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]

Name of Offering (O chr;cl.c- if this is an amendment and name has changed, and indicate change.)

Sale of Convertible Debt ,
Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 Rule 506 {3 Section 4(6) O uLoE
Type of Filing: ~ [I'New Filing & Amendment :

A. BASIC IDENTIFICATION DATA ! |

1. Enter the information requested about the issuer I "
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.}

Newdea Inc. . _

Address of Executive Offices (Number and Street, City, State, Zip Code) | TF]ephonc Number {Including Area Code)
_ A4BInverness Ct. E #1190, Englewood, CO 80112-5325 {720) 249-3030 ' .
Address of Principal Business Operations ~ ~~~ {Number and Street, City, State, Zip Code) /|- -Telephone Number. (Including Area Code} [ | _ L

(if different from Executive Offices)
Same as above

Brief Description of Business I
Newdea provides an information and funding network between and among non-profit entities, on the one hand, and donors or governmental

‘entities, on the o?her l‘mnd ( ' ﬁR OCE\SSED

Type of Business Organiz;aiion [ NOV 2 U ! .

Siame as above

B corporation O limited partmership, already formed 0 other (pi'lease specify); .
[ business trist [ limited partnership, to bé formed | I!:‘prU N
‘ ‘ Month Year | IN
Actual or Estimated Date of Incorporation or Organization: 10 2000 Alctual D Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
‘ ‘ CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS - _ .
Federal: e i . : )

Who Must Fife: 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. 77d(6). : .

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission'(SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afler 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; 1.8. Securities and Ex_éhange Commission, 450 Fifth Street, N.W., Wzi_shington,rl."{.c. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of*\n;"iaicﬁ rpilst be fgnnually signed. Any copies net manually signed must be .
photocopies of the manually signed copy or bear typed or printed signatures. -~ - ... . oo :

Information :‘hzqruired.uf A new filing must contain all information requested. Amendments need oniy report the_nilme of the issuer and offering, any change%
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. ' : B o

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 a{dopted this form. Issuers relying on ULOE must file a separate notice with the Securities’ Administrator in each state wfhcrc sales are to
be, or have been made. If a state requires the payment of a fec as a precondition to the ¢laim 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 Appt‘indix to the notice constitutes 2 part of this notice and must be
completed.

i

. . ~ ATTENTION
Failure to file notic'e 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 §
I foderal notice. | :

i 1 |
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b A. BASIC IDENTIFICATION DATA

2. Enterthe information r'cquestec'! for the following:

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

¢ Each general and managing partmer of partership issuers.

_J
|
r

J - i . . .. . " -
e  Each beneficial owner having the power to vate or dispose, or direct the vote or disposition of, 10%,or more of a class of equity securitics of the issuer;
o Each executive officer and director of corporate issuers and of corporate general and managing paru{iers of partnership issuers; and

Check Boxes that Apply: , O Promoter B Beneficial Owner Executive Officer E Director {3 General andfor ManagingI Partner
Full Name (Last name first, i!:individua]) ‘ '
Stremler, Troy . ' f
Business or Residence Address (Number and Street, City, State, Zip Code) ’
4B Inverness Ct. E #110] Englewood, CO 80112-5325 !
Check Boxes that Apply: " [J Promoter. & Beneficial Qwner Executive Officer & Director O General and/or Managing Partner
Full Name (Last name first, if individual)
Dankworth, Jeff [
Business or Residence Address (Number and Street, City, State, Zip Code) !
4B Inverness Ct. E #110, Englewood, CO 80112-5325 f
Check Boxes that Apply: [ Promoter O Beneficial Owner ] Executive Officer |lﬂ Director O General and/or Ma.naginlg Partner
Full Narme (Last name first, if individual) [
Walker, Larry J
o Business or Residence Addrcss {Number and Street, City, State, Zip Code) )
"T4B Inverness Ct. E #110, Edglewdod, CO 8011253255 == = ==r-woe v e J _ o
Check Boxes that Apply:*  [J Promoter & Beneficial Owner L] Exccutive Officer | [ Director D General and/or Managing Partner
Full Name (Last name first, if individual)
Dragon Coeur I1-D, L.P. )
Business or Residence Address (Number and Street, City, State, Zip Code) i
815 Tudor Lane, Lebanon, PA 17042 f
| Check Boxes that Apply: 3 Promoter 3 Beneficial Owner  [J Executive Officer ! [ Director D General andfor Managi'ng Partner
| Full Name (Last name first,if individual) |
Business or Residence Aﬂdress (Number and Street, City, State, Zip Code) {
Check Boxes that Apply: [ Promoter (1] Beneficial Owner [ Exccutive Officer f 3 Director {3 General and/or Manag'ing Pariner

- Full Name (Last name first, if individual}
t

|

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

|

Check Boxes that Apply:- [ Promoter  *- [ Beneficial Qwner [0 Executive Officer | O Director [ General and/or Managing Partner
Full Name (Last name first, if individeal) © . "o .. Wi Ll '

' .

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

|
|

(Use blank sheet, or copy and use additional copies of this sheet, a5 necessary)
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! J o B. INFORMATION ABOUT OFFERING | - i ' |
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this cﬂ'ermg"i Yes No
‘ | o . :
K : .. Answer also in Appendix, Column 2, if filing under ULOE. a
2. What is the minimum ifivestment that will be accepted from any INdIVIGUAIZ.o.cooiin e ; SR $. __ NIA
3. Does the offering perm_itjoinl ownershib OF & SINRIE UMTL? eoorver e eesensreceesesrsmsssbssssss s bbb Yes No | '
“ ] ;o | 5 n)
4.  Enter the information réq@ihcsted for each person who has been or will be paid or given, directly or indirectly, any commission or
simmilar remuneration for:éolicitation of purchasers in connection with sales of securities in the offering: If a person to be listed is an

dealer, If more than ﬁl'w:_ (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. . |
Fuli Name (Last name first, if individual)

ass&:ivatcd 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

Clear drefck Securities. * :
Business or Residence Address (Number and Street, City, State, Zip Code}
1255 Post St., Suite 405; San Francisco, California 94109

Name ofﬂ&ssocialcd Brokp;r or Dealer

Clear Creck Securities | .
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers*
(Check “All States” or check individual SUBES) oo e ) e XOJ AN States
(AL} [AK] 1AZ] [AR) ICAl (ol [CTI [DE[ J i'?cl (FL] (GA] {7y ‘ {10}
L) [IN] fla) [KS] [KY] LA IME] (MD} IMA] [M1) IMN] (MS] IMO]
MT] ° [NElC o [NV] NH] - [NJ]. ...INM] Y} [NC] IT;*JDI (OH] ) [OK] [OR] [PA]
Ry (o 15D} (TN] [TX] fuT] VTl [val ["V'A] (wvij {wH (WY] PR T T
Full Name (Last riame first, if individual} ( ‘
Business or Residence Ad}drcss (Number a:nd Street, City, State, Zip Code) l
! .
Name of Associated Broker or Dealer : ,
States .‘Fn:Which Person Lfsled Has Solicited or Intends to Soficit Purchasers ‘ r ) |
{Check: “All States™ or check individual STUESY .oooervmrvrvrersiemieremsssrisss s i ereretremereres st setsrartassnnaebeeeaensseasarsisarnascneres All States
[AL) {AK] : [AZ) . [AR] [CA] [COj ICT] {DE] I[DC] . [FL{ {GA] [Hi} (1ot
1% [IN} - ; . LA} .,..IKSI . IKYD LA IME] MD] IIMM - IMHE IMN] IMS] IMO]
IMT} INE] : TNV - -[NH] MNJI NM] L NY) INC] IIND] (OH} . " [OK] ’ IOR} . IPAL
IR~ 5C} | ISD] . . ITN] ITX) [UT] [VT] . [VAI ¥[V{‘\l iwvi (WIj (WYl '(P_Ri : -
Full Name (Last name ﬁi;st. if individual} . .
e | |
: Bu‘sines_s or Residence Address (.Nl-,lmbei; ‘and'S_trect, City, State, Zip Code) ’ ] :
v . Name cfAssmiated_Bréker or D'ealerw_.-,l:-‘.:a',.; o ) ‘ ) e R A
- : - R ‘-3_'-_"." — R o T gy St R LT
States i'n Whnch;ers;n;l.lstedHa;Solchtcdor [g}e:rlq's_t;‘sélicil Pur_chasers { ' I* ' e
(Check “All States” or ghﬁgk"ipdi:vi‘ch:lgklxsia'_tfi)n::..’:‘..-.........:.......?..:....:.j..........,................................................ b3 Lok '.'_A}l-S‘t.a:.te.Lr:‘--
1AL] 7 [AK] | [AZ) [AR] |CA] [CO} [CTI [DE] [DC] - jFLL ' [GA] o HE . D
u N BAL IKSL KY)QLALIMEL MDA M MN] Ms] | MO)
IMT| INE] | NV] . [NH] NJ) [NM] INY] NC) - IND] 10H] [OK]- IOR] [PA]
R {5Cl | SD1 : [TN] ITX] [T VTl [VA] VAl WV (wii {wyl (PR}
! |
. [
' ! ’ {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 OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amou';it
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

»--Le'gal Fees (compsiny and investor)

Accounting Fees
Engineering Fees.............
Sales Commissions (specify finders’ fees Sepamately] it

. Finders’ Ft::es eeeeetameushessirEeeesieairees it ee RS s AT a e e R R e
Other Expenses (Identify) _Miscellanegus and travel

40f9

exchange and alreadx exchanged. }
Type of Security’. I Aggregate
P i Offering Price
DIt eess st mnss s bR N $____5.000000" -
EQUILY coverrereeeisssnissnssemsemssesissisases rerrsss et
. ‘J O Common B4 Preferred
Convertible Sect{ﬁﬁes (including warrants) ..
" Partership Inter“ésts .........................................
Other (Specify I _)
£ I — ettt 1 S ___5,000,000'
Answer also in Appendix, Column 3, if filing under ULOE.
L Convertibie into a series of preferred stock that has not been established.
' 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 doilar amount of
their purchases on the total lines. Enter 0" if answer is “none” or “zero.”
et R B i . Number
~ = - T investors
Accredited Investors........ et ee et ' 5
* Non-acerediled IMVESIOTS. .....oourvuirirersrerescaeaecessssbnistarar et sss pyses et ai b e e s b bt i 0
" Total (for, filings under Rule 504 only) ...ccoovcviesnris )
Answer also in Appendix, Column 4, if filing under ULOE. _
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) mo:mhs
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question 1. : i
Type of
| Security
Type of Qffering '
CRHIE 05 e seeeeesesene et ssestaneas R eeR AR GRS R A S R EES S e 0
Regulation A et 0
T RUIE 504 ettt 0"
TOMAL .o sevi i rrreeeenscciaasres st snsssree s ssen s rasa s nabe s ] 1]
“-a.- Fumnish a statement of all c;(pcnses in connection with the issuance and d_istrib;m'on of the
. securities in this offering. Exclude amounts refating solely to organization expenses of the issuer. - - -
"T_l;le_r_i,r‘ifpnnflﬁqn may be gi\fcn as subject to future contingencies. If the amouat of an expenditure -~
is ot known, furnish an estimate and check the box to the left of the estimate. - - - & = - - ..
. " Transfer Aéent’s FEES 1uonuveisiamrevarmeeemsssmmsssineressasss b ssmemsin s s ra s bR TR 0 e ) T
“%° Printing arisi Engraving Costs B

EEOOO0dR®OD

'

+
.

[y I I T I S P R I

K

Amount f\lready
Sold

5 i8s50.000'

$ |

850,000

Apggregate
Doltar|Amount
" of Parchases =TT
5 850,000

s |0

Dollalr Amount
Sold

= ko o

(=]

|

l

6,000

. 13,000
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A | | C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
b.  Enter the difference between the aggregate offering price given in response to Part C - Qn.li.'r":stion 1 and to1al expenses o
furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the iSsuer” i dine "§__ . 1837,000 .
i . : oo : ’ i
. ' . 3 : H . '
: 1 B A S . ) . W . ‘ . J o
5. Indicate below the an‘lwunt of the adjusted gross proceeds 1o 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 estimats and check the box to tlhc left of the estimate. The
total of the payments listed must equal the adjusted gross proceeds to the issuer sct forth in response to Part C - Question4b -
above. ' [ . ' l \
I Payment to
' i , Officers,
: H Directors, & Payment To
: Affiliates Others
SALATIES A1 FEES e B 152,000 €5 | 478,000
Purchase of real estate ..... Do ssseee st ess et e AR AR e . oOs gs '
Purchase, rental or leasing and instalation of machinery and equipment.... | s as |
Construction or leasing of plant buildings and facilities .............. EIOTOT TR RROTPURTRh ARUIROT. U I I Os
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 isstier pursuant t0 a METGEr}...ocunrns: O . 0s
Repayment of indebtedness (IntErest PAYMEnL)...orvrsiurimrssomsarscossvsssssssssorcorsenee Os 40000 O I o
Working capital : SRS OOS NV s & SR 5 |.167.000 -
Other (specify): Os as |
' ) | .
! | as as o
Column Totals l* ......... . - : $ 192000 HS__ . | 645000
Total Payments Listed {column totals ad 5 837,000 '
- | i o o T e - D F VI S NP
. - .
' 1 j
} i H
! ..
i | ! '
! [ '
[ ¥
' | .
) !
\ 1
| ‘ !
5 | I . % . J I !
| .
i :
. f ‘
N i ! ? 1
- ! i t-
; | i < b o
e - ; Lo sy TUR SR i ‘ T
1 ‘ - . .
{ i 1
v ! l ! g e - ‘. -
.t 8 . N .
. I ! . ) :
I . - .
| ‘ .
r : ' . :
| | | '
J . ' L}
L : L .
. \ .




D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be 51gncd by the undersigned duly authorized person. If this notice is filed under Rule 503, the following swnature constitules
an undertaking by the issuer 1o fumnish e the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the {ssuer to any

non-accredited investor pursuant Lo paragraph (b)(2) of Rule 502.

issuer (Print or Type) Signature ’ -t Date
Newdea Inc. October 27, 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)
Ric Riddle Executive Yice President
i
. i
i i
! {
: [
@ |
!
I
4
i
!
q
b
i
ATTENTION {

Intentlonal mlsstatements or omlsslons of fact constltute federal crm_unal wolattons (See 18 U.S.C

|

Page 6 of &




|
D. FEDERAL SIGNATURE |

‘The issuer had duly caused this noncc to be signed by the undersigned duly authorized person. I this nohcc is filed under Rule 505, (he foltowing sngnaturc constilules
an undertaking by the issuer 1o [umish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any

non-accrediled investor pursuani wo paragraph (b}2) of Rule 502.

Issuer (Print or Type) . Signature Date

Newdea Inc. , ﬂ, m’ October 27, 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)

Ric Riddle Executive Vice Presndent

i
|
!
1
l
!
|
|
!
i

!

: CATTENTION
Intentional misstatements or omlsstons of fact constltule federal cnmmal \uolatlons {See 18 U.5.C. 100
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APPENDIX

2

Intend to sell
to non-accredited
investors in S”tate

(Part B-Item 1)

3

. Tfpe of security

and aggregate
offering price
offered in state
{Part C-Ttem 1)

-
Type of investor and
amount purchased in State

(Part C-ltem 2)

5
Disqualification
under Sllnle ULOE (if

yes, attach |
cxpllanation of
waiyer granted
(Part E-ltem 1}

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Antount

Yes No

AK

Yes . No

AZ

AR

.CA

Co

Debt convertible into
Preferred Equity-

3 $500,000' 0

CT

DE

e

FL

GA

HI

D

Debt convertible into
Preferred Equity-

2 ' $350,000" . 0

KY

ME

‘MD

MA

MI

MN

MsS

MO

MT

NE

" NH
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. _' . APPENDIX ) |
1 2 3 4 | 5
Digqufalfﬁcntion
; Type of security under State ULOE (if
intend to sel} -and aggregate yes, attach
.to non-accredited " offering price Type of investor and cxp!a:nntion of
.investors in State offered in state ampunt purchased in State waiver granted
(Part B-ltemn 1) "(Part C-Ttem 1} (Part C-ltem 2) (Part E-Item 1) J
! Number of Number of : : . . .

e - Accredited . Non-Accredited
Investors Amount Investors Amount Yes No

| 1

L

State Yes

1
NJ '

NM '

NY

NC

!
t
|
o N = . |
1

OK ;

PA

‘RI

b
1
3
sC !
F

-8D

. . -

t




