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! NOTICE OF SALE OF SECURITIES SEC USE ONLY
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SECTION 4(6), AND/OR | '
02035399 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.)

VELOCITOP TECHNOLOGIES, INC. Convertible Note and Warrant Financing

Filing Under (Check box(es) that apply): [] Rule 504 [ Rule 505 [X] Rule 506 [] Section4(6) [] ULOE — W
Type of Filing:  [X] New Filing [] Amendment —

A. BASIC IDENTIFICATION DATA VIR N
1. Enter the information requested about the issuer wMAY 052002
Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
VELOCITOP TECHNOLOGIES, INC. L 1088 ¥
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includin f €
842 Newport Circle, Redwood Shores, CA 94065 (650) 740-3703
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same as above same as above

Brief Description of Business
Software development

Type of Business Organization
X corporation [] limited partnership, already formed [ other (please specify): /}EEOCESSED

[J business trust [ timited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 1 [ 2 ] Fo]1] X Actual [] Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: DE FIN ANC! AL
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 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
Cormmission (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, one of which must be manually signed. Any copies not manually signed must be photocopies of
the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all 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 Parts 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 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 of 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 lIoss 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.

[38097-0001/BY021200.032) 10of8 SEC 1972 (1/94)




A. BASIC IDENTIFICATION 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;

®  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 partnership issuers; and

®  Each general and managing partner of parinership issuers.

Check Box(es) that Apply: [ Promoter X Beneficial Owner X Executive Officer X Director [l General and/or
Managing Partner

Full Name (Last name first, if individual)
McCaffrey, Eilish

Business or Residence Address (Number and Street, City, State, Zip Code)
842 Newport Circle, Redwood Shores, CA 94065

Check Box{es) that Apply: [ promoter [X] Beneficial Owner X Executive Officer X Director [OJ General and/or
Managing Partner

Full Name (Last name first, if individual)
Lieb, Adam

Business or Residence Address (Number and Street, City, State, Zip Code)
450 Irving, Apt. 6, San Francisco, CA 94122

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ ] Executive Officer  [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [J Promoter [C] Beneficial Owner [] Executive Officer ] Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [] Promoter [J Beneficial Owner [ Executive Officer ~ [] Director {7 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [] Promoter ~ [] Beneficial Owner  [[] Executive Officer  [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [T] Beneficial Owner ] Executive Officer [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

[38097-0001/BY021200.032] 20f8 SEC 1972 (1/94)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O 4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... SN/A
Yes No
3. Does the offering permit joint ownership 0f @ SINEIE UNIE? ....c.oiiiiiiiiiiieic e e X 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 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)
N/A
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 MMAIVIGUAL STATES)......oviriiiiit ittt cet ettt ee ket es et e e ne ottt e e et emea s eeeneee e ] All States
[AL] [ AK] [ AZ] [ AR] [ CA] [ CO] [ CT] [ DE ] [ DC ] [ FL ) [ 6A] [ HI ] [ ID ]
[IL) [IN] [1a ] [ KS ] [ KY] [ LA ] [ ME] [ MD] [ MA] [ MI] [ MN] [ MS] { MO]
{ MT] ([ NE] [ NV ] { NH ] [ NJ ] [ NM] [ NY ] [ NC 1 [ ND ] [ OH] [ OK ] [ OR} [ PA )
[RI ] [SC] [SD] [TN] [TX] [UT] [VT] [vAl [WA] [WvV] [W] [WY] [PR]
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 INAIVIAUAT STALES ). ...oiuiiiiiiiiiietticee ettt e ettt taess e fee b et eame et bems s eteeshea e an e et e e b e eteenbeeasreeasesacnnesenbaaeen [J Al States
[AL] [ AK] [AZ] [ AR] {CA] [ CO] [ CT] ( DE ] [ DC] [ FL ] [ GA] [ HI ] (D]
[ L] [IN] [IA ] [ KS ] [ KY] [ LA} [ ME] { MD] [ MA] { MI] [ MN] [ MS] [ MO]
[ MT] [ NE] [ NV ] [ NH] { NJ ] [ NM] [ NY] [ NC] [ ND} [ OH ] { OK] [ OR} [ PA ]
(RI ] [SC] [SD] [TN] [TX] {UT] {VT] [VA] [ WA] [Wv] [ WI] [WY] [PR ]
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 INAIVIAUAT SEAIES)........coiiii ettt et s et e et et {1 All States
[AL] [ AK] [ AZ ] [ AR] [ CA] [ COJ [ CT] [ DE ) { DC} [ FL ] [ GA] ( HI ] (ID ]
[ IL] [IN] { 1A ] [ KS) [ KY] { LA ] [ ME] [ MD] [ MA] [ MI'] [ MN] [ MS] [ MO]
[ MT] [ NE] [ NV ] [ NH] [ NJ ] [ NM] [ NY ] [ NC] [ ND] [ OH} [ OK] [ OR] [ PA ]
[RI} [SC] [SD] [ TN ] [ TX] [ UT] [ VT] [ VA ] [ Wa] [ WV] [ WI] [ WY) [ PR ]
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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 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 offered for exchange and
already exchanged.

Aggregate Amount Already
Type OfSecun'[y Offering Price Sold
DIEDE 1ttt ettt et sttt a e et n et te e R e AR AR R R b eE 1t b Re et bRttt r s $ s
EIQUITY ettt ettt et ettt e s ettt et $ $
[ Common [} Preferred
Convertible Securities (inClUding WaITANIS)¥......c.cueuoiiriiie e ceecteeeeere e nensenaes $ 36,000.00 $ 36,000.00
PartiErSRID INLETESIS 1..viiiiiiititicecec ettt et eh et b e ittt $ $
Other (Specify: Treasury Stock ettt e ettt ettt ne e nenan 3 $
TN ettt ettt ettt e stk S ket e et et ee bR bbbt e e et bens 3 36,000.00 $ 36,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
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 offering 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 answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAITEA INVESTOTS ..ottt ettt er e e e ed e s sttt em et r ettt e sinenenn 2 $ 36,000.00
INON-GCCTEAIIEA INVESIOTS 1ovvvveivie it ettt oot bt st s cees et 0 $ 0.00
Total (for filings under Rule 504 OnIY)....cccooniiiiiiiicecece et eenne s ecaeeens $
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) months
prior to the first sale of the securities in this offering. Classify securities by type listed in Part C -
Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE 505 1.ttt sttt ettt ea e st b etttk e sttt ea e en e r e eneen e e s $
REGUIALION A Lo ettt et et e e e b sttt e e et e b et eas $
RUIE 504 ..ottt sttt ettt ettt e ettt es st s b ceese s b E ettt enesnepaaneen e ec e $
TOMAL .ottt car et r et eb e er e er e b e h oS b b A st s en e ae e en $
a.  Fumnish 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.
TTANSTET AGENE’S FEES . ...vuriieiotsiiiaiereeeeeeeeerericect et eaentabass e sesseeaeeraetossses st s s s b ea s b o tosaee s e e st sesasensasess st ssnssesecssenee O $
Printing and Engraving Costs O $
LEAL FOOS. ... oo ootieeeiee e aee et ee e e s e e bt s8 e es e be st hs eSS est et et ns st nearernn s X $ 3,000.00
ACCOUNMMING FEES ....vvovorveoeeeeeirsssessisssesssessenssesss st a1 e e o518 s bt ] $
ENZINEETING FEES ..o eteeuicmriuriuieeisits et et ts e et b e as 2ot b s eesesa st O $
Sales Commissions (specify finders’ fees SEPArately) .o.....iov ettt O $
Other Expenses (identify) e e O $
] $

* Promissory Notes convertible and warrants exercisable into Preferred Stock
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
b.  Enicr the difference between the apgregate offering price given in response to Part C
(uestion 1 and total expenses furnished in response 1o i*art C — Quesiion 4.8. This difference is the _
“adiusted oross proceeds tothe issuwer.™ .. $ 33,000.00

o

for each of the purposes shown. 1 the amount for any purpose is not known, [urmsh an esimate and
check the box to the ictt of the estimate. The total of the payments fisted nist cqual the adjusted
gross proceeds to the issuer set forth in response lo Part C — Question 4.b above,

IRGICATs DCIOW THE &inoiiint Of Thc adjusicd Gioss Ppioceads 10 e 1SSl HAGA OF Hroposcd 10 I UScd ||

Fayweuts v Oificers, ) Fayweuis v
Dhrectors, & Affiliates Others
SALAEIES BIG LBES ..ot ceceee oo ev et mee e et e s e et et et re et ettt es e nan e et et ettt et en e d ¥ g s
- . an - ~ & ~ &
Bl T RCE A2 HTo AR T 2wt B A it S & L PPN [ ] - L w
Purchase, renial or leasing and instaiiaiion of machinery and €GUIPMENL o.vcvveecirieinreecnennne i 5 i 3
Construction or leasing of plant buildings and faciWties ... i kS g s
Acquisition of other businesses (including the value of sceuritics involved in this
offering thal may be used in exchange for the assets or securities of another issuer
PUTSUBNT EO & MICTECT e oetrerreceiceresrareieceassiomeeseomtem e e reesees oo e eanicsoemenr coeemireeoeeaeesaceicriecnenn Li » L 5
Repayment 0L IAebloaness ... i oot eree i s iets s sestarseesareresssesstessassstssissessserseresens i b g s
TWOTKING CZPITA oo ettt i1 5 % 33,350,054
Other {specify): 3 % ko8
o} o =™ &
COMMM TOMLS 1o ecvov e s ettt s e ess bbbt s b eba sttt s st entree g 3 B §  ssuuouu
. . . . . . KA s e e
Lotai I'ayments Listed (coiumu totais agded)........... et bR e e bt w B33,000.00

D. FEDERAL SIGNATURE

Thic fssiicr fias duly causcd tids notice o be sipoed by the vindersipined duly aulorized porson. I dusaotios is filcd vada Ruic 503, e oiowing SIgHATC CORSTTTGS ail .
undertaking by the issuer to furnish to the LS. Scouritics and Lxchange Commission, Bpon written request of its statt, the information furnished by the igsuer to any non-
accredited investor pursuant to paragraplt {by(2) of Ruie 202,

Issucr (Print or Lype) Signature [ Dee
VELOCITOP TECHNOLOGIES, INC. 5;/ ?/ 4 % May__/ 2002
W i
Nanse of Signer (et of Type) Trde of Signer (bt or T3p '
Eilisk McCaffrey President and Chicf Exccutive Officer
ATTENTION ‘
I

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 100L.)

FBY02120605321. DG
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LSTATE SHINATERE

b

(¥

Is anv panty described in 17 CFiR 230.232(c). (d). (e) or (1) presentiv subject to anv of the disqualification pravisions Yes Na
ot wneh mide?

3GE Appondix, Tniuini 5, iof STATe iCHRmIRG.

The undersigned assuer hereby undertakes to tumish to anv state administrator of any state wn which this notice 1s hied, a notice on
Forin D (17 CFR 232.300) at such times as required by state law,

The undersigned issuer herebv undertakes to [umish w0 the swate admimistrators. upon writlen request  wlormation {urnished by the

{3FUCH T OTICICOS.

The undersigned issucr represents that the issuer 1s fanubiar with the conditions that must be satistied to be entiticd to the Uniform
Limited Offering Exemption (ULOE)} of the state in which this notice is fled and understands that the issuer claiming the availability
of this exemntion has the burden of cstablishing that these conditions have been satisfied.

£ PG ISALCT 11as 1Cad Tins ONITICation and Kadws THe CORTCHTS 10 OO TG and Has QUiy GAUAGA THiH iI0TICE 10 OC SIZHCa Ot iTh &

undersigned duly authorized person.

lssuer (Prinl o Type)

VELOTITOP TECHNOLOGIES, INC.

Pate

§
/ ?& May /2002

Signature

t
%
I

Naoma af ¢

Srevae FiXeiod e T ren AlA AF RS Ao mn  Daiart oon Prand
AN RSOt 4t POLECARHPMIANIIES S PI MRV D B P etu)

Eilish McCaffrey | President and Chief Executive Officer

Instruction:
Print the name and title of the sizning representntive under his signature for the swte portion of this form. One copv of everv notive on Form D must be

inaatiaiiy

N L VPO | SRR S R R PO TP RR N ADL SRV, + S U SR AV U S TP S SR S,
MEhua, Ay Cohes not Hh‘illudily SIGHCU ITrade o0 l!"l'llMJiNlJﬁ OF the Hld"u'dlly .‘Dlghw AP Y O LAl l)pcu o pnntuu a:ghulutc.\.




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Convertible Note
and Warrant to
Purchase
Preferred Stock

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

AL

AK

AZ

CA

CO

CT

DE

DC

FL

GA

HI

ID

NNEE

KY

LA

ME

MD

MI

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Convertible Note
and Warrant to
Purchase
Preferred Stock

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

MT

NE

NV

NJ

NC

OH

OK

OR

PA

SC

SD

X

UT

VT

VA

WA

WV

WI

$36,000.00

$36,000.00

WY

PR
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