA) [ HI} [ ID]

[IL} [IN] (I1A] (KS] [KY] (LA} [ME] [MD] [MA}] [ ME] [MNB] [MS] [ MO]
{MT}P [ NE] {NV] {NH] [N ] [NME) [NYBE] {NC] [NDE] [OCH] [OK] [OR] [ PA}
[RE} [SC] [SD] [TN] [TXE] {UT] [VT] [Vva] ([WABE] [wv] [WIE] [WYE] [ PR |

Full Name { Last name first, if individual}

Business or Residence Address {Number and Strewt, City, State, Zip Code)

Narmne of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check “All States™ 0 CHECK IMAIVIAURL STBIESY.........ooeoioi ettt et seee st s rantesee eat e e e Rt s 2etemsemn e eemeeeeseeseeseees e et resasesmssesemsseesron s 0O All States
(AL} [AK] [AZ] [AR] [C€CA] [CO] [ CT] [DE} (DC] [FLY [GA] [H ] [ D]
(Iwy [N} [ IA] [KS] [KY] [LA] [ME] {MD} [MA] [MI] [MN} [MS] |[MO]
(MT ] [ NE] [NV] {NH] [ NJ] [NM] [NY] [{NC] [ND] [OH] [OK]} [OR] [ PA]
R [SC] [sSD] [TN] [TX] {Ur)] [VT] {VA] [WA] [WY] [ W] [WY] ¢{PR]
Full Name ¢ Last name first, it individual)

Business or Residenee 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)................., ettt Ao e oA RSt Ra e A e e ems e st an e A et s eSS A et e st b b et eeee e e eas et nsenee e a All States
{aL] {AK] [AZ] [AR] [(CA] [CO) [CT] [DE}] [ DC] [ FL] [ GA]l [ HL} [ 1D}
(] (IN]T [IAa] [KS]T [KY] [LA] [ME] [MD] [MA] [ MI] [ MN] [MS] [ MO)
{MT ] [ NE] [NV] [NHJ] [ N ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] | PA |

{ RI] [S8C] [SD] [TN] [TX] [UT] VI ] [ VA] [ WA] [WV] [ W] [WY] [ PR

(Use blank sheet, ur copy and use additional copies ot this sheet, as necessary.)
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C. OFFERING PRICE. NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

I. Enter the aggregate offering price of securities included in this offering and the torl amount
already sold. Enter 0™ iF answer 15 “nune” or “zero.” If the transaction s an exchange offering,
check this box O and indicate in the columas below the amounts of the securities offered for exchange and already

exchanged.

Type of Secunty

&1 Common [} Preterred

Convertible Securities (including wamants) (Common Stock Wartants).....o.co.oovoor oo

Aggregate
Oftering Price

5.0.00

Amount Alrcady
Seld

$0.00

$3,101,249.40

$3.101,249.40

- S EAI1T.T14.50

$0.00

.

3

b3

5

Other (Specify }

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

b2

. Enter the number ot aceredited and non-accredited investors who have 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 "0 if

unswer is "none” or “zero.”

Aggregate
Dollar Amount
of Purchases

$4.518.961.40

.................. 3
Total (for ftlings under Rule 504 only).........cooeooeene $

Number
Investors
.......................................................................................................................................... k1

Answer also in Appendix, Column 4, if filing under ULOE.

3. 1t 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 Otfering Dollar Amount
Sold

Type of
Security

“ WA A s

TOMAL et ettt e ettt ee e et e ee et e ee e e s et oo e

4. a. Fumish a staterment of all expenses in connection with the issuance and distribution of the sceurities in
this offering. Exclude amounts relating solely to organization ¢xpenses of the issuer. The information may be
given as subject to future contingencies. 1f the amount of an expenditure is not known, turnish an estimate and
check the box to the left of the estimate.

TRINSIET AENUS FEES ..ottt s eee et et ee e eeeseee et O s

b3

&

H O O

Sales and Commissions (specity finders’ fees Sepambehy) ... $217.087.49

Other Expenses (identify)

i $40.831.07

$282.918.56

®
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the dilference between the aggregate oftering price in response to Part C - Ques-tion | and
tolal expenses furnished in response to Part C - Question 4a. This difference is
the “adjusted gross proceeds to the issver."”

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed (o be used for
cach of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and check
the box to the leit of the estimate. The total of the payments listed must equal the adjusted gross proceeds
10 the issuer set forth in response 1o Part C - Question 4.b above.

SRIAMES AN [BES -.oovcv et res et er sttt ettt eeeeee e oo eeees
Purchase of real es1ate ..o
Purchase, rental or leasing and installation of machinery and eqUipment ........oc.oeoveeeeeveevesne s

Construction or leasing of plant buildings and facilities ..................

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 (0 a MEFger)...........................
Repayment of indebtedness ............covvcrnrir ettt s e esnens
WOTKENG CAPIRAL ....cocvonr ittt et e sttt et e e oo eeoes

Other (specity):

COMUMN TOAIS ceevnvct ettt ettt st s s e eeet oo e eee oot eesees e

Total Payments Listed (column 1als 8dded) ..o sessesoeneoeoesoeooooeoooeeoe oo oo

] 0O 0 0O g

B O O 0O

$4,236,045.84

Payments to
OftYicers,
Directors, & Payments to
AdfTiliates Others
3 o3
) (o )
$ o3
b3 o s
3 a s
) $
3 §4,236.045.84
s o s
s o %
1] M $4.236,045.84
$4,236,045.84

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exch

furnished by the issuer to any non-accredited investor pursuant to paragraph (bX2) of Rule 502.

person. 1 this notice is filed under Rule 505, the following signature
ange Commission, upon written request of its staif, the information

yal
Issuer (Print or Type) Signature ; T
PhotoWorks, Inc. % [ \/

Narmne of Signer (Print or Type) Title of Bigner (Print or Type)

m?;f/};/ﬂz

. Bruca Fischar Vice Prosldent, Finance

ATTENTION

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

10078375.01




APPENDIX

Intend to sell
to non-gecredited
investors tn State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
oftered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualitication
under State ULOE
(it yus, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of Number of

Accredited Non-
Investors Amount Accredited

[nvestors

Amount

Yes No

AL

AK

AZ

AR

CA

Common Stock {$35,000.00)
Common Stock Warmrants ($12,500.00)

1 $35.000.00 0
1 $0.00 0

$0.00
$0.00

Co

CT

DE

DC

FL

GA

Hi

D

KS

KY

LA

ME

MD

Ml

MN

Common Stock {$665.000.00)
Comemon Stock Warrants ($547.625.00)

18 $665,000.00 0
19 $0.00 0

$0.00
30.00

MS

Page 2 of 8
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APPENDIX

1 2 3 4 5
Disgualitication
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waliver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-liem 1}
Number of Number of
Accredited Non-
State Yes No [nvestors Amount Accredited Amount Yes No
Investors
MT
NE
NV
NH
NJ
NM X Common Stock {$35.000.00} 1 $35.000.00 0 $0.00 X
X Common Stock Wamants {$12,500.00) 1 $0.00 0 $0.00 X
NY X Common Stock (31,202,499.90) 4 $1,20249990 |0 $0.00 X
X Common Stock Warrants ($429,464.50) | 4 $0.00 0 $0.00 X
NC
ND X Commaon Stock {$35.000.00) 1 $35.000.00 0. $0.00 X
Common Stock Wamants {$12,500.00) 1 £0.00 0 $0.00 X
OH
OK
OR
PA
Rl
SC
SD
™
TX Commen Stock ($52,500.00) 1 $52,500.00 0 $0.00 X
X Common Stock Warrants ($18.750.00) 1 $0.00 0 $0.00 X
ur
VT
VA
WA X Comman Stock {$49,999.95) 1 $49,999.95 0 30.00 X
X Common Stock Warrants {$17,857.00) 1 $0.00 0 20.00 X
WV

Puge 2 of 8

SEC 972 (2.97)




Wi X Common Stock ($26.250.00) $26,250.00 ] $0.00 X
X Common Stock Wamants ($9.375.00) $0.00 0 $0.00 X
wy X Common Stock ($1.000,000.05) $1000,00005 |0 30.00 X
X Common Stock Warrants {$357,143.00) $0.00 0 $0.00 X
PR
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