FORMD o | ——CMUAPEROVAL .
8ES Mﬂ“ UNITED STATES OMB Number: 32350078
i Mﬂn Bmlne SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
| : Whashlagtoe, D.C. 10549 Estimated average burden hours pur
! Qegtion rESPONES . ...oerrvvvens.. $6.00
. .
i FeB 26 2008 FORM D et
NOTICE OF SALE OF SECURITIES
Washington, DG PURSUANT TO REGULATION D, OLTE RGEnED
103 SECTION 4(6), AND/OR

_ UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (L cheek If this is an amendment and rame hos changed, and indicate change.)

_Yirent Eccrgy Systems, loc. Serins B Coaventible Preferred Stock --
Filieg Under (Chock boa(es) that apply): LJ Rulc 504 [J Ruke 503 DI Rule 506 [ Section 46} L] ULOE
Type of Filing: B New Fiting [ Amendment

A. DASIC IDENTIFICATION DATA

I. Enter the information requested abowt the issuer
Name of Issuer {L_] check if this is en emendment and name has changed, and indicate change.) 80 1228
¥irent Epergy Systems, loc.

“Address of Execulive Oltices {(Number and Street, City, State, ZIp Code) | Telephone Number (Including Arca Cods)
3571 Anderson Street, Madlion, Wi 33704 (608) 66)-0128
Address of Plincigl Business Operations (Number ard Stret, City, Siate, Zip Code) | Telcphone Number (Including Arca Codc)
(if ¢ifferem from Executive Offices) Same Sams

“Briel Desenpiion of Business: Virent & focused on the developmeni and commerciatization of 8 aew protess calied Aqueous-PEase Reforming
(APR). This process can produce bydrogen, liquid fuch or hydrocarbon fucl gas from pearly soy agriculiura! crop, processing waste stream or
waste blomssy asing liquid phase reforming.

Type of Business Urganization

corporetion limsted partnership, sircady formed [ other tplcase specify):
business trust limited partnership, to be formed queESSH
g §
Actual or Estimated Date of Incorporation or Organization: Month  Yewr )

B Actmt {1 Estim 0 5
Jurisdiction of Incorporation or Ovganization; (Enter wo-leticr U.S. Postal Service sbbreviation for State: mUMSO
CN for Canads; PN for olber foreign jusisdictions) CM?

GENERAL INSTRUCTIONS

Federul:
Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 <t seq. or 13

U.S.C. T7d(6).

When to Fife: A oolice must be fitod 0o later than 15 doys aller the first sole of securilies in the offering. A notice I3 deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earfier of the dsic i Is received by the SEC a1 the eddress given below or, if recelved ot that address ofter the date on
which i} is duz, on e dete it was mailed by United Siates registered o1 certified mail Lo thet address.

HWhere io Fite: U.S. Securities ard Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 2034%.

Copies Required: Five (3) copics of ihis notice must be filed wilh the SEC, onc of which must be manusily signed. Any copies not menuatly signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A ncw filing must contain olf information requested. Amendments teed only repert the name of Ure Issuzr and offering, any changes
mu'semo. u;: ﬁ‘;dmm MWSEC in Pen C, and eny material changey from the information previously supplicd in Pasts A and B. Pant E and the Appenzix
not be filed wi 2

Filing Fee: There is no federa) filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securitics in those siatcy thm have adopted
ULOE and that have ted this form. [ssuers relying en ULOE must file o seperaie notice with the Securitics Administrator in cach state where soles are to
be, or have been made. IF a stete requires the payment of a fee as & precondilion to the claim for the exemption, a fee in the proper emount shall accompany
this form.  This notice shall be filed in the appropriatc siztes in atcordance with s1a1e law. The Appendix to the notice consiitutes o part of this notice md

must be completed,
ATTENTION

Failure to file notice in the appropriats states will not result in a loas of the fedoral exemption. Conve , fallure to file
the appropriate (aderzl notice wil! not result In a loas of an available state exemption unless such exemption Is predicated
on the filing of a fedoral notice.

Potentis! persans who are to respond to the collection of Information comtalned In this form
are not required to respond uniass the form displays a cumently valid OMB controf number.

SEC 1972 (299)10f9
14_971484.1




‘ A. BASIC IDENTIFICATION DATA
|

2 Enter Lhe informaticn requested for the following: '
. Esch promoter of (he issusr, if Uie issuer has been organlied within the past five years;
; . Ench beneficial owner having the power 10 vole or dispase, or direct the vote or disposition of, 10% o7 more of a class of equity
| scouritics of the issuer;
. Each exceutive officer and director of corporate issuers and of corporuie generad and managing partners of partnevship issuers; und
. Ezch genera) and managing partner of partnership issuers.

Check Box(es) that Apply:  LJ Promoter  (J Beneficial Owner 03 Excoutive Offics () Director {1 General andfor ,
Managing Parner

Full Name (Last name firsy, if individual)

Apleibach, Eric C. . |
. Business or Residence Address (Number and Strees, City, State, Zip Code)

1 3571 Andersan Street, Madison, Wi 53704

Check Box{es) that Apply: ) Promoter Beneficlal Owner (X Exceutive Officer & Director () Gemern) and/or 5
Managing Partner |

' Ful) Name {Last name first, if individual) '
Cortright, Randy |
Business or Residence Address (Number and Street, City, State, Zip Code)

3571 Anderson Sireet, Madison, W1 83704

Check Box(es) that Apply: U] Promoter [ Beneficlsl Owner [0 Exccutive Officer  [J Director [ General and/or
Mannging Partner

Full Name {Last name first, if individual)
Kasper, Alex

Business or Residence Address (Number and Street, City, Stote, Zip Code)
3571 Anderson Street, Madlson, Wi 53704

—

Check Box{es) that Apply: ] Promoter  [X) Beneficiel Owner [ Executive Officer ) Director () Genera) andior
Managing Partner

Full Name (Last aame first, if individual)

Erdmaa, Timothy B.

Business or Residence Address (Number and Street, City, Stute, Zip Code)
3226 Lake Mendota Drive, Madison, WI 53705

Chock Box(cs) that Apply: L) Promoter [ Beneficial Owner L) Excrutive Officer L) Director | (] General end/or
Managing Paniner

Full Name (Last name first, if individual)

- Domesic, James A,

| Business o Residence Address (Number nd Street, City, State, Zip Code)
| 3402 Sugar Maple, Verons, W] 53593

Check Box(es) that Appy: [ Promoter [ Beneficial Owner [ Executive Officer {9 Director [ General andvor
Managing Partner

Full Name (Last name first, if individual)

Koubs, Jay

Business or Residence Address (Number and Street, City, Staie, Zip Code)
1836 North Sedgwick Sireet, Chicago, IL 60614

Cheek Box(es) that Apply: [ Promoter  [) Beneficid) Owner [ Executive Officr ) Direcior [ General andfor

Full Name (Last name first, if individual)

Birgsnskl, Poul

Business or Revidence Address (Number and Stree, City, State, Zip Code)
12700 Whitewater Drive, M5143, Minnetonka, MN

. SEC 1972 (2/99)20f 9
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A. BASIC IDENTIFICATION DATA [Contlnued|

‘ 2. Enter the information requestcd for the (ollowing:
. Each promaoter of the issuey, if the Issuer has been arganized within the past five years;
. Ench beneficial owner having the power Lo volc or dispose, or direct the vote or disposition of, 10% or mors of o class of equily
securities of the issuer;
. Each executive officer and dirtctor of corporats lssuers and of corporele gencral and managing partners of partnership issuers; axd
. Each general and manzging partner of partnership issuers.

Check Boa{cs) that Apply: [ Promoter E Beneficiel Qumer L) Excoutive Officer [} Director ﬁ General and/or
Mansging Partner

' Full Nams (Last name firsy, il individual)

Erédnuan, M. Rustio

Business or Residence Address (Number and Street, City, State, Zip Codc)
8895 SW 129 Street, Miaml, FL 33176

| Check Box(es) that Apply: Tl Promoter X Beneficial Owner [ Exceutive Officer (%) Director (] General and/or
Managing Panncr

Full Neme (Last name firsy, if individus))
Neis, Joha (Ventare Investon, LLC)

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

505 S. Rosa Road, Madison, Wi 53719

Check Box(cs) that Apply: L) Promoter (%) Bencficial Owner [ Exceutive Oficer  [J Director [0 Genera) and/or
Mm&il\g Partner

Full Name (Last neme fies, i individual)

Carglil, Inc

Business or Residence Address (Number end Street, City, State, Zip Code)
12700 Whltewater Drive, MS514), Minoctoanka, MN

SEC 1972 (299)30f 9
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B. INFORMATION ABOUT OFFERING )
Yes No !
I, Hay the issuer sold, or does the issuer intend to sell, (o non-accredited investors in this offering? 0OR ‘
I .
‘ Answer also in Appendix, Catumn 2, if filing under ULOE. '
2, What is the minimum investment that will be eccepted from any iIndividual? ..o cnsnerens SNIA '
Yes No
3. Does the offering permit joint ownership of o single unit? ® 0
! 4. Enter the information requested for each person who has been or will be paid or given, dlrectly or
; indirectly, &ny commission or shnilar remuneration for solicitation of purchasers in connection with
' sales of securities in the offering. 1 a person to be listed is an associated persan or egent of a broker
or draler registered with the SEC andfor with a state or states, list the name of the broker or deater,
If more than five (3) persons 1o be listed are associsted persons of such a broker or deaker, you may
sct forth the information for that broker or dealer only.
Full Nzme (Last name liest, 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 Salicited or Intends lo Soficit Purchasers
(CNEEK "AJD SILES™ OF CROCK TAIVIZUTE SUEUESNerrvetterseeserarstssesssses erettsres 4414448880888 333840 881254 SRSRTE B 5 R AR [ AV States

IAL] {AK] AZ) 1AR] (CA] (CO) I€T] (DE] (DC) (FL] [GA) {1 o]
L] {IN) [1A] [KS} [XY] (LA] [ME] IMD]  [MA]  [MI] (MN] M5 ™0]
M7 {NE) [NY) {NH] M [NM]  [NY] [NC] (ND] (OH] [OK) (OR) (PA)
IR)) 15C) [SD) [T ) umn v VA] (WA)  [WV] W [WY] (PR}

Full Name (Las! name first, if individua))

Neme of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

. (CRELK “ANl SUUELY” OF CLIECK INIVIGUEL SUBES}oureserrsesessssoisssssstsrsstessssessessessseesessssess e oo b8 8 AL AR o 10 O Al Stztes
; (AL] (AK]  [AZ) [AR]  [CA] [cop  [cm (DE] Lo I (GA)  [HY o} '
i fiL) IN) {1A] kS| IKY]  [LA] [ME}  [MD]  [MA)  [MI]) [MN]  [MS]  [MO)

{MT] INE) [Lakd] [NH] (L] [NM)  [NY) INC) [ND) (OH) [OK] [OR) (PA)
(R1) {SC) {SD} ™) (mX] (T vT} VAl WA)  [Wv] W] (WY] PR

Full Name (Last name first, If individual)

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

Businzss or Residence Address (Number and Street, City, Stnte, Zip Code)

Name of Associsied Broker or Dealer

| Stotes in Which Person Listed Hos Solivited or Intends to Sclicit Purchasers
|

(Check “All SIBES" OF CHECK INKIYIGUBY SIBIE),vrrvrsuereerersesusesssrsassssssssevesee satsssss seasmERSISHASSER TR FE T st s O Al States
f {AL) [AK] 1AZ] [AR] [CA) ico) 1cn (DE] (DC) [FL] {GA) (H1) ()

(1) (N) [LA) [KS] IKY) ILA) (ME] {MD] [MA) {Mi} (M) (M5] (MO)
M) (NE] NV] [NH) m) INM) (NY] [NC] [ND) [oHy (OK} [OR] [PA]
(R] [SC] (D} (TN} ITX) T vT [VA) (WA| [wv] [wi) (wy) (PR]

{Use blank shect, or copy and use edditional copies of this sheet, es necessary.)

SEC 1972 (4991401 9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enterthe aggregate offering price of secusities inchuded in this offering and the totz| amounl alrezdy
sold. Enter "0” if answer s “none” or “pero.” If the transaction Is an exchange offering, check this
box [ and indicate in the columas below the amounts of the securities offered for exchange and

already exchanged.
Aggregole Amount Alrady
Type of Security Offering Price Sold
Detn b ) i0
Equity ....... 30 i
O Common B preferred
Conventible Securitics (InChuding WOITARLI).. o immimmisnsmss s isssrmisssissrssssspsesese s 000+ 22 _
Partrership [nterests 2] 50
Other (Specify) 0 0
Total $22000000° = §npoepoo
* Conalsting of 520,000,000 In Series B Convertible Preferred Stock tssued in the Airst closing and
pessibly aactber $2,000,000 in Serics B Convertible Preferred Stock o be soed in the second
closing within 180 dzys after the Inltis) clesing.
Answer also in Appendix, Column J, if filing under ULOE.
2. Enter the number of eccredited and non-eccredited investors who have purchased securitics in
this offering and the nggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amoant
of their purchases on the total lines. Enter "0” if answer is “none” or “zero.”
Aggregie
Number Doltar Arount
Investors of Purchises
Accredited Investors 13 $12000,000
Non-accrediied Investors 1] 0
Total (for filings under Rule 304 only) [/ 50
Answer elso in Appendin, Column 4, if filing under ULOE.
3. Ifthis (iling is for an offering under Rule 304 or 503, enter the information requested for ol)
securities soid by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of sccuritics in this offering. Classify seauites by lype listed in
Pant C-Question 1.
Type of Scourity Doller Amount
Type of Offering Sotd
Rufe 505......cme0mreissninmsnirns 1) 50
Regulation A SO — L) il
Rulc 504 ¢ 0
Tota ] 2
4. & Fumish s staternent of al) expenses in conntction with the issuance and disinbution of the
securitles in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to fulure contingencica. 17 the amount of en
expenditure ks not known, furnish an estimsic and cheek the box to the beft of the estimate.
Transfer Agent's Fees I O
Printing and Engraving Costs........ o s
LRI FOtH .1t stimssesssssonssisssiass sasns ras oo s A a8 05844 481538 e LA R SRR R 1 SN0 9 s100000
ACCOUING FEES ...overssssans assarssuasssessns soussssosseseas sirassasssisres o s o eaesen sevesbodstss s sessbasmssos s FaRFAS SRS AT £ 10200 O s
Engineering Fees 1401834 81 A B4 ARS8 A8 o s«
Sates Commissions (specify linders’ fees separsiely) I S
OUT EXpEnses (IENIfY) oooeveemrreere s smecmsemenissessmsmssnssrsssssssrst i 0O §s—(——
Totat B oo

MADI_071484.1
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! C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difTerence between he aggregatc offering price given in response to Pan C -
Question 1 and total expenses flumished in respanse to Port € - Question 4.0 This
difference &8 the "adjusted gross proceeds to the issuer.* '

$21,900,000
S, indicate below the amount of the adjusicd gross procevds to the issuer used o proposed 10 be |
used for cach of the purposcs shown, 1 the omount for any purpose is not known, furnish en
estimate and check the bax to the leR of the estimate. The total of the paymenus listed must ;
oqual the adjusted gross proceeds to the issuer set forth in response (o Part C - Question 4.b !
above.
Payments 10
Oficers,
Directors, & Pa
AfTisics o 10
SRIBTIES ANA B8 .. vvevrerseesresrssssessetssssssses st seesssasasesssmsssassemti 44414 S1AL RS RRTA S kSRS P R 0O s O
PUPCHASE OF P CSUBIE cusserussseceesoes e esss esseses svassashes-aesseR s s mbeRESR s smnass e e SbASFERE S O s O se
Purchase, rentnl or leasing and instaltation of machinery ond CQUIPMENL... .. omsuuussarsessetsmtssintisasnis 0O s O s
Construction or leasing of plant buildings and facilities 50 0 s
Acquisition of cther businesses (including the value of sccuritics invelved in this
Offering that may be used in exchange for the essets or sequrilics of another
Issutr pursuan 1o a merger) ... 0O O
Repayment of indebiedness, eeseesermeesbeseres LA R RRR SRS A AL B RRR SRR F BB SRR D O
Working capial eerereredtaP SRRSO S SRSt AR 4RSS O s B3 ses00000
Other (specify) APR Research and Development ($9.000.000); Commergjalimtion
{18.000.000)
O o B §17,000000
Column Totsls O s B s.x000
Total Payments Listed (Colurmn 101818 2dAed)...ommwesrismmmmssmmsaieses B $21.900,000

D. FEDERAL SIGNATURE

The issucr has duly caused this natice to be signed by the undersigned duly authorized person. ({ this notice 15 filed under Rule 505, the following signature
constitutes on undertaking by the Bsuct to furnish 1o the U.S. Securities and Exchange Commission, ppon written request of its stafT, the informarion fumished by

the issuer to ANy non-eceyedited investor pursuan to parograph (®)(2) of Rule 502,

Issuer {Prow or Type) Signay Date
7 fo H—T__ s/ 2/

Virent Enevgy Systems, inc,

Name of Signer (Print or Type) Tule of Sighier (Print or Type)
Evic C. Apfeibach President and Chief Executive Officer
ATTENTION

[ intentional missiatoments or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

|
SEC 1972 (2/99)60f 9 \
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I Seo-Appradinr-Golumn-3-for-siate-fesponser
2. The undersi issuer hereby underakes to furnish (o any staic adminisirmior of any state in which this notice is filed, 8 notice on Form
D (17 CFR 239,500) 8t such fimes as requised by state law.

3 m#ndmigncd issuer hereby underakes 10 furnish to the siate administrators, upon writen cequest, information furnished by the lssuer
! 10 offerces.

Thcis;uahasrudlhisnotiﬁcuionuﬂhnwsmeoommmbewcm:hasdulyuuwdmismleetobesipadoniubdmrbyuu:mﬂcrslgm!duly

person: -
Tssuer (PTind oF 1ype) ’w Daie
' Virent Syst Inc. ¢_(-W/ 69“/ A 7 4/5’
v of Signer (Prios or Type We ofS:gner (Print or Type) 7 bt
! Eric C. Apidbach President and Chlef Executive Officer
4
[
'
|
|
| !
l
' I
! I
l
1
I
I ]
Instruction:

Print the name and Uitle of the signing representative under his signarure for the stase portion of this form. Dre copy of notice on Form
gmbemmallysigmd. Any copics not manuaily signed must be photocopics of the manually signed copy of bear o7 printed
gnatures.

SEC 1972 (2199)70f 9
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APPENDIX

Intend to sell to
non-accredited
investors in Stawe
(Pant B-ltem 1)

Type of security and
aggregaic offering price
offered in state
(Pant C-ltem 1)

Type of investor and
amount purchased in State
{Pen C-liem 2)

5

Disqualification
under State ULOE
(if yes, ettech
cxplanation of
walver granted)
(Pan E-liem 1)

State

Yoy No

Shares of Series B
Convertible Preferred
Stock

Number of
Accredited
Investors

Amount

Number of
Non-
Aceredited
Investory

Amount Yes

No

$22,000,000

$591,809

$21,000,000

51,727,640

$22,000,000

$250,900

522,000,000

$5,926,280

MADI_971484.1
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APPENDIX

[} 1 3 4 3
Disgualification
under State ULOE
Intend to sell to Type of sccurity and (if yes, onach
nonsaccredited aggregate ofTering price Type of investor and explanation of
investors in Stale ofTered in state amount purchased in Sialc waiver granted)
- (Pan B-ltem 1) {Part C-kem 1) (Part C-liem 2) (Pent E-ltem 1)
I Number of
1 Shares of Series B Number of Nog-
| Coavertibie Preferved Accredited Accredited
H State Yes No Stock Iovestors Amount Investors Amount Yey No
| MT
, NE
NV
NH
NJ
NM
NY
NC
ND
OH
, OK
OR
PA
RI
sC
sD
™
™
uTt
vT
VA
WA X $21,000,000 ) $4,554,342 0 0
wv
wi X $22,000,000 ” $8,111,240 0 0
wYy
OTH X 512,000,000 1 $1,408,1N 0 0
E SEC 1972 (2/99)90f 9
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