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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number; 3235-0076
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hours per form.......16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR ,
Prefix Serial

UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering (D cheek if this ts an amendment and name has changed, and indicate change.)

Brain Matters, Inc.: A combined offering of securities comprised of one share of the common stock of the Issuer, 2 warrant to
purchase % share of the common stock of the Issuer and a warrant to purchase ' share of common stock of an affiliate of the
Issuer.

Filing Under (Check box(cs) that apply): [ Rule 504 03 Rule 505 & Rule 506 O Section 4(6) D uLoE
Type of Filing: {XINew Filing ) Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer _

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

Brain Matters, Inc.
Address of Exccutive Offices (Number and Street, City, State, le Codc) l TLIcphom. Number(lncludm]

3773 Cherry Creek Drive North , Suite 1020 West, Denver, CO 8 03) 607-6 07085904
Address of Principal Business Operations (Number and Sireet, City, State, Zip CO(!L) Tclcp}mne Number(lnc!udmg

(if different rom Executive OfTices)

Same as Executive Offices Same as Executive Offices

Brief Description of Business
The Issuer operates brain imaging centers to identify and treat biological brain dysfunction problems. PHOCESSED

Type of Business Organization

E‘]corpomlion O limited pannership, already formed £ other (please specip£c i " 200?
O business trust O limited pantnership, to be formed
Actual or Estimated Date of Incorporation or Organization: ol 2003 FINANCIAI.

[ Actual 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

GENERAL INSTRUCTIONS

Federal:

ho Must File: All issuers making an otfering of securities in reliance on an exemption under Regutation [ or Section 4(6). 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).

When to File: A notice must be tiled no later than 15 days after the first sale of securities in the ofTering. A notice is devaned tiled with the U.S. Securities and Exchange Commission (SEC) on
the varlier of the date it is received by the SEC at the address given below or, if received at that nddress after the date on which i1 is due, on the date it was mailed by United States registered or
certified mail to that address.

Where to Fite: U.S. Securitics and Exchange Commission, 450 Fitth Street, N.W., Washingtoen, [3.C. 20549,

Copies Required: Five {3) 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 sipned
copry of bear typed or printed sighatures,

Information Required: A new tiling must contain alt information requested. Amendments need only report the name of the issuer and oftering. any changes thereto. the information requested in
Part C, and any material changes trom the infornation previously supplied in Pans A and B, Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal Mling tee.

State:

This notice shall be used 1o indicate reliance on the Unitornn Limited Offering Exemption (ULQE) 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 Securitics Adiministrator in each state where sales are to be, or have been made. 1f a state requires the payment of a fee as n
precondition 1o the claim for the exemption, a lee in the proper amount shall accompany this form. This notice shall be filed in the appropriate slates 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.
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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 bencficial 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 pantners of partnership issuers: and

. Each general and managing pantner of partnership issuers.

Check O Promoter £ Beneficial Owner B Exccutive Officer O Director ] Member & Principal of
Box(es) that the General Partner
Apply:

Full Name (Last name first, if individual)

Bradshaw, Vincent

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

3773 Cherry Creek Drive North , Suite 1020 West, Denver, CO 80209

Check O promoter ] Beneficial Owner [ Executive Officer {® Director T Member & Principal of
Box(es) that the General Partner
Apply:

Full Name {Last name first, if individual)

Goodhue, John M.

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

3773 Cherry Creek Drive North , Suite 1020 West, Denver, CO 80209

Check O Promoter [T Beneficial Owner 0O Executive Officer & Director O Member & Principal of
Box({es) that the General Partner
Apply:

Full Name (Last name fivst, if individual}

Goodhue, Nancy

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

3773 Cherry Creek Drive North , Suite 1020 West, Denver, CO 80209

Check 0O Promoter 0O Beneficial Owaer B Exccutive Officer [ Director O Member & Principal of
Box(es) that the General Partner
Apply:

Full Name {Last name first, if individual)

Johnson, David S.

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

3773 Cherry Creek Drive North , Suite 1020 West, Denver, CO 80209

Check O Promoter £1 Beneficial Owner O Executive Officer O Director O Member & Principal of
Box{es) that the General Partner
Apply:

Full Name (Last name first, if individual)

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

Check O Promoter O Beneficial Owner O Executive Officer [ Direcior O Member & Principal of
Box(es) that the General Partner
Apply:

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, Siate, Zip Code)
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B. INFORMATION ABOUT OFFERING

I, Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Y8 No_X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... NIA
3. Does the offering pennit joint ownership of 3 sIngle URI? ... e Yes _X No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuncration for solicitation
of purchasers in connection with sales of securities in the offering. If a persen to be listed is an associated person or agent of a broker or deater registered with the
SEC and/or with a state or states, list the name of the broker or dealer. 1T more than five (5) persons 1o be listed are associated persons ol such a broker or dealer,
you may s¢t forth the information for that broker or dealer only.

Full Name (Last name first, if individual}

Sierra Equity Group, Ltd.

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

7700 Congress Avenue, Suite 3207, Boca Raton, FL 33487

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
M], NE. OR and PR

(Check "All States™ OF CHECK INGIVIBUAT STAIES) . ouvivivvioisrirrerertis e ssessesmesiemeasiesessesaesbesssesnrsesansssessssaasesstestassemnessenssasenssaemntesan et e eedebe s B2 AR e Sd s b baaet s Eabnar b rnn e O All States
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. 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 B and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offening Price Sold
DIEDE. oo crsras sttt b RS seeseeAS£ i et L3 0.00 000
EQUILY....o.voerenisiitss s ees st s snss e b b ens s bbb e b st bt b s et bt et ettt tn s $__ 00
O  common Stock (3 Preferred
Convertible Securities (including WaITaNIS) ....c..ccccovrvvvivnirrineermsrrn s s s aressemsres $ 0.00 3 0.00
PArtnErship INEETESIS .....c...ovevveeevevieteiet ettt eese s es s sasee st eees s ane s easeassases s aretsseaseesnansene S 000
$_. 000
Other: A combined offering of securities up to $12,000,000 comprised of one 5. 12,000,000,00 § .. 2.880,000.00

share of the common stock of the [ssuer, a warrant to purchase ' share of
commeon stock of the Issuer and a warrant to purchase Y2 share of common stock
of an affiliate of the Issuer.

TOIAL .. e e e e e e e et s §___12.000.000.00 $ 2.880.000.00

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased secunities and the aggregate dollar amount of their
purchases on the total hines. Enter “0” if answer is “none” or “zero.”

Number Aggrepate
Investors Dotlar Amount
of Purchases
ACCTEAIEd INVESIOIS. ......vimereeeereiea s e it es et sses st sess st bste s es s e bentebenteas s s snans s sesssarans —4 §___ 2.880,000.00
NOn-aeCredited INVESIOIS. .....ivovvcsies sttt sars s esn s ettt n s o s sns s 0 s 0.00
Total (for filings under Rule 504 0nly).ociiice e, N/A $ O NA
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 (or 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 Pant C - Question |,
Not Applicable
Type of Dollar Amount
Securnity Sold
Type of Offering
RULE 505 ..o RN ST b
REBUIBLION A ..ot cctr st s b bbbttt st ben s 3
RIEE S04 ..ottt s e e r RS e e aa bR nare s 3
TOMAL .ttt ettt et e st fen e et ee s e emn s enne $
4.  a. Fumish a statement of all expenses in connection with the issuance and distnbution of the
securifics in this offening.  Exclude amounts relating solely 1o organization expenses of the issuer. The
information may be given as subject to future contingencies. I the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate,
Transfer ABENUS FECS ..ottt e O ) 0.00
Printing and ERERVING COSIS . ......oiuiiecerecieecieeee e sense s s s st sasss s ssss s ens s rensens a ) 0.00
LCBAT FEES .ottt sttt b bt sttt & L 20,0000.00
ACCOUNTING FEES ...ttt ettt e emce e s et et eaeeaeenneeans ] $ 0,00
ENZIRCEring FEes ..ottt e emet et s eemn s emateeaene e ennean O $ 4.00
Sales Commissions (specify finders” fees SEPALEIY) ©ovierice e = S 1,200,000,00
Other Expense (Identify} Blue Sky fees and miscellaneous expenses ...ooooeiveveceeeeeenne [ S 10.000.00
TOUL e oeeeo et sss s oot e $ 1.230.000,00
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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 1 and total expenses furnished IE$ 10,770,000,00
in response to Part C ~ Question 4.a. This difference is the “adjusted gross proceeds t0 the iSSUCr ..o

5. Indicate below the amount of the adjusted gross proceeds 1o 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.

s

Payment to Officers, Payment To
Directors, & Affiliates Others

SAlANES AN TEES: oottt e e £ £ e Os 0.00 Os_ o000
PURChase OF FBAL ESLAE ..o ettt rasn ettt e s Os g0 s 0.00
Purchase, rental or leasing and installation of machinery and equipImEn .......ccoooevenremnreircecrn e resenrncns Os g00 s 0.00
Construction or leasing of plant buildings and facilities ... Os go0 Os 0.00
Acquisition of gther businesses (including the value of securities involved in this offering that may be used

in exchange for the assets or securities of another issuer pursuant (0 8 MErEEr).........cocecr e renereeneerereerenres Os poo DOs 0,00
Repayment of iNdeBEANESS .......cco.oeviirerier et rer e er e r e rnr e e s e Os oo Ds 0.00
Working capital and acquisition of certain assets and corporate overhead. ... Os 000 Dds 10.770.000.00
Other (specify): Os 000 Os 0.00
COIBIMN TOMAIS ...ttt st bbb e s e sm s nan e se s e Os g0 [Bds 10,770,000.00
Total Payments Listed (column totals added) ... s e o = [y 10.770.000.00

b. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rute 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S. Securitics and Exchange Commission, upon written request of its siaff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b} 2} of Rule 502.

Issuer (Print or Type) Sign: Date

Brain Matters, Inc. / [ G n bt ¥ , 2007

Name of Signer (Print or Type) Tie of Si (Wype)
David S. Johnson €ral Counsel

ATTENTION

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

1. Is any party described in 17 CFR 230.262 presently subject to any of
the disqualification provisions of such rule?... -

No

See Appendix, Cofumn 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this nolice 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 fumnish to the stale administrators, upon written request, information fumished by the issuer

to offerees.

4.  The undersigned issuer represents thal 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.

Issuer (Print or Type)

Brain Matters, Inc.

Date

Deéa h\y,’) ,2007

Name of Signer (Print or Type)
David S. Johnson

General Counsel

Insinuction:

Print the name and 1#le of the signing reprasentative under his signatura for the slate portion of this form  One copy of every notica on Form D must be manually signad. Any copies nol manually signed musi be photocopiss of the manualy

signed copy or bear typad of printad signalures
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| 2 3 4 5
Intend to sell to Type of security and aggregate Type of investor and amount purchased in state Disqualification
non-accredited oftfering price otfered in state (Pani C = Item 2) under state ULOE
investors in State {Part C - Item 1} (if yes, attach
({Part B—ltem 1) explanation of
waiver granted)
o o (Part E — ]lcm 1)
‘ State | Yes I No Up to a total of $12,000,000 of Numbclr of Number Qt' | |
securitics comprised of one share of Accredited Nen-accredited ' !
the common stock of the Issuer, a investors Amount [nvestors Amount | Yes ‘» No
warrant 1o purchase 2 share of )
common stock of the 1ssuer and a :
| wammant to purchase % share of .
' common stock of an affiliate of the n
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i 2 13 4 5
Intendtosellto | Type of security and aggregate Type of investor and amount purchased in state Disqualification
non-accredited offering price offered in state {Part C - ltecm 2) under state ULOE
investors in State {Part C — ltem 1) (if yes, attach

i . .
({Part B—Item 1) ' cxplanation of
' waiver granted)
I NN o s . . ... 1(PanE-Tleml)
State | Yes | No i Up (o a total of $12.000,000 of Number of Number of !
' securities comprised of one share of Accredited Non-accredited ,
| the common stock of the Issucr, a investors Amount [nvestors Amount Yes | No
1 warrant to purchase % share of .
common stock of the Issuer and a
warrant to purchase %2 share of | )
! common stock of an affiliate of the w '
MT | |
NE X S Tsame T $100,000 o 1 o T T T
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