UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION SM',?‘ Number: 3;’;;3'%%6%
Washington, D.C. 20549 Xpires. pris,
Estimated
FORMD <
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
| SECTION 4(6), AND/O

UNIFORIIVI LIMITED OFFERING EXEMPTION . |

Name of Offenpg\é/ eheck if this | is an amendment and name has changed, and indicate change.) ‘ |
8% Secured Convertible Promissory Notes and Warrants to purchase Preferred Stock ]

Filing Under (Chcck’sox(es) that apply): [ Rrule 504 O Rute 505 [“] Rule 506 . [CJ Section 4(6) J ULGE |
Type of Filing: New Filing D Amendment | |
| 5

A. BASIC IDENTIFICATION DATA - |

1. Enter the information requested about the issuer !

Name of Issuer D check if this is an amendment and name has changed, and indicate change.) .
iCentera, Inc. | . ?

Address of Executive Offices {Number and Street. City. State. Zip Code) | Telephone Number (Including Area Code)
14551 Judicial Road, Suite 121 - Burnsville, MN 55306 952-232-4253

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)

(If different from Executive Offices) !

Brief Dzscription of Business
Creation of website portals. .

Type of Business Organization

:
OCFESSED
NO

corporation ] timited partnership, already formed .

3 business trust " [ limited pa‘a.rmcrship, to be formed [ other (plcasF specify): JA 09 2007
Month Year '

Actual or Estimated Date of Incorporation or Organization: lola]||o]s5] Actual [ Estimated é

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S, Postal Service abbreviation for State: IE' El W

CN for Canada; FN for other foreign jurisdiction) I

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of'securities in reliance on an exemption under Regulatlon 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 of'f'enng A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it ls:recewed by the SEC at the address given below or, if received at that address after the date on which
itis 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 fled with the SEC, one of which must be manually signed. Any copies not manually sngncd must be
photocopies of the manually signed copy or bear typed or printed signatures.

Informection Required: A new ﬁlmg must contain al! 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 Pans 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 thai have adopted this form, lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. 1fa state requires the payment of a fee as a precoﬁdltlon to the claim for the exemplion, a fee in the proper amount shall accompany this form 'Thls notice
shall be filed in the appropriate states in accordance with state law. The Appendix to the notice consntules a part of this notice and must be completed

ATTENTION '

f

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to: ifile the
appropriate federal notice will not result in a loss of an available state exemptlon unless such exemption is predicated on the filing
of a federal notice. . l

Potential persons who are to respond to the cullecuon of information contained in this form are not requlred to respond SEC 1972 (6/0I2) 108
unless the form displays a currently valid OMB control number. |

|
A~
|




t : : R “o A, BASICIDENTIFICATION 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;

| . . .
*  Yach 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;

|
|

*  Iach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and l

» [Lach general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter Benéficial Owner Executive Officer Director D General andlojr
Managing Partner
Full Name (Last name first, if individual) i
Nelson, Craig !
Business or Residence Address (Number and Street, City, State, Zip Code) f
14551 Judicial Road, Suite 121 - Burnsville, MN 55306 :
Check Box{es) that Apply: [ Promoter Benéﬁcial Qwner Executive Officer Director O General and!o:r
1 Managing Partner
Full Name (Last name first, if individual) ' !
Dembeck, Craig | !
Business or Residence Address (Number and Street, City, S;late, Zip Code) {
14551 Judicial Road, Suite 121 - Burnsville, MN 55306 ‘ {
Check Box(es) -lhat Apply: [ Promoter O Benéﬁcial Owner [C] Executive Officer Director [CJ General andfofr
Managing Partner
Full Name {Last name first, if individual) .
Holec, Ken H. ‘ |
Business or Residence Address {Number and Street, City, S;tate, Zip Code) l
14551 Judicial Road, Suite 121 - Burnsville, MN 55306 |
Check Box(es) that Apply: D Promoter | Bcné:ﬁcial Owner [:] Executive Officer . Director D General andfér
Managing Partner
Full Name (Last name first, if individual) . ‘
Batcheller, Paul ‘ .
Business or Residence Address (Number and Street, City, S;tate, Zip Code) l
Technology Business Center, 2329 Career Avenue, Suite 225 - Sioux Falls, SD 57107 - |
Check Box(es) that Apply:  [[J Promoter [ Beneficial Owner [ Executive Officer Director 1 General andlq'mr
‘ Managing Partner
Fuli Name (Last name first, if individual) i
Bieganski, Paul
Business or Residence Address (Number and Street, City, $m1c, Zip Code) i
Cargill Ventures/MS 68, 15407 McGinty Road West,Wayzata, MN 55391 '
Check Box(es) that Apply:  [] Promoter Beneficial Owner [ Executive Officer O Director [ Generat and/or
; Managing Partner
" Full Name {Last name first, if individual) '
Cargill, Incorporated l
Business or Residence Address (Number and Street, City, étate. Zip Code)
Cargill Ventures/MS 68, 15407 McGinty Road West,|Wayzata, MN 553391 !
Check Box(es) that Apply: ] Promoter Beneficial Owner [ Executive Officer [ Director [ Generai andf(:)r

Managing Partner

Full Name (Last name first, if individual) {
PrairizGold VenCap Fund | Limited Partnership

Business or Residence Address (Number and Street, City, State, Zip Code)
Technology Business Center, 2329 Career Avenue, Suite 225 - Sioux Falls, SD 57107

{Use blank sheet, |or copy and use additional copies of this sheet, as necessary)

20f8




" BINFORMATION ABOUT OFFERING - . |

Yés No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in thisoffering? ..................ooiiiiins O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? . ... ... . o 5 I‘IUA
3. Does the offering permit joint ownershipofasingle unit? . ... ... i e Yés No
O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar i
remuneration for solicitation of purchasers in oonnectmn with sales of securities in the offering, If a personto be listed is an associated person '
or agent of a broker or dealer registered with the SEC and/orw:lhaslate or states, list the name of the broker or dealer. If more than five (5) |
persons 1o 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) E
NO COMMISSIONS WILL BE PAID. ‘t
Business or Residence Address (Number and Street, City, State, Zip Code) 1
Name of Associated Broker or Dealer ’
!
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers |
{Check "All States” or check individual SLatES) . . ... ...t ittt ittt ittt te et ina s aaaaenaaaaaanaiaaaas [ Alll States
Cliau Okl Oiazn O Qicall Oicor Qe Owoe Owoa Ora Cear O w0 ool
O Omg Opear Oxst Oxyy Ooear Over Oivey Oival Oivg vy EI[MS] I Mo
Chvrr Ovey Oivvg Oy Ol Owvy Oyt Owva Doy Com Hioxy [0R] ‘D [PA]
Oirg Oser sy O Orxyl Bl Clivry Cval Oway, Ot Dhiwn Dliwyg (D iery
Full Name (Last name first, if individual) i
I
Business or Residence Address (Number and Street, City, State_. Zip Code) 1!
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) . ....... ] . o i O Al States
Oian Oiak Qazr Ok Oeal Oweor Qen Orer Owea Orwra Oear Omn (oo
O Om Joar Oxst Oy Qear e Chivor Tva) O Qi Jivst [ ivo)
Cvn Cdver O Ol Do O Ol O Owor Cowy Choxn [Cliory (L] pAl
ro Clisar Oesop Oy Oerxil Own. O Clivar Ciwar Clewvr Clewy Dlewys TE erg
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 i
(Check "All States” or check individual States) ... ..... SRR E T T EE LS PO PR RN P T RP R TR L L EREEEREE O A]I States
Oian Ok Ouzr Clwn Oea; Oeor Oien O Qo Oru Ooay O mn .ty
O Clen Qoa Qs Oyl Joar Qe Chvor OiMar O M) IZI Ms] | Moy
vt Oliver v O v vl O Oy Omwve oy CJow Ciok) [ or) {H [PA]
ry_Clseg Osoy Oy Hox Owpn Owem Oyvar Owar Diwvr Oewn Doy (L vy

{Use blank sheet, or copy and use additional copies of this sheet, if necessary.)
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| . : C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND-USE OF PROCEEDS

1. Enter the ag,gregale of"enng 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 ekchange offering, check this box [_] and indicate in the col-
umns below the amounis of the securities offered for exchange and already exchanged.

!

Aggregate Ar:noum
Type OF SECUNItY ..o e e Offering Price Already Sold
t
Promissory notes convertible into the Issuer‘l Preferred Stock, which is convertible into the Issuar's |
Debt . CommenSteck. . . ... ... .. ST $ 600,000 $ 600,000
BQUIY oo e, § 2400000  §0 |
D Common Preferred i
Convertible Securities (including warrants) .. ..L. ... . s $ o™ $0
Pann‘ership IETESIS vttt e i e e $ 5
Other (Specify | bt e e $ $
: i
Total ..o PP UPRPR $ 840,000 $ 600,000
Answer also in Appendix, Colen 4, if filing under ULOE. !
)

2. Enter the nuriber of accredited and non-accredited lnvesmrs who have purchased securities in this offering and the X
aggregate dollar amounts of their purchases. For of'fenng,s under Rule 504, indicate the number of persons who have ,
purchascd securities and the aggregate dollar amount of thelr purchases on the total lines. Enter "0" if answeris "none" !
or "zero.” | Aggregale

Number Dollar Amount
Investors of Pl;u'chases
Accredited INMVESIONS ... .. ou vttt b e e 2 $ 600,000
Non-accredited Investors .................. I .............................................. 0 $0 |
Total (for filingsunder Rule 504 only) | ... ...t e $ |
Answer also in Appendix, Column 4, if filing under ULOE. I

3. If this filing is for an offering under Rule 504 or 505, enlter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelvc {12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Qucstuon 1.

Type of Dotlar Amount

Type of Oftering Security ? old
Rule 505 ... ..o T R REE: 5 t
i
Regulation A ........................... L $ |
Rule S04 ... ..ooeiieae SRRSO RO R OSSR RRR $_ |
Total .. TS UU ST U U USSR URUUSUPRRUUIOT s_ |
!

4. a. Fumish a statement of all expenses in connccuonl with the issuance and distribution of the securities in this '
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may |
be given as subject to future contingencies. 1f the amoum of an expenditure is not known, furnish an estimate and N
check the box to the lefl of the estimate. ;

Transfer Agent's Fees ... ... ... o i O $ !
i
Printing and Engraving Costs . .............. | ..................................................... O 5 I
|
Legal FEBS .. ..\ueeuiiininniiaaaaannn l ..................................................... $ 10,000
!
Accounting Fees ......................... l ..................................................... $ 500
Engincering Fees ........................ 5 ..................................................... O 3 ‘
Sales Commissions (specify finders’ fees separately) ... .. ottt e O b
Other Expenses (identify) O $
]
Total ..oovviiiii e D $ 10,500
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*Underlying preferred stock issuable upon exercise of warrants issued to holders of promissory notes, which preferred stock is convemble

into the Issuer's common stock.

“*No additiona! consideration was received by the Issuer for warrants issued to investors in promissory notes.




b.  Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in respense to'Part C - Question 4.a. This difference is the
“adjusted gross proceeds to the issuer.” O oo OSSP

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.

|

Salaries and fRES ...
Purchase of real estalc‘
Purchase, rental or leasing and instatlation of machinery and equipment ...

Construction or leasing of plant buildings and famlmesl

Acquisition of other businesses (including the value of secunnes involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger)..........

Repaymem Of INAEbtedness.... oo b ernnens

Working capital ......... et

Other (specify):

0000000000

Payment to
Officers,
Directors, &
Affiliates
$ O
$ O
) O
s O
$ O
s 4
$
$ O
1

$ 829,500

$ 829,500

—_———

|
|
!

Payments to
Othi'ers

", e oA

1
|
i
|
i
!
|

s 1
$ 829,500

5829500

"D, FEEDERAL SIGNATURE:. "~

T - B . BN
| R “é; GLoninigsE Glark -

]
ki . I

! I
The issuer has du]y caused this notice o be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, 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 mformallorll fumished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Si T Date / / !
iCentera, Inc. J éz /5 OQ

Name of Signer (Print or Type} Tit]elof igner {Print or Type) f
Craig Nelson PresI ident and Chief Executive Officer

ATTENTION

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