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DATE RECEIVED

e v uirtering (O eheck it this is an amendment and name has changed, and indicate change.)

lssuznce of Promissory Note and Warrant to Purchase Series A-1 Preferred Stock (and underlying shares of Series A-1 Preferred Stmk issuable upon exercise and
underlying shares of Common Stock issuable upon conversion)

Filing Under (Check box(es) that apply): O Rrule 504 O Rule 505 B Rute 506 [ Section 4(6) O uLoE
Type of Filing: [} New Filing O  Amendment

A. BASIC IDENTIFICATION DATA

|.  Enter the information requested about the issuer

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

LogicTree Corporation

Address of Executive Offices (Number and Street, City, State. Zip Code) | Telephone Number (Including Area Code)
4901 Telsa Drive, Svite F, Bowie, MDD 20715 {301)352-1050
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area COPR
{if different from Executive Offices) OCESSED
P\ Y n nng

Brict Description of Business UEL UL LUuu
Developing internet and telecommunications applications
Type of Business Organization THOMS’ON‘R'EUTERS
& corporation 1 limited partnership, already formed O other {please specify):
[ business wust [ Timited partnership. 1o be formed

Meonth Year
Actua! or Estimated Date of Incoerporation or Organization: March 1999

B Actual 0O 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:

Who Must File: All issuets making an offering of securisics 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 tiled no later than |5 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 at the address given betow or, if received at that address after the date on which it is due, on the date it was muiled by United States registered or
certitied nuil 1o that address.

Where to File: 1).8. Securities and Exchange Connuission, 450 Fifth Street. N.W., Washingion, D.C. 20549,

Copies Reguired: Five (5) copies of this nolice must be filed with the SEC, one of which must be mamully signed. Any copies not manually signed must be photocopies of the manually signed
copy or bear typed or printed signatures.

nformation Required: A new filing must contain all information requesied. Amendments need only repart the name of the issuer and offering, any changes thereto, the information requested in Part
C, and any naterial changes from the information previausly supplied in Parts A and I3, Part E and the Appendix need net be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used o indicate reliance on the Uniform Limited Offering Exempion (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form.
Issuers relying on ULOE st file 2 separate notice with the Sccurities Administrator in each state where sales are to be, or have been made. [l a state requires the payment of a fee as a
precondition to the claim for the exemption, a fee in the proper amount shall accompany this forn. This notice shall be filed in the appropriate states in accordance with state law. The Appendix
the natice constitwies a part of this notice and must be conmleted.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, ailure 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.
SEC 1972 (2-97) 1 0ol 0)
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A. BASIC IDENTIFICATION DATA
5 e

2. Enter the snformation requested for the following:

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

. Each beneticial owner having the power w vote or dispose. or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

. Each exccutive officer and divector of corporate issuers and of corporate general and managing partaers of partnership issuers; and

. Fach general and managing pariner of partnership issuers.

(%) Executive Officer

3 Director

O General and/or
Managing Partner

Check O Promoter (1 Beneficial Owner
Box(es) that

Apply:

Full Name (Last name first, if individual)

Furst, Jeffrey

‘Business or Residence Address (Number and Street, City. State, Zip Code)
4901 Telsa Drive. Suite F. Bowie, MD 20715

Check O rromoter [ sencticial Owner
Boxfes) that

Apply:

X Executive Officer

B4 Director

O General andfor
Managing Partner

Full Name (Last name tirst, it individual)
Stuntz, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
4901 Telsa Drive, Suite F, Bowie, MD 20715

Check Boxes 8 promoter [ Beneficial Owner

that Apply:

O Executive Officer

& Director

O Geaeral and/or
Managing Partner

Full Name {Last name first. it individual)
Golding, Gary

Business or Residence Address (Number and Street, City, State, Zip Code)
8270 Greensbora Drive, #850, Mcl.can, VA 22102

Check Boxes O promoter O Beneticial Owner
that Apply:

O Executive Officer

B Dircctor

O General andfor
Managing Pariner

Full Name (Last name first, i individual)
Sweatman, Phillip

Business or Residence Address (Number and Street, City, State, Zip Codc)
4901 Telsa Drive, Suite ¥, Bowie, MD 20715

Check Boxes [ Promoter O Beneficial Gwner O Executive Officer & Dircctor O General and/or
that Apply: Managing Partner |
Full Name (Last name first, it individual)

Loghmani, Masoud

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

4901 Telsa Drive, Suite F, Bowie, MD 20715

Check Boxes O promoter O Beneficial Owner O Executive Officer X pirector O General andfor
that Apply: Managing Partner
Full Name (Last name first, if individual)

Munre, Kathy

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

4339 La folla Village Drive, Suite 430, San Diego, CA 92122

Check Boxes O promoter (X Beneticial Owner O Executive Officer O Director O General andfor

that Apply:

Managing Partner

Full Name (Last name tirst, i individual)
Edison Venture Fuad V, L.P.

Business or Residence Address {(Number and Street, City. State, Zip Code)
8270 Greensboro Drive, #850, MeLean, VA 22102

Check O Promoter B Beneficial Qwner
Box(es) that

Apply:

[ Executive Officer

O birector

O General and/or
Managing Pariner

Full Name (Last name first, if individual)
Nexireme Ventures, LILC

Business or Residence Address (Number and Street, City, State. Zip Code)
4339 La Jolta Village Drive, Suite 450, San Diego, CA 92122
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Check O Promoter ® Bencficial Owner

Box(es) that
Apply:

O Executive Officer

{1 pirector

O General and/or
Managing Partner

Fult Namwe (Last nome {irst, if individual)
BridgeWest, L1.C

Business or Residence Address (Number and Sireet, City. State, Zip Code)
4359 La Jollz Village Drive. Suite 450, San Diego, CA 92122

Check Boxes O promoter Beneficial Owner O Executive Officer O Director O General and/or
that Apply: Managing Partner
Fedl Name (Last name first, if individual)

Fred and Dale Korangy Trust

Business ar Residence Address (Number and Siree, City, State, Zip Code)

Check Boves  [J Promoter B Beneficial Owner O Executive Otticer O Director O General and/or
that Apply: Managing Pariner
Fuli Name (Last name {irst, il individual)

Masoud Loghmani and Ton Qin Family Trust

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

Check Boxes B promoter O Beneficial Owner B Executive Officer O Director O General andfor

that Apply:

Managing Partner

Full Name {Last name tirst, if individual)

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

384180 v2/IRE
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B. INFORMATION ABOUT OFFERING
e

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ..o Yes No X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? .. $ No Minimem

3. Does the oftering permit joint ownership of 4 SINEIE UNIUL ... e Yes[®  No

4, Enter the information requested tor cach person who has been or will be paid or given, directly 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 and/or with a state or s1ates. 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.

N/A

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 I'erson Listed Has Solicited or Intends to Solicit Purchasers

{Check ATl Sta1es™ OF ChECK INAIVIAUE SIBIES ). crvrrovv vt cmre oo er s e ss e s s ss e s er s EE L1080 R PS8 LD SR e ek 0 All States
1AL AK] [AZ] IAR] [CA] 1Col ICTl IDE] 1DC) [FLI IGA] (HIl 11D

T JIN] [A| IKS)| KY]  |LA| IME]| [MD] IMA] M1 [MN] (MS] IMOJ

[MT] [NE| INV) {NE} INJ) INM]| [NY] INC] INDJ {OH]| [OK] [OR] |[PA]J

IR 15C) 1SD} [TN] ITX| Ut IVT] [VA| [VA] (WV) [WIj [WY] [PR]

FFull Name {Last name lirst, if individual)

I3usiness or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

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

(Check “All States™ or check individual QlulLs)D All States
|AL) [AK] |AZ] |AR| {CAI |COl [CT] |DE| [IXC| (FL [GAl [H1] (1]

L] [IN] [1A] [KS] IKY] |1LA] [ME| IMD] IMA| (M1 (MN]| IMS] MO

IMT] INE] |NV] iNUI INN) [NM] INY] INC}) IND| {OH]| {OK] |OR| PA]

IR]] ISC} ISD) ITN] ITXI [UTI IVT] IVA{ [VA] {WV] Wi} IwY] IPR]

Fubl Name (Last name first, it individual)

l3usiness or Residence Address (Number and Street, City, State, Zip Code)

Name ol Associated Broker or Dealer

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

{Check “All States™ or cheek individual ‘il.m.s)[:] All States
[AL} |AK] |AZ] [AR] |CA) [COl ICT] |DE| {DC [FLI [GAl [HI] [
[1L] [IN] ITA] IKS) IKY] fLA} IME]| [MD] IMA] {Ml) [MN] IMS| [MQ)
{MT] INE] INV| INH] {NJ] [NM] INY] INC| IND| [OH] |OK} |OR] [PA]
[R1) 15C] 53] (TN} [TX] [UT] VT [VA] IVA| [WV] [WI| (WY [PR]
40f 6
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C. OFFERING PRICE. NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

. Enwer the aggregate oftering price of securitics inctuded 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 cotumns below the amounts of the securities otfered for exchange and already exchanged.

Type of Securtiy Aggregate Amount Already
Offering Price Sold
Debt . 3 2,000,000.00 $ 2.000,000.00
Fguity .......... . $ 0 S 0
O  Common O Preterred
Convertible Securities {including warrants) S 240,001.00* 5 240,001.00*
Partership Interests......., 5 _0 $ 0
Other {Specify: 5 0 5 0
TOTIL e e e 5 2,240,001.00* ) 2.240,601.00*
Answer also in Appendix, Column 3, if tiling wnder ULOE.
2. Enter the number of aceredited and non-aceredited investors who have purchased sccurities in this
offering and the aggregate doliar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggrepate dollar amount of their
purchases on the total lines.  Enter »07 if answer is “none™ or “zero.”
Number Aggregate
Investors Dollar Amount
of Purchases
Accredited Investors 1 ) 2,240,001.00*
Non-accredited Investors ... 0 $ 0
Total {tor filings under Rule 304 00ly) v )
Answer also in Appendix, Column 4, if flling under ULOE.
3. I this filing is for an oftering under Rule 304 or 3035, 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. Classily securitics by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
Type of Oftering
RUTE 305 oottt e e b e b a8t e e E e et ettt nen e 3
RCIUTALION Aottt ettt e h e bRt TR e e ame e s
Rule 504 ......... . $
Total.... s
4. a. Fumnish a siatement of all expenses in connection 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 10 futere contingencies.  1f the amount of an expenditure is not
known, furaish an estimate and check the hox to the left of the estimate.
Transfer Agent’s Fees ... e R oA £ E ARt £ et ettt n e nr e ranr s eane O $
Printing and Engraving Costs............ O $
ACCOUNTIE FLES oottt tities ettt ettt smt e e et e s s e bR bbb st ] S
ENZINCCTING FEES. oot eesense e eneere s 0 $
Sales Commissions (specify finders’ fees separately) . 0 3
Other Expenses (Identify) Blue Sky ] b3
TTOMAL oottt ettt h et e s bt et et £ e e e b b = S 21,000.00

*Includes the exercise price of warrani (o purchase shares of Series A-1 Preterred Stock of LogicTree Corporation.

Soft6
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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 - Question 1 and total expenses furnished

. @ inresponse o Part C — Question 4.a. This difference is the “adjusted gross proceeds 10 the issuer’ ..o

3. Indicate below the amount 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 estimate and check the box to the left of the estimate. The total of the

payments listed must equal the adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Salaries and FEes ..o
PUTCRASE O TEA] ESLALE 1o oottt b4 e s s s e s ms bt e b ese b e s b s e st et eanat s et s
[furehase, rental or leasing amd installation of machinery and equUIPMENT ..

Congstruction or leasing of plant buildings and Facilites i

....................................................... Ds

Payment to Officers,
Directors, & Affiliates

h) 2,219,001.00

Payment To
Others

Os

Os

Os

Os

Os

Os

Os

Acyuisition of other businesses (including the value of securities involved in this oftering that may be used

in exchange for the assets or securities of another iSSUeT pursuant 10 @ METEET .o Os

....................................................... Os

Repayment of indeb1edness. ..o s

Other (specity):

Os

Os

Os

B s 2,219,001.00

Os

Os

Os

Colunmn Totals

Total Payments Listed {colunmn 1oials added).........oiininerien

Os

....................................................... s

Os
Bd s 2.219.001.00

2,219,001.00

D). FEDERAL SIGNATURE

The issuer had duly caused this notice o be signed by the undersigned duly authorized person. If this notice ir. iiled under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon Ttén rcqu [ its staff, the mformauon furnished by the issuer 10 any

non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)

LogicTree Corporation

Signature ' J.p

Dae

140§

Name of Signer (Print or Type)
Jett Furst

Title of b:gne (Print or Type)
Secretary and Chlef Financial Officer

384180 v2/RE

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