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; ' _ : OMB APPROVAL
FORMD UNITED STATES _' L — 3235-0076
SECURITIES AND EXCHANGE COMMISSION ¢ Exg"e-'; | ; de:P’"”:z““a
i ; ' stimate average ur
__ Washington, D..C. 20549 o hours per response ...................... 16.00
t FORMD ' .
i NOTICE OF SALE OF SECURITIES | SEC USE ONLY
| PURSUANT TO REGULATION D, ' Prefix _ Serlal
SECTION 4(6), AND/OR ' | |
l_. 0 ORM LIMITED OFFERING EXEMPTION | . !
A /JJ%@ DATE RECEIVED
Name of Offering (O check if this is an amendment and name has changed, and indicate change.) '
Series A Convertible Preferred Stock L
Filing Under (Check}‘box(es) that apply): [ Rule 504 [ Rule 505 K Rute 5|06 (] Section 4(8) EI’D!-.O
Type of Filing: ! [ New Filing O Amendment . ' EOEN N
E A. BASIC IDENTIFICATION DATA /y ] N\
1. _Enter the information requested about the issuer ' i (L NEC 0 9 ZUUb //
Name of Issuer : (] check if this is an amendment and name has changed, and.indicate change ) \I{,}J\ Ky
Affinity Labs Inc. : : . N _hen /e, .
Address of Executi\_;e Offices {Number and Street, City, Slate'. Zip Code) | Telephone Nﬁff%\er\(lndﬂdff\"g Area Code) 3
875 Sansome Street, Suite 100, San Francisco, CA 84111 - ' 41 5-820 3444 :
‘Address of Pn'ncip@ Offices {Number and Street, City, State, Zip Code) | Telephone Number (lncludmg Area Code)

(if different from Executive Offices) L :
Brief Description of Business: . b ' “OCEg g
i escription ol usines! . I K L% ED

Type of Business Qrganizaﬂon

[ other (please spemfy) G ZUHB

. |
" & corporation ] limited partnership, already formed i
[ business trust [0 limited partnership, to be formed f : THOMSO
: : Month | Year FINANCIAL
Actual or EsUmated Date of tncorporauon or Organization: I ¢ 1 | ] lo i I 6 l B4 Actual [ Estimated

Jurisdiction of Incorporatlon or Organization: (Enter two-letter U S. Postal Service Abbreviation for State

CN for Canada; FN for other foretgn jurisdiction) n

GENERAL |NSTRUCT|ONS ' I i
Federal: |

"Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulatton D or Section 4(6), 17 CFR 230.501 et seq. or 15
‘U.8.C. T7d(B). ‘

When To File: A notloe must be fiied no later than 15.days after the first sale of securities in the offenng A notice is deemed filed mth the U.S. Securities and
Exchange Commission (SEC) on the earller of the date it is recelved by the SEC at the address gwen below or, if received at that address after the date on

which it is due, on the date it was mailed by United States reg:stered or certified mail to that address 3
[ PN

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D. C 20549 ’ ’ : -~

Copies Reqwred Five (5) copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies not manually signed must be
photocopies of. the manually signed copy or bear typed or pnnted signatures. i :

Information Requfred 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 matenat 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 fee. !

State: ! I
This notice shall be used to indicate reliance on the Umform 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 stales in accordance with state law. The Appendax in the notice constitutes a'part of this notice and must
be completed. ‘ ! o

' ' ATTENTION . ,'
Failure to file notice in the appropriateI 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 predlcated'on the filing of a federal notice. i

‘

-

Potential persons who are to rFspond to the collection of informatlon contained in this form are (a_
not required to respond unless the form displays a currently valid OMB control number i

o SEC 1972 (6/99){&
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* A. BASIC IDENTIFICATION DATA' ,*
I i

2. Enterthe |nformauon requested for the following:

+ - Each promoter of the issuer, if the issuer has been orgamzed within the past five years;
+ Each beneficial owner having the power to vote or dlspose 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 rnanagmg partners of partnership issuers; and

+ Each general and managing partner of partnership issuers.

: I
Check Box{es) that Appty: (X Promoter (4 Beneficial Owner [ Executive Officer ' B3 Director [ General a|ndlor Managing Partner
| H

Fuil Name {Last name first, if individual): Michel, Chrlstlopher ; ‘ |' .

Business or Residence Address {Number and Street, City, State, Zip Code): 875 Sansome Streét, Suite 100, San Francisco, CA; 94111
I [

1

Check Box(es) that Apply: 7 Promoter [ Beneficial Ova:1er [ Executive Officer ' O Director O General a;nd!or Managing Partner

. ! !

Full Name (Last name first, if individual): Atkisson, Cur.'its 1 l
‘ ; _

Business or Residence Address {(Number and Street, City, State, Zip Code): 875 Sansome Streét. Suite 100, San Francisco, CA: 94111
i i 1

Check Box(es) that Apply: ] Promoter B Beneficial Qwner [ Executive Officer ' & Director [ Genera! and/or Managing Partner
1 | I

! I
Business or Residence Address (Number and Street, City, State, Zip Code): 3000 Sand Hill Road, Building 4, Suite 160, Menlo'Park, CA 94025
|

Check Box(es) that Apply: [ Promoter = Beneficial Owner [ Executive Officer

Full Name {Last name first, if individuat): Nakache, Patricia E.

&4 Director ] General iandlor Managing Partner
Full Name {Last nare first, if individual): Dalal, Yogen:

; |

Business or Residence Address {Number and Street, City, State; Zip Code): 2800 Sand Hill Ro:ad, Suite 250, Menlo Park, CA 9:4025
: e |

Check Box(es) that Apply:  [J Promoter & Beneficial Owner [0 Executive Officer i [ Director a Genera!:and:‘or Managing Partner

1
i
|
|

Full Name (Last name first, if individual): Trinity Ventures IX, L.P. (and its affiliated funds) : |
i | |

Business or Residence Address {(Number and Street, City, State, Zip Code}: 3000 Sand Hill Rcfad, Building 4, Suite 160, Menhl') Park, CA 94025

Check Box(es) that Apply:  [J Promoter [ Beneficial O:Zvvner [ Executive Officer | | [ Director O General" and/or Managing Partner

Full Name {Last name first, if individual): Mayfield XIl, L.P. (and its affiliated funds) ! |
' ) |

Business or Residence Address (Number and Street, City, State, Zip Code): 2800 Sand Hill R?ad. Suite 250, Menlo Park, CA 94025

Check Box(es) that Apply: ] Promoter ] Beneficial Owner O Executive Officer ! [ Director | Genera:l and/or Managing Partner
f | i

Full Name {Last name first, if individual):

i
Business or Residence Address (Number and Street, City, State, Zip Code): o |

Check Box({es) that Apply:  [J Promoter {J Beneficial Owner ] Executive Officer | [ Birector O Generailrl and/or Managing Partner

Full Name (Last name first, if individual):

I

i

. !

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

(Use blank sheet, or copy and use additional copies of thls sheet, as necessary}

|
|
) }
|
|

|

s'
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B. INFORMATION ABOUT OFFERING

I
I
{
|
f
! I Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?. TR O ! 3
Answer also in Appendix, Column 2, if filing under ULOE |
_ | I
2. Whatis the minimumn investment that will be accepted from any indivIBUAIT ..o e TR SN/A
3 Yes | No
3. Does the offenng permit joint ownership of a single unit?.........ccceevvvenenee v &= | N
4. Enter the information requested for each person who has been or wil! be pald or given, dlrectly or mdlrectly |
any commisslon or similar remuneration for solicitation of purchasers in connection with sales of secunnes 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 deater 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 individual Loy F L) O RSP SORTOPIN i (] Al States
Omg Ok I_Zl AZ] OIAR] OcAl fco O !C;Tl Ome Owpc OF) OicA OM) 0o
O OpN 8na) Oks) OKy OrA OME] OMop Bval Oy Oy TOs) O (MO) ‘
i ] [l '
O OONE] O ONH O™ OINM Oy O] O] OeH O©K O©R OPAl i
Owry Otscl Aso OoN Omqg Own Ot Owrval Owa Owy Owl Owyl O[PR) |
Full Name (Last name first, if individual) : ‘
! !
Business or Residence Address (Number and Street, City, State, Zip Code) I J
" )
Name of Associated Broker or Dealer : L ,
: t
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers | {
(Check “All States” or check individual StateS)........ccoeviiiiiiiniiiniii e (TR i ] A States
Ora Orma El (AzZ] OwR) OfcAa Olcor O [CT} Ompe Opel OrFy OGA OrFH) Oo) |
Om Oy Opa OKsp OKy) Ora O ME] OMD] [IimMA] O M ?EL[MN] Oms) dmoy
Omm OMe OmNvi ONH O O OWY) ONC) OND) O [OH] D [OK] O©R OIPA) |
[ 1
Or) Oirsc) Osor ON O O O Owral OwA Owv ) Owl Owy) OPR |
Full Name (Last name first, if individual) 7 I ’
] ) ]
Business or Residence Address {Number and Street, City, State,ﬂZip Code) I
t
Name of Associaled Broker or Dealer !

{Check “All States” or check individual States)........cccoii i TIPS
Ol Ork 0wz OrR Oea 0ol Oiwen Opa Opa OFy i'f:I[GAJ Om)  Opo)
Owpg Cion .Opa) OKS) OKyl Ora OMeE] OMo) Oma] O O My M) O MO]
Omn OWe Onv O O 0w DN Omel OMep O©eH 00K DR O PA

|
_ . |
States in Which Person Listed Has Solicited or Intends to Soficit Purchasers ! f
' ’ [ Al States
}
!
|

. ]
OrN Oscidso O Omg Oun Ovn Owva Owa Oy Owg Owy) OrR

i
! I
{Use blank sheet, or copy and use additional copies of thils sheet, as necessary)

|

Jof8

MP1:950633.1




' Yy | |

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES'AND USE OF PROCEEDS

1

[l
|

|
l

1. Enterthe aggregate offenng price of securities included in this offenng and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction |s an exchange offering, check this |
box [] and indicate in the columns below the amounts of the securities offered for exchange and |

already exchanged. \
[ Aggregate

Offering Price

Amount Already
Sold

Type of Secun’ty

|
DIEDE ovvevieeesesceasessesessssesesssessss s sessaases oo ess o aam s sese e et e e . 8 $
Equity Series A Convertible Preferred Stock and the underiymg Common Stock issuable | )

upon conversion thereof ... ] 6,250,000.00

6,225,000.00

$
O Common | lZl Preferred l
: $

Convertible Securities (iNCIUING WAITANES) .......cc..c.oveeriieericee et s b 9
1

PaMNETShID ITIBIESES .uviieusiivrerseeneseessssesneseereeras e ssssssressssemsssssasesesnassssnna s rnesanssssmsensermaneiveseis 9. $
' I

Other (Specify) s l ...... $ - $

|
s 6,250,000.00
i

6,225,000.00

Total . .
Answer also in Appendlx Column 3, if ﬁlmg 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.” . E
| Aggregate
|
I
|

Dollar Amount
Of Purchases

Number
Investors

I 10 $ 6,225,000.00

ACCTEAIE INVEBSIOS .. .viiii e eri i sie it e s e ber e s s be s me s e eme e e e e e sesneeeme e s e batbesnaa b essbE bR e st bnn s brnas
0

-

| o |
|

Non-ac@redited INVESIOFS ......ocvicvietieirnteniesrermereeseerme e sresere st srssssssss e sess st sms s b rnsnassnernnsenas e,
' NIA '$ N/A

Total (for filings under Rule 504 only})....
: Answer also in Appendix, Colurnn 4, if ﬁlmg under ULOE. i

3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicatedin the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type Hsted in Part C—Question 1.

Dollar Amount

Types of
Sold

Type of Offering ‘ - | Security

N/A N/A

! N/A

REQGUIBLION A....oovvercrecreersersieameinsmsssssssssss s sssssssmssis s sssssssee s s

N/A NIA

$

$ N/A
Rule 504 $
$

L N/A N/A

e 1= | U O U SOOI S SO

4. a3 Fumisha statement of all expenses in connection with the issuance and distribution of the l
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contmgenmes If the amount of an expenditure is
not known, fumish an estimate and check the box to the Ieﬁ of the estimate. [

'
i
1

TranSfEr AQENES FEBS c...iuiiiieniieee e rresrereseresrestbessseosemse s sessesmeseemneseeeeseesbibssba st s thas s sbs s mn s e

|

I

|

(L= L U PO SIUUI ISP RN l
| |

|

i

|

|

| .'

Printing and ERGraving COSS ....vvcivioccreicerenrire e nre e eene b s oecias bbb b e aa s v e e e b p e
60,000.00

Legal Fees '

ACCOUNEING FEBS..c.iitivriieeiiresieres s ras e s s she e sa s s st sa st mna s e rr e sas sre s s ben s e e s eae s s ana b e ias e e masaran e ernssnns

Enginéering FBES c.vuveesireessersssesrasssssnsaseraesssrs oor s+ sasmssass e entaseeams ssereass e e ere e b e bR e vt nE b s e

Sales Commissions (specify finders’ fees separately)........coverecrrenininn
r

Other Expenses (identify)

O0O0DO0DO0ORDOO

60,000.00

I 7= O OO SRS
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES? AND USE OF PROCEEDS

I .
'- E

4 b, Enterthe difference between the aggregate offering price Qwen in response to Part C- 1
Question 1 and total expenses fumlshed in response to Part C-Questton 4.a. This difference is lhe

“adjusted gross proceeds 10 thE ISSUBT." ... ettt 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, fumnish 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. |

BT Ty 1T Tyt I - =T SO
Purchasé; ofreal estate ...

' Purchase, rental or leasing and installation of machinery and equipment..........

0O 00a0o

Construction or leasing of plant buildings and facilities.l..................................... '

Acquisition of other businesses {(including the value of'secun'ties involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUrSUANE 10 8 METGETY ...ooiiiiiiiieee et i et s s s s s e s

Repayment of indebtedness ..., LT

Working.capital .................................................................................................

Other (sbecify):

O0O0O0OO0D.

GO TOIAIS. ..t ee et cee s e e eemeae e en e sem e sanneeneearnnn

Total Payments Listed (column totals added).........ocoiiiieiiiiiicinnciicinniinine |

6,190,000.00

@ | | |»

J
!
|
|
Payments to
Officers, .
Directors & Payments to
Affiliates Others
O 3
O $
(I
O : $
$ O ! $
$ ol s
$ X! $__6190,000.00
$ o] s
s i
5 ] [ s
d $ 6,190,000.00

1
!

D.; FEDERAL SIGNATURE |

|

This issuer has duly caused this notice to be signed by the undersugned 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. Secuntnes and Exchang mml%n written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2 ul

.

Issuer (Print or Type)
Affinity Labs Inc. .

S'g/%

Date i

12 /1 fog

‘Je‘tﬂagrgr {Print or Typ

Name of Signer (Print or Type) -
Christopher Michgl

Presndent and CEQ !

£rD :
ATTENTION |‘

i
I
|

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

‘ 5 50f8 I
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