OMB APPROVAL

. FORM D UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

= [URRRIN

NOTICE OF SALE OF SECURITIES L 05001318
PURSUANT TO REGULATION D, Pr. —_—
SECTION 4(6), AND/OR

‘ UNIFORM LIMITED OFFERING EXEMPTION I l
{ /] § ’ DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Series F Pref. Stock at $3.00 per share for $21,345,526 payable in cash & $3,688,274.03 upon cancellation of Conv. Prom. Notes
Filing Under (Check box(es) that apply): [J Rule 504 [ Rule 505 X Rule 508 [ Section 4(6) E/UI;‘OE\
Type of Filing: [ New Filing X Amendment /i/\\%\
I (WASY
A. BASIC IDENTIFICATION DATA Sl 7 ERCENED Ry,
1. Enter the information requested about the issuer S 7 \@\
Name of Issuer (3 check if this is an amendment and name has changed, and indicate change.) \ -‘i\ JAN ﬁ 3 20[]5 />\
ALSIUS CORPORATION R /
S L
Address of Executive Offices {(Number and Street, City, State, Zip Code) | Telephone N‘L\m\per (Inglgding@r%\a/Code)
~ . . (949) 453-01509'\‘ @//c%/
15570 Laguna Canyon Road, Suite 150, Irvine, CA 92618 N Z
oA &
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Numbe\r\(,l\r?c:i/uding Area Code)
(if different from Executive Offices) same as above @@A .
Brief Description of Business: Sales and Marketing of Intravascular Temperature Management Technology v NU(_,', ESSED
JA Ay

Type of Business Organization N 14 2005

X corporation [J timited partnership, already formed [J other (please specify): W@MS L

[ business trust [ limited partnership, to be formed FINANQ%QJ

: Month Year
Actual or Estimated Date of Incorporation or Organization: I 1 2 ] [ 9 1 ’ K Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;
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 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. 20548,

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 Required: 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 in 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. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion 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 N
not required to respond unless the form displays a currently valid OMB control number
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. 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 partnership issuers.
Check Box{es) that Apply:  [] Promoter [ Beneficial Owner [0 Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual): WINSLOW, CAROL
Business or Residence Address (Number and Street, City, State, Zip Code): 15770 Laguna Canyon Road, Suite 150, Irvine, CA 92618
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer X Director d Genell'al and/or Managing Partner
Full Name (Last name first, if individuat): GREEN, WILLIAM
Business or Residence Address (Number and Street, City, State, Zip Code): 15770 Laguna Canyon Road, Suite 150, lrvine, CA 92618
Check Box(es) that Apply: [ Promoter [] Beneficial Owner [0 Executive Officer X Director [J General and/or Managing Partner
Full Name (Last name first, if individual): HUTTON, WENDE
Business or Residence Address (Number and Street, City, State, Zip Code): 15770 Laguna Canyon Road, Suite 150, Irvine, CA 92618
Check Box{es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer X Director [J General and/or Managing Partner
Full Name (Last name first, if individual): LASERSOHN, JACK
Business or Residence Address (Number and Street, City, State, Zip Code): 15770 Laguna Canyon Road, Suite 150, Irvine, CA 92618
Check Box(es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer X Director [ General and/or Managing Partner
Full Name (Last name first, if individual): WHEELER, KURT
Business or Residence Address (Number and Street, City, State, Zip Code): 15770 Laguna Canyon Road, Suite 150, Irvine, CA 92618
Check Box(es) that Apply: O Promoter [J Beneficial Owner [ Executive Officer [ Directer [] General and/or Managing Partner
Full Name (Last name first, if individual): WORTHEN, WILLIAM
Business or Residence Address (Number and Street, City, State, Zip Code): 15770 Laguna Canyon Road, Suite 150, Irvine, CA 92618
Check Box(es) that Apply: [ Promoter X Beneficial Owner [0 Executive Officer [ Director {7 General and/or Managing Partner
Full Name (Last name first, if individual): MPM ASSET MANAGEMENT
Business or Residence Address (Number and Street, City, State, Zip Code): 111 Huntington Avenue, 31° Floor, Boston, MA 62199
Check Box(es) that Apply:  [] Promoter X Beneficial Owner [ Executive Officer [ Director (O General and/or Managing Partner
Full Name (Last name first, if individual): ev3, INC.
Business or Residence Address (Number and Street, City, State, Zip Code): 1861 Buerkle Road, White Bear Lake, MN 55110
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

o 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 partnership issuers.
Check Box(es) that Apply: [J Promoter X Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual): NEW ENTERPRISE ASSOCIATES
Business or Residence Address (Number and Street, City, State, Zip Code): 2490 Sand Hill Road, Menlo Park, CA 94025
Check Box(es) that Apply:  [] Promoter X} Beneficial Owner [ Executive Officer [ Director [0 General and/or Managing Partner
Full Name (Last name first, if individual): CANAAN EQUITY
Business or Residence Address (Number and Street, City, State, Zip Code): 105 Rowayton Avenue, Rowayton, CT 06853
Check Box(es) that Apply: ] Promoter X Beneficial Owner [0 Executive Officer [ Director [3 General and/or Managing Partner
Full Name (Last name first, if individual): GUIDANT CORPORATION
Business or Residence Address (Number and Street, City, State, Zip Code): 1525 O'Brien, Menlo Park, CA 94012
Check Box{es) that Apply: O Promoter X Beneficial Owner ] Executive Officer [] Director [J General and/or Managing Partner
Full Name (Last name first, if individual): MEDTRONIC, INC.
Business or Residence Address (Number and Street, City, State, Zip Code): 710 Medtronic Parkway, Minneapolis, MN 55432
Check Box(es) that Apply: [ Promoter X Beneficial Owner [0 Executive Officer [] Director [ General and/or Managing Partner
Full Name (Last name first, if individual): MAYFIELD FUNDS
Business or Residence Address (Number and Street, City, State, Zip Code): 2800 Sand Hill Road, Menlo Park, CA 94025

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DEDE ... ettt es et et et a s et ae bttt e e et are et eeeee s ersee ks et erterten et st bt eab et et se bt e st ebete st enrane ]
Equity Series F Preferred Stock and underlying Common Stock upon conversion.......... 21,345,525.97 $ 21,269,177.01
[ Common & Preferred
Convertible Securities (including warrants) Cancellation of Convertible Promissory Notes
and Warrants for issuance of Series F Preferred........c....cocvveeivnineinieecnneienssenssnsssesnnesns 3,688,274.03 $ 3,688,274.03
PartnersShip INEEIESS ..viv.ieeieiriererieeerirrectsieerssteeessrestesteseseesrenaseesensarssasssessasearessestesessessesessensenns $
Other (Specify) Conversion of Series F Preferred to Common Stock (25,033,800.00) $ (24,957,451.04)
TOAL oottt e enrene 25,033,800.00 $ 24,957,451.04
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 answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCredited INVESIOIS ...t e 37 $ 24,957,451.04
NON-BCCTEUIET INVESLONS ....v.vvevecvecvereeessveereses cesrssssessesssssssssssssesessaessssssssssrassssstesssssssessasenes <0- $ -0-
Total (for filings under Rule 504 ONIY) ..ot N/A $ N/A
Answer also in Appendix, Column 4, if filing 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.
Types of Dollar Amount
Type of Offering Security Sold
RUIE 805 .....eie it ettt st e e nre st are e rren e s e e se s anes e e e s nesaes e s rnanaesar s e nene emes N/A $ N/A
REGUIBLION A .. oviiviieeeiiiitii sttt ereate ettt sretesebess s bobeebesretesan st sase et esssbeseboatensobeeresrereesnarnants N/A $ N/A
Rule 504 N/A $ N/A
1o 7= | OO OO OO PO TSRO PO TOPIOPRPRRNE N/A $ N/A
4. a. Furnish a statement of ali 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.
TrANSTEr AGENES FEES ..ocviiviiiiiiietieteeietetes ittt reeaessesbecaessseestereasesbeaeessebessaseeseeae sheaeeseasesbenpenecebenteaseses srrees O $
Printing and ENGraving COSIS .........eiveieueiririsesseseessecssssssesssssssessssesssessssssassssssssssssasesessansessnssessssssssssees O $
LEOAI FEES ... ..uiveieeeiiriierietaseetaisesaeseeiaesesbesessessesesaesassanssssesaaeaseeseasentabassesaemc st nesas et easereas e e neenee e b neene e X $ 145,000.00
ACCOUNTING FEES ....vveveviiieeriteeerereteseiese e bseessais s esetssissseser e ebessasressseseas s ebesesesasanassns st senssensbsobasisesnasans O $
ENQINEEIING FEES .....iiiitiieietietecteeretiertets oot aemtes b e saeseereresssesaasasbeseasesbassestatesseaesansarssssensasssssansesaassereasens O $
Sales Commissions (specify finders’ fees SEPArately) ..........occcvrrrrirrrerrimeerr e irnerisice s snacscnacenns O $
Other Expenses (identify) __ e O $
1< = O OO ST OTOET O T CU T PP P PO PPRTI X $ 145,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
. Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $ 24,812,451.04

“adjusted gross proceeds to the ISSUBT. ...t e s

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.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAlAMES AN fEES.......ieeierire ettt be bbbt s et rssnessnaese i O $ [ $
PUrchase of real @StAte...........ccocveecirircrree et eeas ettt et et O $ O $
Purchase, rental or leasing and installation of machinery and equipment .......... | $ O $
Construction or leasing of plant buildings and facilities .........c.c.cocveereeriereiinnas ] $ O $
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
PUISUANE 10 8 MEIGET) «.vvvivveereerseecreestisessrses e srsbesesesrseesereseessnssessassesmsaesesenns O $ O $
Repayment of INAEDIBANESS ........ceeeieereecet et se st sesrere s e seen s | $ | $  3,688,274.03
WOTKING CAPILAL.......oevieeeeeicreteeeetetisiereetesseeeneseaeeresteee e eseseseeseteeresatesberereensresesrsnes O $ (| $  21,124,177.01
Other (specify): O $ O s
O $ O $
COIUMN TOLAIS ..vviivieri it e st e vt st et st e ebesstsnresheseeasesssansoneassestesesersens O $ X $ 24,812,451.04

Total Payments Listed (column totals added) .......cccvrireermrnnierncsroriaerinrninnennes < $ 24,812,451.04

D. FEDERAL SIGNATURE

This 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 % ﬁ Date
ALSIUS CORPORATION January §, 2004

Name of Signer (Print or Type) Title of Signer (Print or Type)
Ethan D. Feffer Secretary
ATTENTION

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