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FORM D
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number:
Expires:
FORMD Estimated average burden
hours per form.......1

OTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR

Prefi Serial
Qg IFORM LIMITED OFFERING EXEMPTION re era
PROCESS
OCT 1 7 m? DATE RECEIVED
THOMSON
Name owm,ﬁkck if this is an amendment and name has changed, and indicate change.)
Bridge Financing
Filing Under {Check box{es) that apply): B Rute 504 0 Rule 505 [ Rule 506 O Section 4(6) O uLoe
Type of Fiting: O NewFiling X  Amendmen

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer —_

Name of Issuer (O check if this is an amendment and name has changed. and indicate change.)
Vericept Corporation
Address of Executive Offices {Number and Street, City, State, Zip Code) | Tclcphone Numbe

555 17" Street, Suite 1500, Denver, CO 80202 (303) 798 07080

Address of Principal Business Operations (Number and Streer, City, Siate, Zip Code} Tf:lephone Numbe

(if diMerent from Exccutive Otfices)

Brief Description of Business
Network monitoring devices to protect networks from abuse

Type of Business Organization

3] corporation O limited pannership, already formed O other (please specify):
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 08 2000
& Acwal O Estimated

Jurisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

e ————EEEEE,,—,—,—,—,——————— |
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an oftering ol securities in reliance on an exemption under Regulation 1 or Section 4(6), 17 CFR 230,501 et seq. or 15 U.S.C. 77d(6).
When to File: A notice must be tiled 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 ar, 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: 1.8, Securities and Exchange Cormnission, 450 Fifth Street, N.W., Washington, [).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 sighed must be photocopies of the manually signed
copy or bear typed or printed signatures.
Informarion Required: A new filing must contain all infornation 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 infornulion previously supptlied in Parts A and B. Pant E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State:
This netice shall be used to indicate relionce on the Uniform Limited Offering Bxemption (ULOE) for sales of securities in those states that have adopted ULGE and that have adopted this form.
Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales are to be, or have been made. It a state requires the payment of a fee as a

precondition 1o 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 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.

A. BASIC IDENTIFICATION DATA
‘e
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2. Enter the information requested for the following:

s Each promoter of the issuer, il the issuer has been organized within the past five years:

«  Fach 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 corporale issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check O Promoter O Beneficial Owner

Box(zs) that
Apply:

[ Executive Officer

& Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Parkinson. [avid

Business or Residence Address (Number and Street, City, State, Zip Code})
555 17" Street, Suite 1500, Denver, CO 80202

Check O promoter O Beneficial Owner O Executive Officer Eirector O Generat andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Davoli, Roben

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

20 Custom House Street, Suite 830, Boston, MA 02110

Check Boxes [ Promoter O Beneficial Owner O Executive Officer X pDirector O General and/or
that Apply: Managing Pariner
Full Name (Last name {irst, if individual)

Carnahan, Ellen

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

4415 North Wabash, #3510, Chicago, L. 60611

Check Boxes [ Promoter {1 Beneficial Owner O Executive Officer [® Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individualy

Goldfarb, Andrew

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

One Boston Place, Suite 2810, Boston, MA 92108

Check Boxes CJ Promoter [ Beneficial Owner O Executive Officer B Director 1 General andfor
that Apply: Managing Partner
Full Name {Last name first, if individual)

Washing, Thomas

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

4430 Arapshoc Avenue, Suite 220, Boulder, CO 80303

Check Boxes [ Promoter B Beneficial Owner O Exccutive Officer [J pircctor O General andior
that Apply: Managing Parner
Full Name (Last name first, if individual)

Donahue, Thomas

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

6598 S. Ouk Circle. Litteton, CO 80127

Check Boxes 8 Promoter X Beneficial Owner O Executive Officer O Director O General andfor
that Apply: Managing Partner
Full Name (Last name first, if tndividual)

Conlin, John

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

7461 § Delaware Serect, Littleton, CO 80120

Check Boxes O Promoter [® Beneficial Owner O Execwive Officer [ Director O3 General andfor
that Apply: Managing Partner
Full Name (Last name first, if individueal)

Larew, Tery

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

Check Boxes [ Promoter [ Beneficial Owner O Executive Officer O Director O General andfor

that Apply:

Managing Partner

Full Namwe (Last name first, if individual)
Sequel Limited Partnership [I and affiliated entities

Business or Residence Address (Number and Street, City, State, Zip Code)
4430 Arapahoe Avenue Suite 220, Boulder, CO 80303
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Check Boxes O pPromoter (®] Beneficial Owner O Executive Officer O Director 3 General andfor
that Apply: Managing Partner

Full Name (Last name first. if individual)
SIGMA Panners 6, L.P. and affiliated entities

Business or Residence Address {(Number and Strect, City, State, Zip Code)
1600 El Camino Real Suite 280, Menlo Park, CA 94025

Check Boxes O Promoter [ Beneficial Owner O Executive Officer ] Director O General andior
that Apply: Managing Partner

Full Name (Last name first, if individual)
William Blair Capital Partners VI1 QP, L.P. and affiliated entities

Business or Residence Address (Number and Street, City, State. Zip Code)
227 West Monroe. Ste. 3500, Chicago, IL 60606

Check Boxes O Promoter B9 Beneficial Owner O Executive Officer [J Director 3 General andfor
that Apply: Managing Partner

Full Name (Last name first, if individual)
Globespan Capital Panners IV, L.P. and affiliated entities

Business or Residence Address (Number and Street, City, State, Zip Code)
Onc Boston Place, Suite 2800, Boston, MA 0 2108
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B. INFORMATION ABOUT OFFERING
.

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

o]

What is the minimum investment that will be accepted from any individual? ..o s $ N/A

3. Does the ofiering permit joint ownership of a single unit?.. ...t TS X NOD

4, Enter the information requested lor 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. 1f more than five (5) persons 1o be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. N/A

N/A

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or lnmiends to Solicit Purchasers

{Check “All States™ oF ChECK INAIVIGUAL SLAES) ......ccoiiiiei et se ettt te et e et e be st e seesteseesssans saesatasssenes b bt aebesseersssasetssseessssmsees sameassanmassansassasnmssannsnssan O All States
|AL] [AK] [AZ) [AR] [CA] [CO) [CT] [DE] [DC) {FL] [GA] [HY) (ID]

(L] [IN} [1A] [KS] [KY] [LA) [ME] IMD] IMA] M) IMN] IMS] MO]

IMT] [NE] [NV] [NR] [NJ] [NM] [NY] INC] [ND] [OH] |OK] [OR] [PA]

[RI1} [SCI [SI3] [TN] [TX] [ur fvT] [VA] |VA] |WV] [w1] [WY] [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solteit Purchasers

(Check "All S1a1e5” OF Chek INAIVIAUAL STATESY ..ot et et st s e2 s s rR o1 E s Rra s SR s e e eS8 a8 b e R b bes 11 ES R0 F A e b e AR R et et et sb et e b er b e pnt e 0 All States
[AL] [AK] [AZ] [AR] [CAl [CO] [CTI fDE] [DC] [FL] {CA) [HI] [HD)]

[IL] tIN] [1A) [KS) {KY] LA IME] IMD] [MA] [MIT [MN] IM3] [MO]

IMT] INE] [NV]) [NH] [NJ] [NM] [NY] [NC] [ND] [OH] fOK] [OR]) 12:Y]

IRI] I1SC] [S1)] {TN] [TX] [UTI [VTI IVA] [VA] [WV] [W1] [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 cheek INdIVIAURL SIALES) ...vr it e e e te et e ee e e et ee e et et eeeme e s e e e e e e e emeensere ennrenseeeeeeeeemse e reeraenaesenseeresrenerenrmereenennoneen L] AT] States
[AL] {AK] [AZ] [AR] [CA) [COl [CT] |DE] (D] [FL] [GA) [HY] D]

] [IN] [1A] [K5} (KY] (LAl [ME] IMD] (MA} . (Mi] [MN] [MS] (MO}

[MT] [NE] [NV) [NH] NI [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA])

[RI} [SC] [SD] [TN] [TX] [UT] vl [VA] [val fwv] W) [WY] [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securitics 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 O and indicate in the columns below the amounts of the securities oifered for exchange and already

exchanged.
Type of Security Aggregate Amounl Already
Offering Price Soid
IIEDE .o 3 b3
BUQUILY o ettt et et b b e em e ettt ] 3
O  Common O preferred
Conventible Securities (including Warfanis). .....oov oo e $_ 4.040.087.44* $ 4,007,055.40%
PartnershiP IEETESES ...c.oove ittt ettt bbb emab s s s eieb e b saare e 3 5
Other (Specify ) $ $
TOU ettt e SR R RS e s $__ 4,040,087.44% 5 4,007,055 .40*
Answer also in Appendix, Column 3, if filing under ULOE, *Represents Promissory Notes and Warrants

convertible into shares of Preferred Stock.
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 “zere.”

Number Aggregate
Investors [ollar Amount
of Purchases
AcCreded INVESIONS ..ottt e ettt et s 14 5 4,007,055.40
0

NON-20CTEdHEd INVESTONS ...cvcviieiie et ers et st s rm et me s ne s ser e sen e e e 0
Total (for filings under Rule S04 0N1Y) ..o srssnssnes 3
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ii 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 1o the first
sale of securities in this offering, Classify securities by type listed in Part C - Question 1,

o

Type of Dollar Amount
Security Sold
Type of Offering

L7 T )

securities in this offering. Exclude amounts relating solely 10 organization expenses of the issuver. The
information may be given as subject 10 future contingencies. I the amount of an expenditure is not
known, furnish an estimate and check the box to the lefl of the estimate,

Transfer ABERUS FLES ..o e e e e e
Printing and Engraving COSIS .....ccccov it sssnsenes
20.000.00

ACCOUNTING FEES Lot et et e
ERZINEERING FRES. ..ottt ettt et s st e s e e
Sales Conunissions {specify finders” fees separtely) oo,
Other Expenses (ldentify)

HEO00O00O®0O00
T A A N N

200,000.00
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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 i and total expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the FSSUT™ .o 3 4.020,087.44

5. Indicate betow the amount of the adjusted gross proceeds to the issuer used or proposed o be used for cach 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.

Payment to Officers, Payment To
Directors, & Affiliates Others
SAIATIES AN TEES ... vvevreiovesieee et seeeeeeie s e ensssesarese s rr e erahseeas s s ems b ba s s amns s e b R E TR s eSS bt e et Os Os
Purchase 0f real €S1e ..........coooocvivesrvinesressrenes Os Os
Purchase, rental or leasing and instatlation of machinery and equipment Os Os
Construction or leasing of plant buildings and fACTHES ........covrererrorivrrrsiomsrisssemesssisssssss s L] § Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the asscts or securities of another issuer pursuant (o 8 METEET} .. v Os Os
Repayment of INAebIEANEsS ..o err et st s b e s Os Os
WOIKITZ CADILAL ...vv-vvoreseeascoeererearersemsemnene e seab b s 22t AL LR 1S enE et s Os Bds 4.020.087.44
Other (specify): Os Ols
‘ Os Os
- COUMN TOMBIS oo cessesess e rer s ssemms s semse et bbbt s st sm s ssssssensoneenssssesssensss ] § s 4,020,087.44
| Total Payments Listed (column totals added).......coco.ooiiiiiininniin s X s 4.020,087.44

D. FEDERAL SIGNATURE

The issuer had duly cavsed this notice to be signed by the undersigned duly authorized person. [f 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 fumnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

|
Issuer (Print or Type) i at Date
Vericept Corporation [ October 2, 2007

Naihe igner (Print or Type) Title of Signer (Print or Type)
s
D inson President
U L]

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal viotations. (See 18 U.5.C. 1001.)
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