UNITED STATES 76{’1 \1 \{g OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
. Washington, D.C. 20549 Expires: April 30, 2008
FORMD Estimated average burden
h A
GEERECENEER ;[ ;o SALE OF SECURITIES il i dTHA
| PURSUANT TO REGULATION D, — —
L T R B
1ON
08020155 UNIFORM LIMITED OFFERING EXEMPTIO SATE RECEIVED
Name of Offering ([ check if this is an amenndment and name has changed, and indicate change.) SEC
Verso Technologies, Inc. Mall Procsssing
Filing Under {Check box(es) that apply): 0 Rule 504 0O Rule 505 Rule 506 XREHBR4(6) O ULOE
Type of Filing; New Filing [0 Amendment ' st w4 ki
A. BASIC IDENTIFICATION DATA VAN U LU0
1. Enter the information requested abou: the issuer . .
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) Wastington, DG
Verso Technologies, [nc. . 101
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339 (678) 589-3500

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

Brief Description of Business  Verso Technologies, Inc. is a provider of next-generation network solutions for telecommupication
service providers. ﬁhﬁéESSED

Type of Business Organization
corpotation O limited partnership, already formed JAN | 0 2008

£ business trust O limited partnership, to be formed O other (please specify): )
Month Year <
, : L Dﬁ INANCIA!
Actual or Estimated Date of Incorporation or Crganization: I 0 | 3 | | 8 I 4 | Actual Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Services abbreviation for

State: CN for Canada; FN for other foreign jurisdiction) M N
R e s —
GENERAL INSTRUCTIONS
Federal:

Who Must Fife: 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 15 U.S.C. 77d{6).

When To Fife: A notice must be filed no later than 15 days afier 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 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 Fifih 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 manualiy
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 chanﬁcs thereto, the information requested in Part C, and any material changes from the information previously supplied in Panis 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 10 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. I 1 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 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.

SEC 1972 {(6-02) Potential persons wheo are 1o respond to the collection of information contained in this form are not
required to respond ualess the form displays a currently valid OMB control number.

661987




A. BASIC IDENTIFICATION DATA

2aEnter 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 o 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 partners of partnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [0 Promoter O Beneficial OQwner Executive Officer Director

O General and/or
Managing Partner

Full Name {Last name first, if individual)
BDunaway, Mark H.

Business or Residence Address (Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

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

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Heck, Gary H.

Business or Residence Address {Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

Check Box(es) that Apply: [0 Promoter O Beneficial Owner [ Executive Officer X1 Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Kanely, James R.

Business or Residence Address (Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

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

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Newmark, Amy L.

Business or Residence Address (Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

Check Box(es) that Apply:  [J Promoter O Beneficial Ownet Executive Officer Director

[J General and/or
Managing Partner

Full Name (Last name first, if individual)
Odom, Steven A.

Business or Residence Address {(Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer  [X] Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Verbrugge, James A.

Business or Residence Address {(Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

Check Box(es) that Apply: [0 Promoter O] Beneficial Owner O Executive Officer Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
West, William ],

Business or Residence Address (Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

Executive O Director

Officer

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner

O General and/or
Managing Partner

Full Name {Last name first, if individual)
Kidder, Martin D,

Business or Residence Address {Number and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339




Check Box(es) that Apply: [ Promoter O Beneficial Owner [0 Executive Officer [ Director

O General and/er
Managing Partner

Full Namé (Last name first, if individual)
(ﬁ'eenwald, Edward Kenneth

Business or Residence Address (Numbur and Street, City, State, Zip Code)
400 Galleria Parkway, Suite 200, Atlanta, Georgia 30339

B. INFORMATION ABOUT OFFERING

i. Has the issuer sold, or does the issu:r intend to sell, to non-accredited investors in this offering? Yes No
Answer also in Appendix, Column 2, if filing under ULOE .........cocoovivieiionnicninnismennsnns (]
2. What is the minimum investment that will be accepted from any individual?. . ............... ... . ol 0
e ebetesbtbetrteeeasesssetinesearetaresenreteresetbens o tensbeseabeksbseea st sbeee s eEebe et A s et eeeAea RS be e e RS e rE e b e R Rt t s beat st s et st s aerentsesnersaeesnetssesasnsrensacsees § €S INO
3. Does the offering permit joint ownership of @ SINGLE UNIE? oveirivevcerv i s O =
4. Enter the information requested for each person who has been or will be paid or give, directly or indirectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f 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 (3) 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 individual States) ... e e e

O All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [ID]
L] [Nl  [Al  [KS]  [KY]  {LA]  [ME] [MD] [MA] [M  [MN} {MS] [MO]
[MT) [NE} [NV] [NH] (NJ] (NM}  [NY] [NC]  [ND] [OH] [OK] [OR] [PA]
{RI] [SC] [Sb] [TN] [TX] {UT] [VT] [VA] [WA] [WV] (Wi [WY]  [PR]
Full Name (Last name first, if individual)
Business ot Residence Address (Number andl 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 indiv:dual States) ... . .. e O Al States
[AL] [AK] [AZ] [AR] [CA) [CO] [CT] [DE] [DC] [FL] [GA} [HI] fID]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD]  [MA] [Ml] [MN] [MS] [MO]
IMT] [NE] [NV] [NH] NI {NM]  [NY] [NC]  [ND] [OH] [OK] [OR] {PA]
[RI} [5C] [SD] [TN] [TX] {uT] [VT] [VA]  [WA] [WV] {wi] [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 check individual States) ... e O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] (D]
[IL] [IN] [1A] [KS] [KY] fLA] [ME] [MD]  [MA] (MI] [MN] [MS] [MO]
(MT] [NE] [NV] [NH] NJ] [NM]  [NY] [NC} [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] {TXx] [UT] [VT] [VA] [WA] {wv] [(wi] [WY] [PR]



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

1. Enter the aggregate offering price of secucities 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 offered for exchange and
already exchanged.

Type of Security Ot{}egrglrrlcgglgt"?cc Amouggﬁlready
DIEBT ettt e e e es e g R s $ N/A 5 N/A
EQUITY | oot esssns et st $_$1,250,000  $_1250,000
Common [ Preferred
Convertible Securities (including Warrants)} ......c.coeeveeerimiseieees s esnns 3 N/A $ N/A
Partnership Interests ...t S N/A $ N/A
OMHET e e ee s 3 N/A b N/A
TOLAL ..ot cne et e e e s e b $
Answer also in Aprendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non- ceredited 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 purchaszd securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero”.
Nomber  Cohmntof
Investors Purchases
ACCIEUItEd INVESIOTS....oovv vt e et e s s s st na s as st 2 $_1.250,000
INON-ACCTEAIIE TIVESTOIS 11 vv1rv et iresee e reeseseea e eaesseere st e s mse et sea s b et b sbd bbb b0 N/A 3 N/A
Total (for filings under Rule S04 0n1Y) coriiiie e s eannes N/A 3 N/A
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 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 sccurities in this offering. Classify securities by type listed in Part C - Question 1.
Type of offering Type of Security Dollagé}(rinount
RULE 505 ..ottt et et eae bttt e e et b et e N/A 3 N/A
REGUIBLION A L. o-oes s oveee s e sssrbnsesens e sesemses s e eeassesaseee s as s s ansens st ses e bee et eb s N/A 3 N/A
RUIE 504 ..t e b bbb s N/A $ N/A
TOMAL1eeeveeemris ettt s e s saeas e st sa e s s s ne bt me e ees cae R s st s re e oAb R AR s N/A b N/A
4, a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relatirg solely to organization expenses of the issuer. The
Ko, Harmh e mate and ek 2 box vo the Feh of the coumate, |01 < pendire i not
TranSTer AZENUS FEES ......ooivs ceitieeecee e e e e et s ee e e b s O s
Printing and EREraving COstS. ... e e e s O 3
LEEAE FEBS ... .ereeveeecieeecteeeas eeeeice e caee s s s s st ba R R R R R $_ 100,000
ACCOUNEINE FEES....ooviieieiiiees ceeeetcte ettt b ettt bbb s oo e st B §__ 50000
ENEINEEIIIE FEES..vviiuirirrerieisinrnnassensissesrese s sssesrassasse s esse s omns s s son s cass e seescsreseeres e omemarateabactistons 0O s
Sales Commissions (specify finders’ fees separately) ... s O 3
Other EXPenses (THBNEEY). .. ..coivuioerere ettt sa e nese e et eecas bbb re s b ettt b e sens O s
TOAL. oo eeeo ettt esvs s ce e bs e bt e st e ettt et R R RS R4 e X $__150,000

! Issuer issued 1,041,667 shares of common stock to its lenders in connection with obtaining their consent to the Issuer’s acquisition of certain

assets of NMS Communications Corp. on Deceinber 21, 2007.



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

b. Enter the difference between the aggegate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Questions 4.A. This difference
is the “adjusted gross proceeds to the issuer.” $_1,100.000

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the ﬁurposes shown. [Ithe 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,
Payments to
Officers,
Directors, & Payments To
Affiliates Others

Sa1aries and fEeS ..ot ) O os
PUrchase 0f 18al BSIALE...........coeree ettt et erens st sen s e ssssesnsrssessensnseserneens L B 0Os
Purchase, rental or leasing and installation of machinery and equipment.......cccccceeeveevnveeveceieee. '8 os

Construction or leasing of plant buildingzs and facilities.........cccocorvorvrcerrcrcrireicvreccirrcececcinene. '8 os

Acquisition of Other DUSIIESSES «.o.. oottt st s os_ . [X$_1.100000
Repayment of INdebIEANEss ... iensienereeresssaseesesseeseserssnsssesnssenesesaessnessses as Os
WOTKING CAPILAL ..cooeeniti s se e e s e e nr g s eres e ne st s st s s O3 Os
OUhEr (SPECITY) cuiviiiiitieiiirie et bttt ettt et et st e besbas s b b ssaea s b bebeanassbsbest et e beabanaen 0s O3

Os Os
COIUMI TOLALS .....oveeeeorcirr e s et s e erer st sbersrs st st e rsn e st eben s et ensnersasersassenteesesssasreeseasaneen Os B3 $ 1,100,000

Total Payments Listed {column t0tals added) .ovviiiiinismirsisnenmsmssssaaimesrrso s ! $1,100,000




D. FEDERAL SIGNATURE

Thic issuer has duly caused this notice to be si:zned by the undersigned duly authorized persen. If 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 this staff, the information furnished by the 1ssuer to any non-accredited investor pursuant to paragraph (b)(2) or Rule 502.

Issuer (Print or Type) Signature Date

Verso Technologies, Inc. /(/ dﬁ /M; December ﬂ- 2007
Name (Print or Type) Title'(Printl or Type)— )

Martin D. Kidder Chief Financial Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viglations, (See 18 U.S5.C. 1001.) .




