FORM D UNITED STATES

OMB APPROVAL
SECURITIES AND EXCHANGE CO OMB Numbar, 3235.5076
Washington, D.C. 20549 Expires:  November 30, 2001

: . Esti
FORMD h:ugapt::rae\;:fg:eégr,d..eﬂjs.oo
NOTICE OF SALE OF SE ; SEC USE ONLY _
PURSUANT TO REGULATQN:D.. ‘ Prefix | Serial
SECTION 4(6), AND/OR — S8 1=
' UNIFORM LIMITED OFFERING EXEMPTIO g DjTE RECE"’,ED

Name of Offering (O check if this is an amendment and name has changed and mdlcate change d
. Series A Preferred Stock & / /C / / / \b? "6

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section4(6) O ULOE
Type of Filing' El New Filing O Amendment '

ASICIIDENTFIEICA

7. Enter the information requested about the issuer
Name of Issuer (IO check if this is an amendment and name has changed, and indicate change.)
Favrille, Inc.

Address of Executive Offices (Number and Street, Cxty State, Zip Code) | Telephone Number (Including Area Code)
. 10835 Altman Row #100, San Diego, CA 92121 '858-450-5945 '
Add:ess of Principal Business Operations  (Number and Street, City State, Zip Code) Telephone Number (Inc]udlng Area Code)
- (if different from Executive Offices) : ' i e
* Brief Description of Business Pm&t[) BY A Bioore

Develop customlzed therapies for cancer ‘and autonmmune disorders. Wil e S

JUN 212000

Type of Business Organization PRIMARK = - v S
B corporation ' 0O limited pa.rmershlp, already fon@@RPQRA]]QN other (p ease. speclfy)
-0 business trust: ‘ O limited partnership, to be formed
Month  Year :
Actual or Estimated Date of Incorporation or Organization: fof1][o]o] 3@ Actual {J Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
" .. .CN for Canada; FN for other foreign jurisdiction) B

. "GENERAL INSTRUCTIONS A _ T o e
o Federal . . B A SR R FU B SN BE

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.301 et seq.
or 15U.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 earlier of the date it is received by the SEC at the address given 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 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 filed with the SEC, ane of which must be manually signed. Any copies not manually signed
copy or bear typed or printed signatures.

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 adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment if a fee as a precondition to the claim 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 Appendix to the notice
constitutes a part 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 1o the collection of information contained in this form
arenot required 10 respond unless the form displays a currently valid OMB control number. - SEC 1972 (2-99) 1 0:%]



2. Enter the infonnatiar';lr‘equés‘,‘tgd of 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% 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 partnership
issuers; and '
» _ Each general and managing partner of partnership issuers.
Check Box(es) that Apply: @ Promoter  UBeneficial Owner B Executive Officer @ Director [0 General and/or
' Managing Partner

Full Name (Las£ name first, if individual)
Shopes, Robert J.
Business or Residence Address (Number and Street, City, State, Zip Code)
10835 Altman Row #100, San Diego, CA 92121
x(es)th e

an 1

- DGeneral an(djo;

Check Box(es) that Apply: 0 Promoter - . [J Beneficial Owner [ Executive Officer @ Director S

o : A R S SRS Managing Partner ..

Full Name (Last name first, if individual) = "~ 5 ., . ' A . R
Kelly, Doug Cae e o N ) ‘ .

Business or Residence Address (Number and Street, City, State, Zip Code) N B At
10835 Altman Row #100, San Diego, CA92121. : C i

at 3

1

[ Beneficial Owner

"I Promioter

.O-Director- - 1:E) . General andforot v
Managing Partrier

h VCh.@Ck,BoX(es) that-Apply:. . .CI Executive Officer

Full Name (Last name first, if individual)
Forward Ventures III, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
9255 Towne Centre Drive, Suite 300, San Diego, CA 92121
i v B Rer

! :Diggo i T S A R T S L
Check Box(es) that Apply: [0 Promoter [ Beneficial Owner O Executive Officer [ Director O General and/or
' Managing Partmer

Full Name (Last name first, if individual)
ALLOY VENTURES 2000, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
480 Cowpers Street, 2nd Floor, Palo Alto, CA 94301

20f8



NFORMATION ABOUT OFFERING

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

2. What is the minimum investment that will be accepted from any individual?......ooocevever s, $ N/A

3. Does the offering permit joint ownership of @ SINEIE UMI? ..........o.r.ucerenrrveeoveeeesriseesseonseesesessnereseeesseessre Yes B No DO

4, Enter the information requested for each 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 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)

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 . - e

" . (Check “All States” or check individual SEAES)......c.ccvvmrriiriernoseeseeressseseneresenes ettt e s O All States
A0 Ak O AzDO ARO caOd coO o0 pEO pcO A0 DO wO O
Swd ND a0 ksO kDO wDO meO woiOd MADO MO wnD wmsO wmoD

"MTO *NEO N~ O N O NJ "D NM O N O NO nNoO o0 tokO orO PA O

;;‘Rl O sO soO wO w8 ur a vwa VA‘._G; waO wiO -wid wO pPRQO
:‘Eull'Name(Last name first, if individual) . ' ’ _ " I ' Co- )

Business o'r.Residence Address (Number and Sueet, 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)......... e s s srmsaronson -+ 1 All States -
AD aD ab aD AH o “ED ] D eaB woO woO”
w3 N O3 A ksO xyDBD w,O wmeO moO wmMaAO O mwOdO wmsO3O wmoQO |
MTO NEDO NO NO wO WO NwDO NGO 8O oHO okO orRO PADO
a a a

RRO scO soO NwO ™O w viO wva wild w@O pr0O

3

o NELGY

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 - ,
(Check “All States” or check INdividual STAES)......ccvieriiieceereie e e s et re e s et rens O All States

A0 Ak O az0O ARO caO coO ctO 0O 0O ea 0O w O o O
wa N O3 Ad xsO xwDO wO MO wmpO mMaO MmO wvO wmsO wmoO
MTO NEDO nNO NHO O nmwO ND nNO noO o0 oxO orO pPADO
RO scDO soO T™wD w™O uvurQO viO vaO wabDO wiD wiO wd pPRDO

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.
amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is
an exchange offering, check this box O and indicate in the columns below the
amounts of the securities for exchange and already exchanged. '
' : Aggregate Amount Already
Type of Security . ' Offering Price Sold
DD oottt sa sttt eres s aesd s s Eassnsan e e bms $ - $ -
EQUILY o1 tncir it sesect et cae st cet s s e b e st ebe s ettt e b e $  4,000,000.00 $
® Common @ Preferred
Convertible Securities (including warrants) .........cceoeeerveeiireronrennn. e s $
Partnership INTEIEStS. ....ceueriiici et ns et sb et as e e e e et eei o 5
Other (Specify ) JSTOT o $
TOMAL. et e et ettt r ettt ressan b as $  4,000,000.00 §
Answer also in Appendix, Column 3, if filing 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
“0” if the answer is “none” or “zero.’ .
e . Aggregate
R . Number “Dollar Amount™ -
_ ST ~ Investors of Purchases
- Accredited INVESIOS ool - S -22 $-__ 4,000,000 .- -
" Non-accredited Investors..,. 0 . §. - ,
] ) FOU OO OO O TP OO OO U TO U OO 22 - $ 4,000,000
Answer also in Appendix, Column 4, 1f fhng under ULOE.,
3. Ifthis 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. L .
e e e s ’ Typeof  Dollar Amount
wi Type of offering’ - e o L el inle L g ISecuritydasine Sold
RULE SO5 .. et e eb et eb st et as e ea bt s $
REGUIHION A co.oriecri ittt et s ettt e s et besess e et nss senanns b
RUIE 508....oiieie e sernte e e e bbbt st sa et ere s ar st sbensasa et sbaas st etet e sers 8
TOtAL et e b e bbb bbb e e one $
4, a. Fumish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer, The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TrANSTET AENE'S FEES...couurvviriicummrriniserierissienetsssseresessssssessses st s bsss st st st st sa bttt b s snsnnes O 3 -
Printing and ERGTAVING COStS ..e.e.vviuiriuermeierieierieieressasstsesesasesiases e nsassssesasssssssssssssesssssssssnsasssnsssanssasan o s -
LEEAI FEES...cvvrnemseriiiaitinisise s sesisssiscescise et sessss sttt s bt sttt st B $ 3850000
ACCOUNTING FEES .ocviivitimiiniisiiciins it ssse b e s sn s s rsa bbb e b sta sttt erssae b nesean a s -
ENGINEETINE FEES ..vuvvirureiaeirerirersasetsss e setseses st eess s st e s st s bbbt st bs b e b e b e anmesssen st a s --
Sales Commissions (specify finders’ fees separately)........cc.covecremirerinricionicsie e eree e O s --
Other Expenses (identify) o s -
TOtAL ettt et bbb R R AR sa s B §  38500.00

Enter the aggregate offering price of securities included in this offering and the total




b. Enter the difference between the aggregate offering price given in response to
Part C - Question 1 and total expenses furnished in response to Part C — Question

- 4.a. This difference is the “adjusted gross proceeds to the issuer.” .........ccoecovcveerrrnnnn. $  3,961,500.00

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, fumish an estimate and check the box to the left of the estimate. The
tota] of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.
’ ' Payments to

Officers,
Directors & Payments to
Affiliates Others
Salaries and FEES ....eirriveiise st e s sse e eebe st st O 3 -- o s --
Purchase 0f real EStAte...........ocvveriienieeirenr e ssre e o $ - [ -
Purchase, rental or leasing and installment of machinery and equipment.. O  § -- o s --
< Construction or )easmg of plant buildings and facilities.........cc.tuennnnsn .0 8 = O %
i Acqulsmon of other businesses (mcludmg the value of secuntles
. involved in this offermg that may be used in exchange for the assets.or - e
securities of another issuer pursuant to a merger) o $ - -- O $
Repayment of mdebtedness ......................................................... s .0 s -- O $ 3,961,500.00
Working capltal ....................................... er '3 - a s
Other (specxfy)._ w8 - o S -
....................... o $ -- O 3 -

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505,

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

Issuer (Print or Type) Signature Date
Favrille, Inc. ' May 17, 2000
Name of Signer (Print or Type) Title of Signer (Print or Type)
Rabert J, Shopes : President and Chief Operating Officer
ATTENTION

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

Sof8
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b. Enter the difference between the aggregate offering price given in response to
Part C - Quesnon 1 and total expenses furnished in response to Part C — Question
4.a, This difference is the “adjusted gross proceeds to TR R AL

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, fumish 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.

Payments to
Officers,
Directors &
Affiliates
SAlATies ANG fERS.....iirercrcrierene e e ses b st enst s st s s e O 3 - Q s
Purchase 0f real eState........reureerrivnicrsruserrsnessessnsesnsnns voreerrenise et asossassensns O s - O s
Purchase, rental or leasing and installment of machinery and equipment.... O $ - O s
Construction or leasing of plant buildings 21 FACIHES voererrrorsrsr e 0o s -- 0O:s
Acquisition of other businesses (including the value of securities .
involved in this- offering that may be used in exchange for the assets or nos
securities of another 1ssuer pusuant to a merger) 3 - R RN,
Repayment of mdebtedness ............................................................................ $ - 38
Working capltal e $ -- B8
Other~(specify): . o s - - a $

Payments to
Others

l,

l

The issuer has duly caused this notice to be signed by the undersigned duly authorized person.
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 information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of

If this notice is filed under Rule 5035,

Rule 502.
Issuer (Print or Type) Signature i Date
Favrille, Inc. » / May 17, 2000

Name of Signer (Print or Type)
Robert J. Shopes

Title of Signm Type)

President and Chief Operating Officer

ATTENTION

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

S aofR




