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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION T T A O AL e
Washington, D.C. 20549 i Expires; Decermber 31, 1993

FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, P“’""‘I 57"”'
SECTION 4(6), AND/OR ' DATE RECEIVED
UNIFORM LIMITED OFFERING EXCEPTION

¢

SEC USE ONLY

f
\
| Estimated average burden
|
|
[}
1
I

‘ I

Nazme of Offering (l:] check if this is an amendment and name has changed, and indicate change.) Convertible Promissory Notes; Series B Convertible Participating
Preferred Stock or shares of a new series of Preferred Stock, as the case may be, issuable upon conversion of such Notes; Wm-mnts to purchase Series B Convertible
Participating Preferred Stock or shares of a new series of Preferred Stock, as the case may be; Series B Convertible Participating Preferred Stock or shares of a new series
of Preferred Stock, as the case may be, issuable upon exercise of such Wamants; and Common Stock issuable upon convcrsmn of the Series B Convertible Participating
Preferred Stock or shares of a new series of Preferred Stock, as the case may be.

Filing Under (Check box(es) that apply): [J rute s04 [J Rute 505 B4 Rute 506 Section4(6) [_] ULOE
|
E New Filing D Amendment : |

=

Type of Filing:

1. Enter the information requested about the issuer

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

CAREFX CORPORATION ! 06004125

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Nuﬁlﬁ&'(inciudmg Area Code) ’
1

8767 East Via De Ventura, Suite 390, Scottsdale, AZ 85258 {480) 833-5010

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Inclt'lding Area Code)

(if different from Executive Offices)

__+  PROCESSED
Brief Description of Business _ . : E *
Software development ;o . 5 DEC 2 2 2008

Type of Business Organization , i | ! HOMSON
o - .  FINANCIAL
{0 corperation D limited partnership, already formed || other (please specify):
|
I:I business trust [:] limited partnership, to be formed
. Manth Y
Actual or Estimated Date of Incorporation or Organization: | 0 | 1 1 [ 0 I 2 [ B Actual ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: . K
CN for Canada; FIN for other foreign jurisdiction) n
|
i
GENERAL INSTRUCTIONS [
Federal: *

Who Must File: All issners making an oﬂ‘ermg of securities in reliance on an exemption inder Regulation D or Section 4(6), 17 C.F.R. 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. Securmes 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 m'?il:d by United States registered or certified mail 1o that
address.

Phere 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 copics not manually signed must be photocopies of the nanually signed copy or
bear typed or printed signatures. |

Information Required: A new filing must contain all information requested. Amendinents need only report the name of the issuer and oﬂ'ering, any changes thereto, the information requested in Part C, and
any rmaterial changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC. i

Filing Fee: There is no federal filing Tee, b

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exempuun (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form. Issuers
relying an ULOE must file a scparaie notice with the Sccurities Administrator in each state where sales are to be, or have been made. If a state requlms 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 sme law. The Appendix to the notice constitutes a pant of
this notice and must be completed.

ATTENTION : | J
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Fatlure to file notice tn the appropriate states will pot resolt in a loss of the federal exemption. Conversely, fallure to file the approprlate federat notice will not result in a loss of an

“available state exemption unless such exemption is predicated on the filing of a federal notice.
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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
equlty securities of the issuer; . : y

. Each executive officer and director of corporate issuers and of corporate general and managing partncrs of parimership

issuers; and 5 i

L Each general and managing partner of partnership issuers. : :

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

Full Name (Last name first, if individual)

Schulz, Robert : i
Business or Residence Address (Number and Street, City, State, Zip Code) -

360 Madlson Avenue 5th Floor, New York, NY 10017

B e T G R WP TR

Promoter ki 31| i Beneficial:Owne

Check Box(es) that Apply: - D Promoter E Beneﬁma] Owner D Executlve Ofﬁcer O ’Duector ] General and/or
Managing Partner

A

Full Name (Last namt:? first, if individual) ? [

The Brimm Living Trust wt/d April 2, 1998 S
Business or Residence Address (Number and Street, City, State, Zip Code) i ;
i

11834 N 142nd St., Scottsdale Anzona 85259 ! |

ik "‘El $i 1 TR T DRt
A

pply terg 7| Beneficial; Owile

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

Full Name (Last name first, if individual)

!

|

Parker, Scott ! ‘ ) B |
Business or Residence Address (Number and Street, City, State, Zip Code) ‘ i
l

757 Woodmoor Circle, Bountiful, UT 84010 r

(Uso blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Check Box(es) that Apply: " Promoter (X Beneficial Owmer - .- [] Executive Officer [ ] Director [C] General and/or
‘ ' b Managing Partner
Full Name (Last name first, if individual) ' ' - L

. A "
Highway 12 Venfure Fund, L.P.
Business or Residence Address (Number and Street,' City, State, Zip Code)

b ' |

Hoff Building, 802 West Bannock, 11th Floor. Boise, Idaho 83702 - i l-_-‘ |

t‘h’_:. <o r: L. i'. e i .
\ ) )

Check Box(es) that Apply |:| Promoter D Beneﬁcral Owner ] Executive Officer B4 birector [ General and/or
' b Managing Parmer

Full Name (Last name first, if individual) 0T ’ 0

; [

Soane, Mark . ! ' . . - -l

Business, or Resrdence Address (Number and Street, City, State, Zip Code) [
|

1700 Lincoln St., Su1te 2000 Denver, CO 80203

Check Box(es) that Apply 1 l:| Promoter ) Beneficial Owner B Executive Ofﬁ-ce.ir []} Director "[O] General and/or
I . Managing Partner

Full Name (Last name ﬁrst 1f individual)

Bnggs Mark Q,
Business or Resrdence Address (Number and Street, Clty, State, Zip Code)

'k
'l
t

8767 East Via De Ventun_r, _Suite 390, Scottsdale, AZ 85258

2 P

Check Box(es) that Apply |:| Promoter D Beneﬁcral Owner [] Executive Offjlce'rl (]! Director N General and/or
' Managing Partner

Full Name (Last name first, if individual)

1
]
|
Business or Residence Address (Number and Street, City, State, Zip Code) , . |
| <1 [N
|
|
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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.”

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;rcsponse to

Part C - Question 4.b above.

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
PUTSUANT 10 8 METZEL).0.eritiriririiiinins st ss b s sisens e rensese oot sssasessaribiberersranesenens

Repayment of indebtedness..........cccrvieenenninnncvecenceccierenie e
Working capital:

........................................................................................................

Other (SPECHEY): oottt s bass st e e nereara e

$0
$0
$0
$0

$0

30

30

i

Paglrments to
Officers,
Dir!ectors, &
Affiiiates

1
|
|
|
|
b
'

0 so |

'ES

$_ 4034950
Payments to Others
O so
O se
0 so
O so
7 so
O so
$__4.934,950
0O so
O
K $_ 4934950
4,934,950

;#FEDERAT:SIGNATURE

'
The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issver to furnish to the U.S. Securities and Exchange Commission, upon wrmen request of its staff, the information

furnished by the issuer to  any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.4

Issuer (Print or Type) Signature * Date
CAREFX CORPORATION 4 [N | November 29, 2006
Name of Signer (Print or Type} Title of Signer (Print or Type) |
Eric M. Toler Chief Financial Officer I
{
t
|
}
!
i
|
ATTENTION ]

i

{

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

t
|
!
L]
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1. Is any party described in 17 CFR 230.252(c), (d), (€) or (f) presently subject to any of the dlsquahﬁcatlon 7
Provisions Of SUCH TUIET ..ottt .l ] Yes ) No

'

See Appendix, Column 5, for state response..
- '
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state m which this notice is filed, a notice 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 recfuest, information furnished by the issuer
to offerees. - |
. I

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. f

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. 7 |

|
Issuer (Print or Type) Signature ! Date
: |
CAREFX CORPORATION 4 Z, L . 5 November 2.9, 2006
Narmne (Print or Type) Title (Print or Type) !
Eric M. Toler : Chief Financial Officer ; :
1 .
{
i
|
|
|
t
|
|
|
i
|
i
Instruction: ' ‘ ql

Print the name and title of the signing representative under his signature for the state portion of thls form. One ccpy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the mam*ally signed cony or bear typed or printed
signatures. i

}
| 1440176v1



1 2 ' 5
i Disqualification under
Intend to sell to Type of security and \ State ULOE (if yes,
non-accredited aggregate offering price 1 attach explanation of
investors in State offered in state ; waiver granted)
(Part B-ltem 1) (Part C-Item 1) Type of investor and amount purchased in State {Part C-ltem 2) (Part E-Ttem 1)
State Yes No ; Number of - Amount Number of Non- l Amount Yes No
Accredited Accredited |
Investors Investors |
AL l
AK ]
AZ X Debt/Equity - Convertible 2 $750,750 0 ' 0 X
Promissory Notes and i
Warrants to purchase
Proferred Stock - §750,750 |
AR |
CA }
co X Debi/Equity - Convertible 4 $850,850 0 | 0 X
" Promissory Notes and |
* Warrants to purchase i
_Prefcm:d Stock - $850,850 i
CT - !
DE l
DC |
FL , ;
GA ' f
HI ' |
D X DebVEquity - Convertible i $100,100 0 i 0 X
Promissory Notes and |
Warrants to purchase !
Preferred Stock - $100,100 |
IL i
N 1
A |
KS !
KY
LA
ME ’
MD
MA
Ml
MN
MS
MO
MT
NE
NV
NH
NJ

1440176v!



1 2 ’ 3 4 | 5
Disqualification under
Intend to séll to Type of security and I State ULOE (if yes,
non-accredited aggregate offering price attach explanation of
investors in State offered in state H waiver granted)
(Part B-ltem 1) (Part C-Item 1) Type of investor and amount purchased in State (l?an C-ltem 2) (Part E-Item 1)
State Yes No Number of Amount Number of Nm'lJ| Amount Yes No
Accredited Accredited
Investors Investors |
NM |
NY X Debt/Equity - Convertible 2 $1,251,250 0 | i) P
Promissory Notes and '
Warrants to purchase !
Preferred Stock - 51,251,250 ;
NC |
ND ) | :
|
i
i
I
r
i
i
!
X Debt/Equity - Convertible 2 $2,002,000 0 | 0 X
Promiissory Notes and i
Warrants to purchase :
Preferred Stock - $2,002,000 )
' | !
|
i
3
|
l
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