UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB N - 500
Washington, D.C. 20549 Exf\gﬁe;lmber. M832:1 20;2
‘ Estimated average burden
F 0 RMD hours per response. .. ... 16.00

NOTICE OF SALE OF SECURITIEs SN

B e W T

Name of Offerink.”" ({] check if this is an amendment and name has changed, and indicate change.)

Series B1 Preferred Stock and Common Stack issuable upon conversion of Series B1 Preferred Stock, Series B1 Warmrants
Filing Under (Check box(es) that apply): D Ruie 504 D Rule 505 Rule 506 D Section 4(6) D ULOE

Type of Filing: E] New Filing [} Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (D check if this is an amendment and name has changed, and indicate change.)
Prolacta Bioscience, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
605 E. Huntington Drive, Monrovia, CA 91016 626) 599-9260

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) '

See above See above

Brief Description of Business
Development and providing improved methods for large scale processing of human breast milk

RO =amemen

Type of Business Organization T S D (e i)

[] corporation [C] limited partnership, already formed [] other (please specify): i -

[[] business trust (] timited partnership, to be formed Jbﬂ: & ?/?3

Month Year B
Actual or Estimated Date of Incorporation or Organization: [§14] [g]9] [.]JActeal [] Estimated gﬁﬁ;ﬂ\q@ xi"@r\q
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: J /\ f\q
CN for Canada; FN for other foreign jurisdiction)} [EE

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 LS 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 befow 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: Ejve (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 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 tederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9




A. BASIC IDENTIFICATIdN DATA -

2. Enter the information requested for the following:

e  Each promoter of the issucr, it 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.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

e  Each general and managing partner of partnership issuers.

Check Boxtes) that Apply: (] Promoter (A Beneficial Owner [T FExecutive Officer

Director

[} General and/or
Managing Partner

Full Name (Last name first, if individual)
Medo, Elena T.

Busiqcss or Residence Address  {Number and Street. City, State, Zip Code)
c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Boxi(es) that Apply: Promoter /T Beneficial Owner Executive Officer Director
pp

[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Tamiyasu, Jon

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

c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) that Apply: 7] Promoter  [] Beneficial Owner  [/] Executive Ofticer [] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Fox, Nathen

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

c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) that Apply:  [] Promoter  [T] Beneficial Owner [} Executive Officer

Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Kraft, Richard

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

c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) that Apply: [} Promoter [} Beneficial Owner [7] Executive Officer [/] Director

[] General and/or
Managing Partner

Full Name (Last name first, it individual)
Cremin, David

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

c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box{es) that Apply: [] Promoter [ Beneficial Owner  [T] Executive Officer  [/] Director

(] General and/or
Managing Partner

Full Name (Last name first. if individual)
Draper, Bill

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director
y

[ General and/or
Managing Partner

Full Name (Last name first. if individual)
Anderson, Sam

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

c/o Prolacta Bioscience, Inc., 805 E. Huntington Drive, Monrovia, CA 91016

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

I, Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
e - 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 secunties ot
the issuer;
o Each executive officer and director ot corporate issuers and of corporate general and managing partners of partnership issuers; and
o FEach general and managing partner of partnership issuers.

Check Box(es) [JPromoter X Beneficial Owner [JExecutive Officer
-_that Apply: [IDirector [)General and/or Managing Partner

Full Name (Last name first, if individual)
DFJ Frontier Fund, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
2882 Sand Hill Road, Suite 150, Menlo Park, CA 94025

Check Box(es) - [JPromoter X Beneficial Owner [JExecutive Ofticer
that Apply: [Director [1General and/or Managing Partner

Full Name (Last name first, if individual)
Draper Associates, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
2882 Sand Hill Road, Suite 150, Menlo Park, CA 94025

Check Box(es) ClPromoter X Beneficial Owner [ 1Executive Officer
that Apply: [IDirector []General and/or Managing Partner

Full Name (Last name first, if individual)
Draper Richards, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
50 California Street, Suite 2925, San Francisco, CA 94111

Check Box(es) [JPromoter [CBeneficial Owner DA Executive Officer
that Apply: [IDirector {TJGeneral and/or Managing Partner

Full Name (Last name first, it individual)

Lee, Martin

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) CJPromoter [IBeneficial Owner X Executive Officer
that Apply: [IDirector [TJGeneral and/or Managing Partner

Full Name (Last name first, if individual)
Rechtman, David

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) {(JPromoter [IBeneticial Owner [ Executive Officer
that Apply: [IDirector [ General and/or Managing Partner

Full Name (Last name first, if individual)
Foster, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) CPromoter X Beneticial Owner [JExecutive Officer
that Apply: [IDirector [General and/or Managing Partner

Full Name (Last name tirst, if individual)
Bowes, Jr., William K.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Prolacta Bioscience, Inc., 605 E. Huntington Drive, Monrovia, CA 91016

Check Box(es) [JPromoter {"IBeneficial Owner [T1Executive Officer
that Apply: [ IDirector []General and/or Managing Partner

Full Name (Last name first, if individual)

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




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

2. What is the minimum investment that will be accepted from any individual? .........ccoooriiiinncie

Does the offering permit joint ownership of @ SINGIE UNIL? ..ottt

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.
Ifa 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
(Check “All States” or check individUual SEALES) ...ccviiivcriiie e s ceerscsr e es st s ets e s et sabeneentas

[J All States

(ND]
[RT]
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 STALES) ........ccceimveveeicreriirsisieereseerssneeesssssereeassebesesssssssessssssensnsmsssssansassrsssssnnes [ All States
[RT]
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 iNAiVIdUAL SEALES) ......cvieeiiiieeicienrerniecerie et et a et e [] Al States

(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 ..

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the 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 of Security Offering Price Sold
DIEDE ..cooecieteteeee st es et bt et bbb S e s e Ss et A R AR Aot s ses bt SRttt $ $
EQUITY oottt et b b b e et ettt §_7:500,000.00 ¢ 1,432,200.00

(] Common [ Preferred

e . . ) 3.750.000.00 716,100.00
Convertible Securities (including warrants) > YY¥arrants.to Purchase Series.B1.Preferred Stog, ¢ . /9V,WUU. $

PartnErShiP IMEETESES .uovv.eeivivevreececeitetce ettt r e s eesss et esemssbsas s es s s s e s et saetesenssessesaea snnsesenssbeeesenrtan h) $
Other (Specify } ettt bbbt et bbb et $ $
TOLAL «.eoveecenreceeeceeneeeancaotanssissecensssnssiasses e beessansasbssasssnsses st ssnese bt senssbassassessesabassarbabasbesnbansanseten $ 11,250,000.00 ¢ 2,148,300.00

Answer also in Appendix, Column 3, if filing under ULOE.  **See Annex C.1 aftached hereto and incorporated herewith.

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.”

Apgregate
Number Dollar Amount
Investors of Purchases
ACCTEAITEA JIVESTOTS .ocuerirtititeiieieetiisrieceseas ettt et ee s aes st entesesanseaes st e sesse st esarssansesesanssiesasasyesnens 15 $_2,148,300.00
Non-aceredited INVESTONS c..c.oiiriiiiiiciniir e ettt senae e e b e s vt b e b e b esness $
Total (for filings under Rule 504 0nly) ... crensae e see e eteiaiesaes 15 $_2.,148,300.00
- Answer also in Appendix, Column 4, if filing under ULOE.
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.
Type of " Dollar Amount
Type of Offering Security Sold
RUIE 505 Lt e i e e e e e e e r et a et et reas $
REBUIAtION A L. i e et e e e ettt $
RUle S04 .. e e et e $
TOtAL 1ttt e e e e bbb st biene $_0.00
a. Furnish 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 insurer.
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.
Transfer AGEME S FEES ..ottt ettt aat sttt et s b ss st s bt cae s same st ea b s et eas e ea et ee et e seebenes 0 s
Printing and ENZraving COSS ... nieteeieteinsie i ia et st vt cssstas st s sessasesss e sbss st sasesees st snsassssansnsasans O s
LEBAI FEES ...eeveriieiiiieieieiiieinetrie st e tetacateseresssa b s es st s bebebebebe s ba s et b et b bs s s et seababeRebe b b e R e R aba b e s b e anaaae Rt s b s et ebas s onaeae i s 15,000.00
ACCOUNTING FEES oioiiniitiiceriei ettt st e r bt e s e s s et sessessaeaebesesesebessssssses et a5 o3 sas et et abasasesnanae sensacncansnrntane O s
ENZINEETING FEES ittt veccaeecesentaca st oeacasecrnes et esescsseacesntseas renasssesenssrerencactescecsensmearesias g s
Sales Commissions (specify finders’ fees SEPArately) ....ccooriiiieeeiiviiineceinine s ccecscananssnes O s
Other Expenses (identify) O ¢
TOUAL «.oevvoeeeetetscare et s e et ss b et eas e as e st e e et s st ee s et s SR s em e A es s a st s s s e At et bas s nsat e bs et et a b eat s bl $ 15,000.00
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I 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 in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceeds t0 the ISSUET.” ......c.coiiiiii e ettt etet e e e e e bts bbb ket e e eeate e et b s ae e aes e s eninacn

5. Indicate below the amount of the adjusted gross proceed 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.

$ 11,235,000.00

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIATIES AILA TEES .1uvuivicriieiiiei et e s eis et s e b et e b et b e s s s et st eteberebs et banresan bR eberennante shettenes s s
PUTCRASE OF TEAL ESTALE covvvviviviriteriieecececsieeeesi et sse s st re e b e b eb et es bt st ot sbebesb et ob et sassosetesaassabatsbabontrna s s Os
Purchase, rental or leasing and installation of machinery
AN EQUIPIMIEIT 1.e.evivceeeccrereiis ettt eenrerte e e bbbt ae bt e e s s antar s ek ek ebas s e rE e s s bs e be b eece eerebenscancs s as
Construction or leasing of plant buildings and facilities ........cccooveiiininnininenecncnrne e seeeiesscesenns 'k s
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
ISSUET PUTISUANE €0 @ METZET) ..eiiuriireererensreuesenetsssasnsassssseasasseeesesetstassasssasssssasesssssncetassasasetssnsssesesssessescssncs s 0Os
Repayment 0f INAEBIEAMNESS ......ovuiviiieiiieer i sessetesesses st s ssesssssessaabsssses s essssssebasbssasseeesesans s 1% 151.183.57
WOTKINE CAPITAL.....coeueerereiieieiiceesininineeereeas ceseeescessssantatassesesaesnantseasaessssassssesasessnsnsassssassssessnsasnsmsnss seresessenen s 72k 2,133,300.00
Other (specify): - s Os

....... s 0s

COMUMN TOUAIS ..ottt ss s st eese st st s st e s s b e st s aerent et e s st s s s s st s as et scoeesnnans b eteen s emananasbanes s 0.00 s 2,284,483.57

B$ 2,284,483.57

] D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis 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) Signaty Date
Prolacta Bioscience, inc. April 5?2006
Name of Signer (Print or Type) Title of Signer (Print orﬁ"ype)
Nathen Fox Chief Financia! Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. 1s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCH TULEY ...ttt ettt bbbt et ea bt s bbb sttt netssanbsestaees 3 BC

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

o

Issuer (Print or Type) Signat Date
Prolacta Bioscience, Inc. M Aprit ZF2006

Name (Print or Type) Title (Print or Type)
Nathen Fox Chief Financial Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX.

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors.in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-item 2) (Part E-Item 1)
Number of Number of
Series B1 Accredited Non-Accredited
State Yes No Preferred Stock Investors Amount Investors Amount Yes No
AL |
AK i
AZ i [ ,
AR | .
CA x| $2,148,300 15 $2,148,300.4 0 $0.00 ! l x
co | !, |
cT | L
o {
DE { | | |
DC | | [
FL | i
el || N
[
i L
o ————
o Lo
ol [ | L
Wl .
Wil Ol
ks ]
i
KY || i | L
- [ |
ME | zr
i I f
MD 1 | |
wi | T
] ——
M| N
MN || ‘ |
Ms |l R ‘
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ANNEX C.1

This Form D relates to (i) the sale and issuance of the Series B1 Preferred Stock (the “Series Bl Stock”), and the
issuance of Common Stock upon conversion of the Series B1 Stock, and (ii) the issuance of Series B1 Stock
Warrants (the “Warrants™), and the issuance of Series B1 Stock upon exercise of the Warrants. The exercise
price of the Warrants is $0.05369. There is no separate consideration for conversion of the Series B1 Stock into
Common Stock. Of the securities offered, $2,148.300.00 of Series B1 Stock were sold at the initial closing. It is
contemplated that additional shares of Series B1 Stock will be sold in one or more subsequent closings. The
amounts reported in this Form D include the exercise price of the Warrants offered.




