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/™~ . SECURITIES AND EXCHANGE COMMISSION

' Washington, D.C. 20549 OMB Number: 3235-0076

Expires: March 30, 2008

/: . Estimated average burden
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¢/ NOTICE OF SALE OF SECURITIES : -
PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial
RM LIMITED OFFERING EXEMPTION I I

DGR | T

07083122

Name of Offering ([ cheek if this is an amendment and name has changed, and indicate change.)
Series A-1 Preferred Stock and underlying Common Stock
Filing Under (Check box(es} that apply): 0 Rule 504 O Rule 505 @ Rule 506 O Section 4(6) O uLoE
Type of Filing: [ New Filing : O Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (0 cheek if this is an amendment and name has changed, and indicate change.)

IQZONE, INC.

Address of Executive Offices {Number and Street, City, State, Zip Code) I Telephone Number {(Including Area Code)
8535 E. Hartford Drive, Suite 108, Scottsdale, AZ 85255 (480) 778-0303
Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)

{if different from Executive Offices)

PROCESSEDG

Briefl Description of Busingss =N

Online classified advertisement services M‘W .
Type of Business Organization i -

B corporation O limited partnership, already formed THOMSON O other {please specify):
O business trust O limited partnership, to be formed FINANCIAL
Month Yeur
Actual or Estimated Date of Incorporation or Organization; October 2006
[ Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation lor State:
CN for Canada; FN for other forcign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Musrt File: All issuers making an offering of securilies in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.301 et seq. or 15 U.S.C. 77d(6}.

When to File: A notice must be filed no Eater 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
earlier of the date it is received by the SEC a1 1he address piven 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
centified mail 10 1hat address.

Where 1o File: U.S. Securities and Exchange Commission. 450 Fifth Street. N.W.. Washington. D.C. 20549,

Copies Required; Five (3) copigs of this notice must be fited with the SEC. one of which must be manually signed. Any copies not manually signed must be photocopies of the manuatly signed
copy or bear gyped or printed signatures.

Information Required: A new (iling must contain all information requested. Amendments need orly report the name of the issucr and offering. any changes thereto, the infonmation requested in Pant
C. and any material changes from the infortmation previously supplied in Parts A and B. Pan E and the Appendix need not be fited with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used fo 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 mwst file a separate notice with the Securities Administrator in each state where sales are 1o be. or have been made. [IF a state requires the payment of a fee as a
precondition to the claim lor the exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the appropriate s1ates in accordance with state law. The Appendix to
the notice constitutes a pan of this notice and must be completed.

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.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA
L

2. Enter the information requested for the following:

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

. 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 pannership issuers; and

. Each general and managing partner of partnership issuers.

Check I Promoter B Beneficial Owner €] Exccumive Ofticer
Box(es) that

Apply:

B Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Bates, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o [QZONE, Inc., 8535 E. Hartford Drive, Suite 108, Scottsdale, AZ 85255

Check O Promoter X Beneficial Owner [® Excewtive Officer
Box(es) that

Apply:

3 Dircctor

[0 General and/or
Managing Pariner

Full Name (Last name first, if individual}
Ferguson, James

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o IQZONE, Inc., 8535 E. Hartford Drive, Suite 108, Scottsdale, AZ 85255

Check Boxes [0 Promoter [ Beneficiat Owner « [ Executive Officer ® Director [ General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

O'Malley, Michael

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

c/o 1QZONE, Inc., 8535 E. Hartford Drive, Suite 108, Scottsdale, AZ 85255

Check Boxes O Promoter [® Beneficial Owner B Exceutive Officer B Director O General andfor
that Apply: Managing Partner
Full Name (Last name first, if individval)

Furst, Jack

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

200 Crescent Court, Suite 1600, Dallas, TX 75201

Check Boxes 3 Promoter {1 Beneficial Owner O Executive Officer & Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

O'Leary, Kevin

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

¢/o IQZONE, Inc., 8535 E. Hartford Drive, Suite 108, Scottsdale, AZ 85255

Check Boxes O Promoter O Beneficial Owner O Exccutive Officer & Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Kitze, Chris

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

¢/o [QZONE, Inc., 8535 E. Hartford Drive, Suite 108, Scottsdale, AZ 85255

Check Boxes O Promoter B4 Beneficial Owner O Exccutive Officer [J Dircctor O General and/or
that Apply: Managing Partner
Full Name (Last name firsg, if individual)

Red Rock Endeavors, L.L.P.

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

12077 W. 114th Way, Scottsdale, AZ 85259

Check Boxes O Promoter [ Beneficial Owner O Executive Officer O Directar O General andor

that Apply:

Managing Partner

Full Name (Last name first, if individual)
M.G. & J.L. Brott Trust

Business or Residence Address (Number and Suwreet, City, Swate, Zip Code)
21 Yacht Drive, RD 1, Keriken 0294, New Zealand

20§
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Check Boxes O promater [® Beneficial Qwner O Executive Officer ] Director O Genem! and/or
that Apply: A Managing Partner
Full Name (Last name first, if individual)

Qak Stream Investors LI, Ltd.

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

200 Crescent Court, Suite 1600, Dallas, TX 75201

Check Boxes [ Promoter [ Beneficial Owner O Exccutive Officer O Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Gardner, Thomas F.

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

2425 E. Camelback Road, Suite 950, Phoenix, AZ 85016

B. INFORMATION ABOUT OFFERING
L

1. Has the issuer sold, or does the issuer intend 10 sell, 10 non-accredited investors in this offering? ..., Yes Noe X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any INdIVIAUAL? ... er e $ N/A

3. Docs the offering permit joint ownership 0F @ SINZIE UM ..ot ses s s st s e sne gt s s emepeene Yes Noe X

4. Enter the information requested for each person who has been or will be paid or given, direcily 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 andfor with a stale 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 intormation for that broker or dealer only.

NOT APPLICABLE

Full Name (Last name [lirst, if individual)

Busincss 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 S1a1e5™ 0F ChECk IMUIVIAUAL STAICE} o.o.oi o et e et e ettt rtesearass s tesemsp e e s seate s En e s eamssesmns 2o sas 2 asame 1E e smne e Ee e samsan s 1ereesbentamramsntemnseesensensemsanmressnn O All S1ates
IAL] IAK] 1AZ] AR} [CA| IOl ICTI IDEI IDC) IFL] [GAl (HI liD]

[ [INf 11A] IKS| IKY] ILA] IME| IMDJ IMA] IMi] IMN] IM3] IMO|

IMTI INE] INV} INH]) INJ| INM] INY] INC| |_ND| |OH] |OK] |OR| |PA|

IRT] ISC| iSD| ITN| ITX] 1UT] IVT| IVal VAl WV] WL [WY] IPR]

Full Name {Last name first, if individual)

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

Name ol Associated Broker or Dealer

States it Which Person Listed Has Solicited or lntends to Solicit Purchasers

(Check Al SI11ES™ 07 CRECK INAIVIAUAT SLAIES) ..ottt et et oot e et et e e s e e eme e s eoe et e oo s e emm se bemeeseamses et e sereseaes s et s e smmase s eeeesamn ses smesmnemn smnamssmmamsemeearee 0 All States

1AL IAK] IAZ] 1AR| ICA] ICOl ICT | DE] 1DC] IFL| [GAL [HI] 11D

J1L| JIN} LA} |KS) [KY] |LA} IME]| IMD] IMA] M1 |MN] [MS} IMO|

IMT] |NE] [NV INH} INJ| INM| |NY] INC) IND] [OH) |OK] [OR| |PA]

IRy ISC| [SD] [TN] ITX] [UT] IVTI |VA} [VA] |WV] |WH [WY] |PR]
Jof8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 oftered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Oftfering Price Sold
DB oot ettt et A e ed e ea et et et b e e e b aae et s b e et ae e st et en s 50 $0
BQUIEY oot vt e et c e et s et et e e s te s tesaen e e e s e s et es s s e s et et £ne et ems 2 e ne e Re e arneen $ 2.870.813.55 $ 1,168,542.91
[0 common x Preferred
Convertible Sccurities (INCIAINE WATTAIUS)......cc.ovvvrerriree Do eseeseeses st es e e ees et $0 $0
Parnership INTEreEstS ... oottt et e $0 50
Other (Specify ) s 50
L OO OR $ 2.870.813.55 $1.168.542.91

Answer also in Appendix, Column 3, if' (iling 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 07 if answer is “none” or “zcro.”

Number Aggregate
Investors Dollar Amount
of Purchases
ACCIEdItEd INVESIONS ..ottt eaes st e e b s b s nrssaantenerrnss 6 $ 1,168.542.91
INON-UCCTEUILED INVESLOTS ..ottt e s s e et e s s ae s s bae s srbesssebben s [1] 50

Total {for filings under Rule 504 only)......cocooooiivnieee. $

Answer also in Appendix. Column 4, if tiling under ULOE.
3. It this tiling is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issucer, to date, in offerings ol the types indicated, in the twelve (12) months prior to the first
sale of sceurities in this oftering. Classify securities by type listed in Part C - Question |.

Type of Dollar Amount
Security Sold
Type of Offering
RUIE 505 ..o cemmseeees s ree s e e eess 5t ke ek e85 R s
Reputation A, 3
RUIE S0 L et et et et e e e et ettt e s $
TORIE o e e et s )
4. a. Fumish a statement of all expenses in conncction with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. I the amount of an expenditure is not
known, fumish an estimate and check the box to the lefl of the estimate.
Transfer AZENTS FOES ..o e sens st st s st e ssena s ) 50
Printing and ERgraving COstS .o sttt et e O 50
LBAL FEES vttt eme et e s eem e em e et e et eme e e e e s e e s e s emrane st entene & $ 15,000.00
Accounting Fees .. O 50
Enginecring Fees............. a S0
Sales Commissions (specify finders’ 12es SCPANAEIYY .o a S0
Other Expenses (Identify) . O 50
1L OSSR = $ 15,000.00
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v

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

b. Enter the ditference between the aggregate offering price given in response to Part C - Question | and total expenses furnished $2,855.813.55
in response to Pant € — Question 4.a. This difference is the "adjusted gross proceeds 10 the iSSUEr ... e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the purposes shown.
If the amount for any purpose is not known, {umish an ¢stimate and check the box to the left of the estimate.  The 1otal of the
payments listed must equal the adjusted gross proceeds to the issuer se1 forth in response to Part C - Question 4.b above.

Payment to Ofticers, Payment To‘
Directors, & Aftiliates Others
Purchase, remal or leasing and installation of machinery and equipment ... Os . Os
Construction or leasing of plant buildings and Facilties ........c..ooeei e e Os 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 issuer pursuant to 8 MErBer)........coccvveoiieminirce e seneens 4 s Os
Repayment of IAeBIeAnEsS ... ..o oot e e bbb s s Os Os
WOrKing CaOpIal. oo e e e s s e Os ix] $2.855.813.55
Other (specity): D s 0 s
....................................... Os__  Os
COMIMN TOMS ..o e bbb b bR e Os Os
Total Payments Listed (column 1otals added ). e [x] $2.855.813.55

D. FEDERAL SIGNATURE
The issuer had duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature conslitutes

an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staft, the information fumished by the issuer to any
non-accredited investor pursvant to paragraph (b)(2) of Rule 502.

A
Issuer {Print or Type) Sighagtpre Date )
IQZONE, INC. /O
, ' 84lo7

Name of Signer (Print or Type) fTine bt Signer {Print or Typc)

Michael P. O’Malley Director and Secretary

ATTENTION

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