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UNITEDSTATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washi . D.C. 20549
rehington Expires:  October 31, 2008
TEMPORARY Estimated average burden
FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATIOND,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering ( [} check if this is an amendment and name has changed, and indicate change.}

Convertible Notes and Warrants
Filing Under (Check box{es) that apply): [] Rule 504 [7] Rule 505 Rule 506 [] Section 4(6) [[] ULOE

Type of Filing: [} New Filing [f] Amendment W%
- Y- el 1 O]

A. BASIC IDENTIFICATION DATA I

T. Enter the information requesied about the 1ssuer

Name of 1ssuer (D check if this is an amendment and name has changed, and indicate change.)

CERAGENIX PHARMACEUTICALS, INC.

Address of Executive Offices (Number and Sireer, City, State, Zip Code} Telephone Number {Including Area Code}
1444 Wazee Street, Suite 210, Denver, CO 80202 (720) 946-6440
Address of Principal Business Operations (Number and Street, City, State, Zip Code Tetephone Number {Including Arca Code)

(if different from Executive Offices)

PEOCESs 1y A
Brief Description of Business = R e

. 123 5 - PR

[R corperation {7} Hmited partnership, already fa OIHO,\FQO ﬂmﬁ?g e 8082840

[J business trust {7 limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation of Organization: [I]0] [UJU] [E]Actual [] Estimaied
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) piE

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed insiead of Form D (17
CFR 239,500} only to issuers that {ile with the Commission a notice on Tempotary Form D (17 CFR 23%9.500T) or an amendment to such a
notice in paper formal on or after September 15, 2008 but before March 16, 2009, During that peried, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D {17 CFR 23%. 500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4{6), 17 CFR 230.501 et
seq. or 15 U.S.C. 77d(6).

When Te File: A notice must be Niled no later than |5 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 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 tha: address.

Where To File: U.S, Sccuritics and Exchange Commission, 100 F Sireet, N.E,, Washington, D.C, 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, onc of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repon the name of the issuer and offering,
any changes thereto, the information requesied in Pant C, and any material changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

Siate:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those states that
have adepted ULOE and that have adopied this form. Issuers relying on ULOE musi file a separste notice with the Securities Admimstrater in
each state where sales are to be, or have been made. 1f a state requires the payment of 8 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 10 the notice constitutes a part of this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states willnot resultin a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice willnot resultin aloss of an available state exemption unless such exemptionis predictated on the
filing of a federal notice.

SEC1972(5-08) Persons who respood to the collection of information contained in this form 1 of ©
are not required to respend vunless the form displays a currently valld OMB
contrael number.




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

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

already exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold

DIEDU oo ceereeereretess et s seeeee s oss st s ses s rese et b a4 s ma e SRR R s R g ens e cenesninine B
EQUILY wovveremeesreeme e sseseeeesoeseesesseesssesecs s msssoeess et ssesssssssessssssssssssassosssessssscssssecasssasocenessassecnrcs $___ "0 s —0-

[} Common [T} Preferred
Convertible Securities (iINCHIAING WAITANIS) ......ccoorreeeesveveereresseesssssssssssssssersssmmsssmssssssrssrsmneeneres 5_ 3 100,000 5 4,700,000

PArNErShip INIEIBSTS ..oooveoeesressessessasussssessssssesnessrensrssessarscssesssseessss s sesssssssssesismssssssossssssssssssssssssssss $___ "0 $ -0-

Other {Specify ) eeceeeeeteneenseeas et an e em et .5 0 5 —0-
S RSO . £ AL L'\l X B4 U VY

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

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.”
Aggregate
Number Dollar Amount

Investors of Purchases
ACCTEAIIE IMVESIOTS c.cvvvieieseseeesceeteemresstantebeevetaesabaatebssmrasras st bunmsa st ssnmsess seassas sentcararsnesscss remsc s veas 4 $. 4,700,000
NON-2CETEAIIEA IMVESLOTS oot cviieicvereresareesrresessesssssrererassssssssasssevmsarsescasesssseasee e et arosassbasasscsiasseseneren -0~ $ -0-

Total {for filings under Rule 504 onl¥) oo e 5

Answer also in Appendix, Column 4, if filing under ULOE.

If 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 to the
first sale of securities in this offering, Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold

RUIE 505 - r oo e WA N/A

ReUulation A ....ocoiiiriiiiii ettt e e r s ra e N/A N/A
RUIE 504 oot e e ees st e ree et e e N/A N/A

TOLAL o eoeeteeee e e et e et e teeer e it eaee e s e et eeeeee ettt e e seeeeessseneessae st e es st st e N/A N/A

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

LI I )

TrARSTEr ABERTTS FEES ciuieeiveimie e ceestsessnssiase st e serssevass e enssnrans rars e s sarsvasanss nesenrss s rns s anssnssraseeserssasaresranrrsens
Printing and Engraving COSIS ottt bt s ab s s st s b s s e s s e e e
LEBAl FOES ..ottt it e st s e s b e R eSS b e A bRt et snb smass e e s s
ACCOURLINE FEES ittt erersserres s e ser cressbase s sranbs et s reess s bne s LR R e se s bRt s et st b bt d 8 sebans sam
ENEINEEIING FEES wovviriireinininririerireesre s serrrsrns srssssstsssts essss fsaessbass s sbesssbs sosops babess s easssa st sbs soas s sh et st armarassmsss s

~0-

Sales Commissions (specify finders’ fees SePparately) .o sassesssns

[ I I ]
I
()
]

1,000

$ 10,000

s_31,000

Other Expenses (identify) _Travel and entertaiiment. ..,
Due diligence fee
TIOLAL 1o veevrsvi v vere e s rrves e seseserasaeseastassaes e saast e sanesesmsas s senssse aensbeeese s sesesssmeae e saeer € eae et s amseas eamen s enea e s raanrt smnereebeaie

B O000®O0
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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 |
and total expenses fum1shed in response o Part C — Qucsuon 4.a. This difference is the ad_]usted gross

proceeds to the issuer.”

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpese is not known, fumnigh an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds 1o the issuer sct forth in response to Part C — Question 4.b above.

SAIATIES BRG TEES w.ivivririiriessssirsrrssresisstrasessresesssessesmesssessessebonet e shs e LR S e AT AR PP E R T RAY S SR aAeessns sanasasbarenssrabans

Purchase of real estate.

Purchase, rental or leasing and installation of machinery

ARG CQUIPIMIENE 1.ooevevevncvrnereiera s cesses et sresees s bessreeres4 8040084488 2SR PR AR 87T 4973701 0781008443221 s s e e

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUST PUTSUADNI (0 BUIMETEET) cootniiiiiiiiiinnisersis s iaressars et sessessses e shemanssaens s seabas SRR S e REEBE atsEaRESEAT 0n
Repayment Of iNdEDIEARESS vt rrsers e vee st semes st s e st shsn s b s s
WOTKING CAPIALL 01 evvrcereeseeemsceeeareseaseas s sense e nt b bbbk bR SR b1 a8 e £ s b s bbb b

Other (specify):

$4,669,000
Payments to
Officers,
Directors, & Payments to
Affiliaces Others

.gs_-0- 0Os__-0-
-05__=0~ Os_-0-

.Os_=0- s__-0-

Construction or leasing of plant buildings and facilities ..

Os.z0- s -0-

Os_-0- 0s.__-0-
Os_0- ps 70
]s_-0- [)5.4,669,000
0s_—0-  [15_-0-

Os_=0-  [QOs -0

COTUMI TOBIS woveveroerreererrare s ssesssomssstsesss s sessmnsesseessseesesssssssssssssssassessessesssesssssansesssessssnmancs s sne ] § o T %5_4,669,000
Total Payments Listed (column 1otals 8dAed) ..o st st st s £1$4,669,000
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following
signature constitutes &n undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type)

CERAGENIX PHARMACEUTICALS,

IKC.

Signature

el frs

Name of Signer (Print or Type)

Jeffrey Sperber

Title of Siéﬂ‘ér (Print or Type)
Chief Financial Officer

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

ATTENTION

Sof9



[ E. STATESIGNATURE ]

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions of SUEH THIET ..t e O .l

See Appendix, Column 5, for siate response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any staie in which this notice is filed 2 notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the siate administrators, upon written request, information furnished 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 (ULQE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this cxemption 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.

lssuer {Print or Type) Signature Date

CERAGENIX PHARMACEUTICALS, INC, MA‘ ,Rau-fa/\ / °/ fo / ed
Name {Print or Type) Tilh:k('Prinl or ﬂ/p’:)

Jeffrey Sperber Chief Financial Officer
Instruction;

Print the name and title of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form
D must be manually signed. Any copies not manuaily signed must be photocopies ofthe manually signed copy or bear ty ped or printed signatures.

60f9



AFPENDIX

2

Intend to scil
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security

and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State

(Part

C-ftem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of

waiver granted)
(Pan E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

AL

AK

AZ

AR

CA

Convertible
Security

$4,000,0

co

$4,000,000

CcT

DE

DC

FL

GA

1A

KS§

KY

LA

ME

MD

MA

Ml

MN

Ms

Tof9



Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security

and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
watver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
lovestors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NI

NM

NY

Convertible
security

$200,00(

NC

$200,000

ND

OH

OK

OR

PA

RI

SC

SD

X

uT

VT

VA

WA

wy

W

Bof9




APPENDIX

Intend to sell
to non-accredited
mvestors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR

* $500,000 sold in Lichtenstein.

9of 9




