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meV C Draper Fisher Jurvetson Fund I, Inc.

991 Folsom Street, Suite 301
San Francisco, California 94107

February 25, 2002
Dear Fellow Investors,

Thank you for your investment in meVC Draper Fishavetson Fund I, Inc. (the "Fund"). The Fundsd Annual Meeting of
Shareholders will be held on March 27, 2002. Akarsholder, you will be asked to vote on the follggwroposals that have been
unanimously recommended by the Fund's Board ofciirs.

1. To elect Larry J. Gerhard to serve on the FuBdad of Directors for a three-year term.
2. (a) To approve a new investment advisory agreémigh the Fund's current investment adviser, méduisers, Inc.

(b) To approve a new investment advisory agreenvéhtthe Fund's current sub-adviser, Draper Fishevetson MeVC Management Co.,
LLC.

You will find more information on these proposaidiie attached Proxy Statement. The Board of Diredully supports the proposals and
believes that they are in the best interests dfatid shareholders.

On behalf of the Board of Directors, | urge yowtde in favor of the proposals. Please take a moma&n to sign and return your proxy card
in the enclosed envelope. If you prefer, you matg wmur shares on the Internet or by touchtonghere by following the instructions in the
attached Proxy Statement.

All of us look forward to continuing to provide y@ecess to venture capital investment opportunitiesugh the Fund.
Sincerely yours,

John M. Grillos
Chairman, Chief Executive Officer and Director meW@per Fisher Jurvetson Fund I, |



meVC DRAPER FISHER JURVETSON FUND I, INC.

NOTICE OF
ANNUAL MEETING OF SHAREHOLDERS

February 25, 2002
TO THE SHAREHOLDERS:

The annual meeting of shareholders of meVC Drajsrelf Jurvetson Fund I, Inc. (the "Fund") will beddhon March 27, 2002 at 9:00 a.m. at
the San Francisco Airport Marriott Hotel, 1800 ®dyshore Highway, Burlingame, California, for tledldwing purposes:

(1) To elect one director to serve until the anmmakting of shareholders in 2005, or until his sgsor is elected and qualified;
(2)(a) To approve a new investment advisory agre¢nvih the Fund's current investment adviser, mé\d@isers, Inc.;

(2)(b) To approve a new investment advisory agregmwéh the Fund's current sub-adviser, Draper &ishurvetson MeVC Management Co.,
LLC; and

(3) To transact such other business as may propeme before the meeting or any adjournment.

You are entitled to vote at the meeting and angwadjments of it if you owned Fund shares at theeclof business on February 4, 2002. If
you attend the meeting, you may vote your shar@gison. If you do not expect to attend the meepiepse complete, date, sign and re
the enclosed proxy card in the enclosed postagegraielope. You may also vote your shares on ttegrlat or by touchtone telephone by
following the instructions in the attached Proxat8ment.

By order of the Board of Directors,
Paul D. Wozniak Secretary

February 25, 2002
991 Folsom Street, Suite 301
San Francisco, California 941



meVC DRAPER FISHER JURVETSON FUND I, INC.
991 Folsom Street, Suite 301
San Francisco, California 94107

Annual Meeting of Shareholdersto be Held on March 27, 2002

The Board of Directors of meVC Draper Fisher JwswatFund I, Inc. (the "Fund") is soliciting youogy to be voted at the Annual Meeting
of Shareholders of the Fund (the "Meeting") to bllton March 27, 2002 at 9:00

a.m. at the San Francisco Airport Marriott Hoté@0Q Old Bayshore Highway, Burlingame, Californiagdany adjournments of the Meeting.
This Proxy Statement and the related proxy carbifinst be mailed to shareholders on or about Fatyr26, 2002.

The Fund is a closed-end investment company, widshelected to be treated as a business develogomapany under the Investment
Company Act of 1940 (the "1940 Act"). The Fund waorporated in Delaware in December 1999. The Buexkcutive offices are locatet
991 Folsom Street, Suite 301, San Francisco, Cald®4107.

A majority of the shares of the Fund's common s{tlok "Shares" or individually, a "Share") outstisngdon February 4, 2002, represented in
person or by proxy, must be present for the traiaof business at the Meeting. If a quorum ispraisent at the Meeting, or if a quorum is
present at the Meeting but sufficient votes to apprany of the proposals are not received, theopsrsamed as proxies may propose one or
more adjournments of the Meeting to permit furtbarcitation of proxies. Any adjournment will regeithe affirmative vote of a majority of
those Shares represented at the Meeting in perdonproxy. A shareholder vote may be taken onammore of the proposals in this Proxy
Statement prior to any such adjournment if suffitotes have been received and it is otherwiseogpiate. The persons named as proxies
will vote those proxies that they are entitled ttevFOR any proposal in favor of such an adjourrtieerd will vote those proxies required to
be voted AGAINST any such proposal against sucbhuadment.

Broker non-votes are Shares held in street namwetiaoch the broker indicates that instructions hasebeen received from the beneficial
owners or other persons entitled to vote and fdacwthe broker does not have discretionary votinarity. Abstentions and broker non-
votes will be counted as Shares present for pugpokdetermining whether a quorum is present blitnet be voted for or against any
adjournment or proposal. As a result, abstentimasheioker non-votes effectively will be a vote arghiadjournment or against any proposal
when the required vote is a percentage of the Shmssent or outstanding. Abstentions and brokeruades will not be counted, however, as
votes cast for purposes of determining whetheiigafft votes have been received to approve a pebpos

The individual named as a proxy on the enclosegypcard will vote in accordance with your directias indicated on your proxy card if y¢
proxy card is received properly executed by yoyaur duly appointed agent or attorney-in-fact.dfiygive no voting instructions, your
Shares will be



voted FOR the nominee for director named in thixiPiIStatement and FOR the two proposals to appifevévestment advisory agreeme
You can also vote by telephone, with a toll-frel wal-800-690-6903, and through the Internet atwmproxyvote.com. You are encouraged
to vote by Internet or telephone, using the 12tdigintrol" number that appears on the enclosedypcard. Subsequent to inputting this
number, you will be prompted to provide your votingtructions for the proposals. You will have gportunity to review your voting
instructions and make any necessary changes b&fbmitting your voting instructions and terminatyayr telephone call or Internet link. If
you vote on the Internet, in addition to confirmiymur voting instructions prior to submission, ywill have the option to receive a-mail
confirming your voting instructions. These procesiyjrand certain other procedures that may be asedlesigned to authenticate
shareholders' identities, to allow you to authotfeevoting of your Shares in accordance with ingtons and to confirm that your
instructions have been properly recorded.

You may revoke any proxy card by giving anotherxgror by letter or telegram revoking the initiabpy. In addition, you can revoke a prior
proxy by simply voting again using the original pyccard, by a toll-free call to 1-800-690-6903 tlmrough the Internet at
www.proxyvote.com. To be effective, your revocationst be received by the Fund prior to the Meeging must indicate your name and
account number. In addition, if you attend the Nreein person you may, if you wish, vote by balidthe Meeting, thereby canceling any
proxy previously given.

Each shareholder has one vote for each Share padial vote for each partial Share he or she bal&ebruary 4, 2002 (the "Record Date").
All of the Shares will vote together as a singkessl As of the Record Date, the Fund had outstgridir500,000 Shares. As of the Record
Date, Management does not know of any person whts deneficially 5% or more of the Shares of thed-un

The Fund does not intend to engage a proxy sdlifitathe Meeting. Officers of the Fund and reguarployees of meVC Advisers, Inc.
("meVC Advisers") or Draper Fisher Jurvetson MeV@ridgement Co., LLC ("Draper Advisers") who assigiroxy solicitation will not
receive any additional or special compensatiorsfmh efforts. The Fund will request broker/dealend, custodians, nominees, and
fiduciaries to forward proxy materials to the beciaf owners of the Shares held of record by thessons. The Fund may reimburse
broker/dealer firms, custodians, nominees and fadigs for their reasonable expenses incurred mmeoction with the proxy solicitation. All
costs associated with the solicitation and the Mgewill be borne by the Fund.

The Fund's annual report containing financial stetets for the fiscal year ended October 31, 20@E, pveviously mailed to shareholders.
PROPOSAL 1. ELECTION OF DIRECTOR

Proposal 1 relates to the election of a directahefFund. Management proposes the election of/lJarGerhard as a director. If elected, Mr.
Gerhard will hold office until his term expires2®05 or until his successor is elected and quélifie

Described on the following pages are the princigalupation and certain other information regarditrgGerhard and the other directors
whose terms of office will continue after the Meeti



The nominee, Larry J. Gerhard, has served as etdiref the Fund since its inception. Mr. Gerharaot an "interested person” of the Fun

defined by the 1940 Act.

Position(s) Held
During Past Five
Nominee, Address, Age

Larry J. Gerhard Director of the F
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Harold E. Hughes, Jr. and Chauncey F. Lufkin hareesl as directors of the Fund since its incepfldwir term of office will expire at the
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2003 annual meeting of shareholders. They areintarésted persons” as defined by the 1940 Act.

Director, Address, Age Position(s) Held
During Past Five

Harold E. Hughes, Jr. Director of the F
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President and Dir
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Chauncey F. Lufkin, Age 44

250 Baldwin Ave.
Apartment 618

San Mateo, California 94401

President of Fran
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the New York Stoc
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John M. Grillos and Peter S. Freudenthal have semgedirectors of the Fund since its inception.imteem of office will expire at the 2004
annual meeting of shareholders. Mr. Grillos and Meudenthal are "interested persons" of the Ferdkfined by the 1940 Act, by virtue of
their affiliation with Draper Advisers and meVC Aders, respectively.

Director, Address, Age

Position(s) Held
During Past Five

John M. Grillos,
Age 59

400 Seaport Court,
Suite 105 Smart
California 94063

Chairman of the B
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Peter S. Freudenthal Vice Chairman, Pr

Age 38 Freudenthal is al
Chairman of the B

991 Folsom Street, Executive Officer
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California 94107 Research Analyst
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Executive Officers

Officers of the Fund are appointed by the directord serve at the pleasure of the Board. The eixecofficers of the Fund are Messrs.
Grillos and Freudenthal (whose information is giyeaviously) and Paul D. Wozniak.

Officer, Address, Age Position(s) Held
During Past Five

Paul D. Wozniak Vice-President, C

Age 38 and Secretary of
President of Oper

991 Folsom Street, Operating Officer

Suite 301 meVC, Inc. From

San Francisco, various operation

California 94107 President and Dir

Global Inc./AIM F

To the knowledge of the Fund's management, asedRéitord Date, the current directors and execofifieers of the Fund owned, as a gro
less than 1% of the outstanding Shares of the Fund.

The Fund's Board of Directors met four times dutimg fiscal year ended October 31, 2001. Each iredtended all of the Board meetings
during the last fiscal year. The Board of Directoas established an Audit Committee that acts jmtsio a written charter and is responsible
for overseeing the Fund's accounting and finamejabrting policies, practices and internal contrdlse Board has adopted a written charter
for the Audit Committee. The Audit Committee of tBeard currently consists of Larry J. Gerhard, Ha. Hughes, Jr. and Chauncey F.

Lufkin. Messrs. Gerhard, Hughes

with the Fund; Principal Occupations Dollar Range
Years; Other Directorships held in the

January 1, 2

hief Financial Officer, Treasurer

the Fund. Mr. Wozniak is also Vice
ations for meVC Advisers and Chief
and Chief Financial Officer of

1986 to 1999, Mr. Wozniak served in
al roles, most recently as Vice

ector, Mutual Fund Operations, at GT
unds.

of Shares
Fund on
002

one



and Lufkin are all independent as defined in Sec803.01 of the listing standards of the New Yot#icB Exchange. The Audit Committee's
duties are (a) to review the financial and accaunfiolicies of the Fund, including internal accangtcontrol procedures, and to review
reports prepared by the Fund's independent acautgn{d) to review and recommend approval or disaygd of audit services and the fees
charged for the services; (c) to evaluate the iaddpnce of the independent accountants and to reeathwhether to retain the independent
accountants for the next fiscal year; and (d) pmreto the Board and make such recommendatioiisiasms necessary. The Audit
Committee met once during the Fund's fiscal yededrOctober 31, 2001, and also met once betwedistia year end and the Record Date
to review the audited financial statements of thad= All members of the Audit Committee attendeat theeting. Attached as Exhibit A is a
copy of the Audit Committee's Report with respectite audited financial statements.

On February 4, 2002, the Board of Directors essabli a Nominating Committee that is responsiblesdtecting, reviewing and nominating
persons for election to the Fund's Board. The Natimg Committee currently consists of Messrs. Gethidughes and Lufkin. The
Nominating Committee will not consider nomineesoramended by shareholders. On February 4, 200Bdhed also establishec
Compensation Committee that has responsibilityottsiler and make recommendations to the Boardretckirs regarding all matters
relating to the compensation of the Fund's Direxctord officers, as well as the two most senior mesbf meVC Advisers and Draper
Advisers. The Compensation Committee is also resiptenfor considering and making recommendatiorthéoBoard of Directors with
respect to the amount of fees to be paid to thel'Bwarious service providers. The Compensation@itiee currently consists of Messrs.
Hughes and Lufkin.

The Directors who are not "interested personsheffund as that term is defined in the 1940 Aa {thdependent Directors") are paid a
monthly fee of $4,800 and are paid $10,000 for ésmdrd meeting attended and for each separatengesfta Board committee attended.
Independent Directors are reimbursed for any exggeimeurred in attending meetings. Directors ofRbhad who are "interested persons" of
the Fund as that term is defined in the 1940 Adtafficers of the Fund receive no compensation fthenFund.

C ompensation Table
(Directors)

Name of Person, Position Total Compensation (during fiscal year ended October
31, 2001)
Larry J. Gerhard, Director $108,784
Harold E. Hughes, Jr., Director $107,600
Chauncey F. Lufkin, Director $107,600
Vote Required

To be elected, Mr. Gerhard must receive the affiiveasote of the holders of a plurality of the Sémof the Fund present in person or by
proxy and entitled to vote thereon, provided a guoors present.



THE BOARD OF DIRECTORSRECOMMENDS THAT YOU
VOTE "FOR" THE DIRECTOR LISTED IN PROPOSAL 1.

PROPOSALS 2(a) and 2(b). APPROVAL OF NEW
INVESTMENT ADVISORY AGREEMENTS

Overview

The investment adviser for the Fund is meVC Addserich has retained Draper Advisers as sub-adviseVC Advisers and Draper
Advisers serve pursuant to an investment advisgrgeanent and sub-advisory agreement, respectidatgd March 27, 2000 (together, the
"Current Agreements"), which will expire by theérins on March 27, 2002. The Current Agreementsritiesthe services provided by each
of meVC Advisers and Draper Advisers to the Fund #w@ compensation payable to them. Under the GuAtgreements, the Fund pays an
investment advisory fee to meVC Advisers, whichum is responsible for compensating Draper Adgiskr anticipation of the expiration of
the Current Agreements, the Board of Directordeffund considered whether it would be in the Fubést interests to restructure the Fu
advisory arrangements. The Board concluded thiagrahan continue with an investment adviser atdagiviser, it would be more
advantageous to have two investment advisers,eilclits own established responsibilities and safgacompensation arrangements with the
Fund.

In addition to Draper Advisers, meVC Advisers hatsined Fleet Investment Advisors, Inc. ("Fleet &dvs") to manage the cash and the
highly liquid portions of the Fund's portfolio (tH€emporary Investments"). The meVC Advisers' agreset with Fleet Advisors (the "Fleet
Advisors Agreement"), which provides that meVC Asibris will pay to Fleet Advisors a fee, calculatad paid on a quarterly basis equal to
(10) basis points (0.10%) of the Fund's assetsafeatmanaged by Fleet Advisors, will expire bytéisns on March 28, 2002. The Board, in
consultation with meVC Advisers, determined noteonew the agreement with Fleet Advisors, but rastughorized meVC Advisers to
manage the Fund's Temporary Investments.

At a meeting held on February 4, 2002, the Boarcluding all of the Independent Directors, approtwed new investment advisory
agreements in place of the Current Agreementstenéleet Advisors Agreement. Specifically, the Boapproved a new investment advis
agreement with meVC Advisers (the "Proposed meV@&Ament"). As under the current investment advisgngement between the Fund
and meVC Advisers (the "Current meVC Agreement'@Mi@ Advisers will be responsible for managing thmé's day-to-day operations and
administration, including its accounting, finanogrketing, record-keeping and regulatory compliahcaddition, meVC Advisers will
manage the Fund's Temporary Investments, providease available significant managerial assistamcegaidance to the companies in
which the Fund invests and, from time to time, iifgrand recommend potential investment opportesifior consideration by the Fund and
other advisers to the Fund, including Draper Ad@s&he Board also approved a new investment advagreement with Draper Advisers
(the "Proposed Draper Agreement") in place of tneent sub-advisory agreement between meVC AdvesedsDraper Advisers with respect
to the Fund (the "Current Draper Agreement"). Altbb the Proposed Draper Agreement is directly thieéhFund
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rather than with meVC Advisers as primary investhaglviser, the services to be provided by Draperigats to the Fund will not change.
Draper Advisers will continue to be responsibleiflemtifying, structuring and negotiating investrteefor the Fund, other than the Fund's
Temporary Investments, in accordance with the Fuingestment objectives and policies and for maeimigpand assisting the portfolio
companies in which the Fund invests. The fees tohlaeged to the Fund in the aggregate by meVC Adsiand Draper Advisers under the
Proposed Agreements are the same as under thenCAgieements.

The Fund is seeking shareholder approval of thedded meVC Agreement and the Proposed Draper Agrateah the Meeting. The Board
Directors have approved interim advisory agreemeetween the Fund and each of meVC Advisers angdbiadvisers that are intended to
ensure the uninterrupted receipt by the Fund afstment advisory services and that would beconeet@fe in the event the Meeting is
adjourned and shareholders do not approve the Bedpdgreements until after the Current Agreemeat® herminated. The interim
agreements may remain in effect without sharehageroval for up to 150 days from the terminatiéthe Current Agreements.

Proposal 2(a). Approval of Revised Advisory Agreement with meVC Advisers

At the meeting held on February 4, 2002, the Baduidirectors of the Fund, including all of the Inmdent Directors, approved the Propc
meVC Agreement. The Proposed meVC Agreement igauiielly similar to the Current meVC Agreementeénms of the services to be
provided to the Fund by meVC Advisers. As discudsgldw, the principal differences between the tgreaments relate to the structure of
the relationship with Draper Advisers and the conga¢éion arrangements. Under the Current meVC AgeegmmeVC Advisers is
responsible for contracting with, supervising anthpensating Draper Advisers as sub-adviser to tinel Runder the Proposed meVC
Agreement, meVC Advisers will not be responsibleditering into a sub-advisory agreement with Drajgvisers, supervising Draper
Advisers or compensating Draper Advisers. The digtson of the Proposed meVC Agreement is qualifieds entirety by reference to the
form of the Proposed meVC Agreement attached toRhbxy Statement as Exhibit B. Additional inforinatabout meVC Advisers is
described below in the section entitled "Additiohdbrmation."

Proposed and Current meVC Agreements

Under both the Proposed and Current meVC AgreemerggC Advisers will manage the Fund's day-to-dpgrations and administration,
provide record-keeping and regulatory complianeefions, including the preparation of financial awtounting reports for presentation to
the Board, shareholders, and governmental ageioi@ading such other reports as may from timdrteetbe considered necessary by the
Board or meVC Advisers), oversee the preparatiahféing of the Fund's tax returns, calculate andlsh the Fund's net asset value per
share, and oversee the payment of some of thed-arpenses. meVC Advisers will provide the Fundh\ait required records concerning its
efforts on behalf of the Fund and will provide risgueports to the Fund's Board of Directors conicey its activities on behalf of the Fund.
The Current meVC Agreement obligates meVC Advisermsanage the investment and reinvestment of thel'Bassets, and authorizes
meVC Advisers to retain sub-advisers to provides¢hservices. Under this authority, meVC Advisetained Draper Advisers and Fleet
Advisors. Under the Proposed meVC Agreement, me\d@igers will have responsibility to manage the Fsifgemporary Investments,
provide or make available significant manageriaistance and guidance to the companies in whicFtinel invests as it does
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under the Current meVC Agreement, and, from timénte, identify and recommend potential investnapytortunities for consideration by
the Fund and other advisers to the Fund includirapBr Advisers, but will no longer have any resjiulity for other portfolio management
services, which will be rendered to the Fund byderaAdvisers pursuant to the Proposed Draper Ageeém

Under both the Proposed and Current meVC Agreemer@¥C Advisers will pay all of its own costs angenses, including those costs and
expenses as meVC Advisers may incur in the perfocmaf its duties under the Agreements. In addifioaccordance with historical
practice, the Proposed meVC Agreement providesntiedfC Advisers will pay certain of the costs angenses of the Fund.

A principal difference between the Current and Bsmgl meVC Agreements is in the section that desstite fees payable to meVC
Advisers. Under the Proposed meVC Agreement, thmel Fuill be obligated to pay meVC Advisers an anmaahagement fee (the
"Management Fee") at the rate of 1.25% of the vafufe Fund's average weekly net assets and arahimeentive fee (the "Incentive Fee")
equal to 2% of the Fund's annual realized cap#aigjon its investments, net of realized and uiredlcapital losses ("Net Gains"). This fee
arrangement constitutes 50% of the total Managefeas and 10% of the total Incentive Fees thafEtimel will be obligated to pay in the
aggregate to meVC Advisers and Draper Advisers uihdeProposed Agreements. In contrast, the CumeMC Agreement requires the
Fund to pay meVC Advisers an annual ManagementaFte rate of 2.5% of the value of the Fund's ayemeekly net assets, and an annual
Incentive Fee equal to 20% of Net Gains. UndeiGhgent Agreements, after paying sub-advisory feddraper Advisers, meVC Advisers
retains annual Management Fees at the rate of 105@B& Fund's average weekly net assets (60%alfManagement Fees) and annual
Incentive Fees at the rate of 2% of Net Gains (b@%tal Incentive Fees). Therefore, although #esfreflected in the Proposed meVC
Agreement are significantly lower than those reiddn the Current meVC Agreement, after givingeeffto the payment of sub-advisory fees
to Draper Advisers, the Management Fee will be .X%er under the Proposed meVC Agreement and ttentive Fee will be unchanged.
The fees to be charged to the Fund in the aggréyateeVC Advisers and Draper Advisers, however tlagesame as under the Current
Agreements.

The Proposed meVC Agreement also contains a poovisdt found in the Current meVC Agreement relatmgersonnel of meVC Advisers
who serve as officers or Directors of the Fund. &éirtie Proposed meVC Agreement, meVC Advisersmalke its personnel available to
serve as officers or Directors of the Fund if resiad by the Fund's Board of Directors and dulytetkaneVC Advisers will agree to cause
any individual to resign from his or her positioitwthe Fund if he or she terminates his or hatiatiibn with meVC Advisers or if meVC
Advisers ceases to serve as investment advishetbund.

Under both the Proposed and Current meVC Agreemerd@®C Advisers will not be liable for any errorjirdgment or mistake of law or for
any loss suffered by the Fund, or its shareholderspnnection with the rendering of services by@eAdvisers under the relevant
agreement, except for a loss resulting from meV@igat's willful misfeasance, bad faith or grossligggnce in the performance of its duties
on behalf of the Fund or from reckless disregardney/C Advisers of its obligations and duties unitheragreement. Both the Current and
Proposed meVC Agreements further provide for indéoation of meVC Advisers by the Fund under certeircumstances.
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If approved by shareholders, the Proposed meVCekgeat will be effective for a term of one year.ekfthe expiration of its initial term, it
may be continued for successive periods of oneijapproved in the manner required by the 194Q Roth the Current and Proposed me
Agreements may be terminated at any time, withioeifgayment of penalty, by the Board or the holdées majority of the Fund's outstandi
voting securities, or by meVC Advisers, in eachecagon 60 days' written notice to the other parBeth agreements terminate automatic
in the event of assignment.

Board Consider ations

Although the Current Agreements had a term runttingugh March 27, 2002, the Board began to consithether or not to implement
changes to the structure of the Fund's advisogngaments at a meeting held on December 18, 2GGheAneeting, the Board considered,
among other things, the potential effects of areofthe "Joint Investment Order") from the Secastand Exchange Commission ("SEC")
permits the Fund to co-invest in portfolio companigth private venture capital funds created, spoet or advised by the non-managing
members of Draper Advisers ("Draper Funds"). Onthefconditions to the Joint Investment Order &,tvith one limited exception, the
Fund may not co-invest with Draper Funds in poitfabmpanies in which Draper Funds are alreadystors. As a result, Draper Advisers
sought a restructuring of the Management Fee agleetitself and meVC Advisers because the univefrgetential investment opportunities
for the Fund could be limited to Draper Advisers alditional resources would be required to ad¥ise~und. Both meVC Advisers and
Draper Advisers made presentations to the Boantkatings held on December 18, 2001.

At the meeting held on February 4, 2002, the Boaalyding all of the Independent Directors, coesatl the Proposed meVC Agreement.
The Board of Directors analyzed the following fastaamong others: the ability of meVC Advisers ¢éofprm the services contemplated ur
the investment advisory agreement; the nature ataheof the services provided by meVC Advisers Bnalper Advisers, respectively,
including an evaluation of the capacity and cajighif meVC Advisers and Draper Advisers to proviagvices to the Fund; that overall
compensation payable by the Fund would not incraadethe proposed changed relationship among thiesgarhe Board also considered
that although the technical relationship amonghhed, meVC Advisers and Draper Advisers would cleaaigd meVC Advisers would no
longer be responsible to the Fund for arrangingrfanagement services to be provided to the Fuedg thiould be no significant reduction in
the nature and quality of services historicallyyided to the Fund. The Board considered that thellsuremporary Investments would be
managed directly by meVC Advisers and not by Fhahtisors. The Board took into account the leveMainagement and Incentive Fees as
compared to those charged to other investment coiepgenerally, including business development @nigs, the profitability of the
arrangements to meVC Advisers and Draper Advisard,the performance record of the Fund. The Boanducted a detailed analysis of the
costs and expenses in providing services to thel Bome by meVC Advisers and Draper Advisers. TharB further analyzed prospective
budgets of meVC Advisers and Draper Advisers imeation with the services to be provided and theipated costs for the next year. The
Board, including all of the Independent Directatsiermined that the terms of the Proposed meVCeékgeat are fair and reasonable and that
the approval of the Proposed meVC Agreement ikérbest interests of the Fund and its sharehotdessure the continued receipt of
quality advisory services.
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Additional Information

meVC Advisers was incorporated in Delaware in Deoeni999. It is a wholly-owned subsidiary of me\@;. The executive offices of
meVC Advisers and meVC, Inc. are located at 99%dtol Street, Suite 301, San Francisco, Californi®0%4Exhibit C contains the names
and address of the principal executive officers dinectors of meVC Advisers.

The Current meVC Agreement is dated March 27, 20@Dwas last submitted to a vote of shareholdetiseoFund on March 27, 2000, for its
initial approval.

For services provided during the fiscal year en@etbber 31, 2001, the Fund paid to meVC Adviseraggregate of $7,388,061.00 of which
it paid Draper Advisers $2,955,244.00 and Fleetisahs $165,807.00.

meVC Advisers does not provide advisory servicesther investment companies with investment objestsimilar to the Fund. The Fund
did not pay commissions to any affiliated brokeridg the fiscal year ended October 31, 2001.

Vote Required

Approval of Proposal 2(a) requires the affirmativee of the lesser of
(i) 67% or more of the Shares present at the mgefimore than 50% of the outstanding Shares epeesented at the meeting in person or by
proxy, or (i) more than 50% of the outstanding i®seentitled to vote at the meeting.

THE BOARD OF DIRECTORSRECOMMENDS THAT
SHAREHOLDERSVOTE "FOR" PROPOSAL 2(a).

Proposal 2(b). Approval of New Investment Adviségreement with Draper Advisers

At their meeting held on February 4, 2002, the BazrDirectors of the Fund, including all of thedependent Directors, approved the
Proposed Draper Agreement. The Proposed DraperAwet is substantially similar to the Current Drafsgreement in terms of the servi
to be provided to the Fund by Draper Advisers. isussed below, the principal differences betwoertwo agreements relate to the
structure of the relationship with meVC Advisersidne Fund and the compensation arrangements. Wmel€urrent Draper Agreement,
Draper Advisers serves as sub-adviser to meVC Adviand is subject to the oversight of, and is @mepted by, meVC Advisers. Under the
Proposed Draper Agreement, Draper Advisers wilticam directly with the Fund to serve as the Fuimestment adviser and will be
compensated for its services directly by the Flmd description of the Proposed Draper Agreemenuadified in its entirety by reference to
the form of the Proposed Draper Agreement attathéluis Proxy Statement as Exhibit D. Additiondbirmation about Draper Advisers is
described below in the section entitled "Additiohdbrmation."

Proposed and Current Draper Agreements

Under both the Proposed and Current Draper AgresmmBnaper Advisers will manage the investment rmavestment of the Fund's assets
(except for the Fund's Temporary Investments). Br@avisers will continuously review, supervise auminister the Fund's investment
program to
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determine in its discretion the securities to becpased or sold and the portion of the Fund's aig¢sdie held uninvested and will provide or
make available significant managerial assistancegaindance to the companies in which the Fund iisvéis addition, Draper Advisers will
provide the Fund with all required records conaggrits efforts on behalf of the Fund and will peiregular reports, as requested, to the
Fund's Board of Directors concerning its activitesbehalf of the Fund. Draper Advisers will prassaich information as the Fund deems
necessary or appropriate to enable the Board t@rmaknformed decision concerning the Fund's ppdimn in any investment opportunity
that would involve investments made in conjunctioth affiliates of the Fund.

Under both the Current and Proposed Draper AgremmBraper Advisers will pay all of its own costedaexpenses, including those costs
expenses incurred by Draper Advisers in the digghaf its duties and obligations under the agreénhemddition, the Proposed Draper
Agreement provides that Draper Advisers will pastaia of the costs and expenses of the Fund.

Two principal differences between the Current arepBsed Draper Agreements are in the section mglami fees. First, the fees under the
Proposed Draper Agreement are payable by the Fathdrrthan by meVC Advisers. Second, the Proposegdd Agreement reflects a higher
annual rate of Management Fee payable to DrapeisAdyvthan under the Current Draper Agreement. Uth@eProposed Draper Agreement,
the Fund will be obligated to pay Draper Advisarsaanual Management Fee at the rate of 1.25% ofehee of the Fund's average weekly
net assets (versus 1.00% payable by meVC Adviedbsaper Advisers under the Current Draper Agred¢jnand an annual Incentive Fee
equal to 18% of Net Gains (the same as under thee@Draper Agreement). This fee arrangement doiss 50% of the total Management
Fees and 90% of the total Incentive Fees that timel will be obligated to pay in the aggregate t&/@e\dvisers and Draper Advisers under
the Proposed Agreements. When added to the Managame Incentive Fees payable under the Propos®¥Cmgreement, however, the
aggregate Management and Incentive Fees payabés threlProposed Agreements are at the same rateslasthe Current Agreements.

Under both the Proposed and Current Draper AgretsnBPraper Advisers will not be liable for any ario judgment or mistake of law or for
any loss suffered by the Fund, or its shareholdierspnnection with the rendering of services byjar Advisers under the relevant
agreement, except a loss resulting from Draper gatgl willful misfeasance, bad faith or gross rgggice in the performance of its duties, on
behalf of the Fund or from reckless disregard bger Associates of its obligations and duties utitieagreement. Both the Current and
Proposed Draper Agreements further provide fornmgiécation of Draper Advisers by the Fund undettai@ circumstances.

If approved by shareholders, the Proposed Drapesekgent will be effective for a term of one yeafteAthe expiration of its initial term, it

may be continued for successive periods of oneij@pproved in the manner required by the 194Q Abe 1940 Act requires approval by

the Board of Directors or by shareholders, in addito approval by a majority of the Independentebiors. In contrast, the Current Draper
Agreement requires both Board and shareholder appfor annual renewal.

Both the Current and Proposed Draper Agreementsh@agrminated, without the payment of penaltythey/Board or the holders of a
majority of the Fund's outstanding voting secusitier by Draper Advisers, in each case upon 60 @ajtsen notice to the other parties. In
addition, the Current Draper Agreement may be teateid by meVC Advisers and terminates in the evktite
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termination of the Current meVC Agreement. meVC i&dis will have no right to terminate the PropoBedper Agreement, and the
Proposed Draper Agreement may continue notwithggrtie termination of the Proposed meVC Agreenmigath the Current and Proposed
Draper Agreements terminate automatically in thenewf their assignment. The Current Draper Agragroentains an undertaking between
Draper Advisers and meVC Advisers not found inRineposed Draper Agreement, which provides thapénges will not provide, agree to
provide or cause to be provided, directly or indilg investment advisory services to the Fundrafiemination of either the Current Draper
Agreement or the Current meVC Agreement (the "LéhKermination Provision"). The Proposed Draper Agnent and the Proposed meVC
Agreement would supersede and nullify the Linkedhieation Provision.

The Proposed Draper Agreement contains a provisibfound in the Current Draper Agreement relatmgersonnel of Draper Advisers w
serve as officers or Directors of the Fund. UnterRroposed Draper Agreement, Draper Advisersmake its personnel available to serv
officers or Directors of the Fund if requested by Fund's Board of Directors and duly elected. Prayill agree to cause any individual to
resign from his or her position with the Fund ifdreshe terminates his or her affiliation with Deapg\dvisers or if Draper Advisers ceases to
serve as investment adviser to the Fund.

Board Consider ations

In connection with its approval of the Proposedg@raAgreement, the Board engaged in the deliberatmd considered the factors descr
under "Board Considerations" with respect to Prap@a). In addition, at the meeting held on Febyrda 2002, the Board considered the
ability of Draper Advisers to perform the serviaestemplated under the agreement without the aylersif meVC Advisers. The Board also
considered that although the technical relationahipng the Fund, adviser, and sub-adviser wouldggahere would be no significant
reduction in the nature and quality of servicesdnisally provided to the Fund by Draper Adviserbe Board considered that the fee increase
to Draper Advisers would be borne entirely by meAvisers and not by the Fund. The Board also dsmishe benefit of having the
Proposed Draper Agreement's renewal requiremertishrifze requirements under the 1940 Act, whichfealannual Board approval but not
annual shareholder approval. The Board consid&ieg@atential cost savings from not having to ineladoroposal relating to the Proposed
Draper Agreement at each future annual sharehoideting. The Board considered the benefits of pingiitself with a fuller range of
options in evaluating and selecting potential seryroviders to the Fund if it removed the Linkezimination Provision. The Board,
including all of the Independent Directors, detareu that the terms of the Proposed Draper Agreearerfair and reasonable and that the
approval of the Proposed Draper Agreement is irbtst interests of the Fund and its shareholdezagare the continued receipt of quality
advisory services.

Additional Information

Draper Advisers was formed in November 1999. Thentrexs of Draper Advisers include the senior investhprofessionals of Draper Fis
Jurvetson and its nationwide network of eleveriatéd venture capital firms. Exhibit E containg tames and addresses of the principal
executive officers and directors of Draper Advisditse executive offices of Draper Advisers are tedaat 400 Seaport Court, Suite 105,
Redwood City, California 94063.
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The Current Draper Agreement is dated March 27020@ was last submitted to a vote of shareholafettse Fund on March 27, 2000, for
initial approval.

For services provided during the fiscal year en@etbber 31, 2001, meVC Advisers paid Draper Adwsit,955,244.00.
Draper Advisers does not provide advisory servioasther investment companies with investment dbjes similar to the Fund.
Vote Required

Approval of Proposal 2(b) requires the affirmatixge of the lesser of
(i) 67% or more of the Shares present at the mgefimore than 50% of the outstanding Sharesepessented at the meeting in person or by
proxy, or (ii) more than 50% of the outstanding i®lseentitled to vote at the meeting.

THE BOARD OF DIRECTORSRECOMMENDS THAT
SHAREHOLDERSVOTE " FOR" PROPOSAL 2(b).

INFORMATION CONCERNING INDEPENDENT ACCOUNTANTS

The Fund's financial statements for the fiscal yated October 31, 2001, were audited by PricehvatiseCoopers LLP ("PwC"),
independent accountants. The Board of Directote@fund has selected PwC as the independent daataifor the Fund for the fiscal year
ending October 31, 2002. PwC has been the Furdbpé@ndent accountants since its inception in Deeet@09.

Representatives of PwC are not expected to bergraséhe Meeting but have been given the oppdstdaimake a statement if they so desire
and will be available should any matter arise rengitheir presence.

Audit Fees

The aggregate fees billed by PwC for professioealises rendered for the audit of the Fund's anfis@hcial statements for the most recent
fiscal year and the review of the financial statetaéncluded in the Fund's report to shareholdarshiat fiscal year are $102,700.00.

Financial Information Systems Design and I mplementation Fees

There were no fees billed by PwC for the most refiscal year for professional services renderedif@mncial information systems design
and implementation services provided to the Furely@ Advisers, Draper Advisers and entities thattie@nare controlled by or are under
common control with meVC Advisers or Draper Advss#rat provide services to the Fund.

All Other Fees

There were $61,544.00 in fees billed by PwC forrttust recent fiscal year for other services pradittethe Fund, meVC Advisers, Draper
Advisers and entities that control, are controlgdr are under common control with meVC Adviser®oaper Advisers that provide servi
to the Fund.
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The Audit Committee has considered whether theipi@v of these other services is compatible withntaéning PwC's independence.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The Securities Exchange Act of 1934 requires thedRudirectors and officers and certain other pergtReporting Persons") to file reports
of ownership of the Fund's securities and changesvnership with the SEC. Reporting Persons areralguired to furnish the Fund with
copies of all such forms that they file.

Based solely on its review of the copies of thenfereceived by it and written representations gidRéng Persons, the Fund believes that
during the fiscal year 2001 all Reporting Persaralied with applicable filing requirements, excépt John M. Grillos, the Chairman,
Chief Executive Officer and a director of the Funiide one purchase of Shares of the Fund in 2@@1nvs not reported in a timely manner
as required by applicable regulations. This purel®sMr. Grillos has subsequently been reported.

SHAREHOLDER PROPOSALS

Any shareholder who wishes to submit proposalstednsidered at the Fund's 2003 annual meetinigasékolders should send such
proposals to the Fund at 991 Folsom Street, SOite San Francisco, California 94107. In order tadnesidered at that meeting, notice by the
shareholder must be received not later than Oct®®e2002 and satisfy the other requirements ofdtleral securities laws.

OTHER BUSINESS

Management knows of no business to be presentbé ateeting other than the matters set forth s Bmoxy Statement, but should any other
matter requiring a vote of shareholders arisept&ies will vote thereon according to their bestgment in the interest of the Fund.

By order of the Board of Directors,
Paul D. Wozniak Secretary
February 25, 2002
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YOUR VOTE ISIMPORTANT
NO MATTER HOW MANY SHARESYOU OWN

Please indicate your voting instructions on thdased proxy card, date and sign it, and return the envelope provided. If you sign, date
and return the proxy card, but give no voting instions, your Shares will be voted "FOR" the nomaifia director named in the attached
Proxy Statement and "FOR" the two proposals to@mpnew investment advisory agreements. In ordavedd the additional expense to the
Fund of further solicitation, we ask your coopeayatin mailing your proxy card promptly. If you peef you may vote your Shares on the
Internet or by touchtone telephone using the 12-thigntrol* number that appears on the enclosedyrard and following the simple
instructions.
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Exhibit A
Audit Committee Report

meVC Draper Fisher Jurvetson Fund I, Inc.
Board of Directors

The Audit Committee of the Board of Directors of\WWi&Draper Fisher Jurvetson Fund I, Inc. (the "FQrdis reviewed the Fund's audited
financial statements for the fiscal year ended Bet@1, 2001. In conjunction with its review, thaedt Committee has met with the
management of the Fund to discuss the auditeddiabstatements. In addition, the Audit Committes discussed with the Fund's
independent auditors, PricewaterhouseCoopers LPRC"), the matters required pursuant to SAS 61tesdreceived the written disclosures
and the letter from PwC required by Independenaaditrds Board Standard No. 1. The Audit Committeediso discussed with PwC the
independence of PwC.

Based on this review and discussion, the Audit Catemrecommended to the Fund's Board of Diredtsthe audited financial statements
be included in the Fund's Annual Report to Shacdrsl

This report has been approved by all of the oftlieenbers of the Audit Committee (whose names aedliselow), each of whom has been
determined to be independent pursuant to the Nesk $tock Exchange Rule 303.01.

Larry J. Gerhard
Harold E. Hughes, Jr.
Chauncey F. Lufkin
December 18, 2001
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Exhibit B

INVESTMENT ADVISORY AGREEMENT
with meVC ADVISERS, INC.

This INVESTMENT ADVISORY AGREEMENT (the "Agreementls entered into and made effective as of , 2002,
between meVC DRAPER FISHER JURVETSON FUND I, IN&CDelaware corporation (the "Fund"), and meVC ADERS, INC., a
Delaware corporation ("meVC Advisers").

WITNESSETH

WHEREAS, the Fund is registered with the Securitied Exchange Commission as a non-diversified dlesel management investment
company that has elected to be regulated as adsssitevelopment company under the Investment Comiarof 1940 (the "1940 Act");
and

WHEREAS, meVC Advisers is a registered investmelniser under the Investment Advisers Act of 194@ (tAdvisers Act"); and

WHEREAS, the Fund desires to retain meVC Advissrsmaestment adviser to furnish certain investnaeivisory and administrative servit
to the Fund, and meVC Advisers is willing to fulnihose services;

NOW THEREFORE, the parties agree as follo
1. APPOINTMENT OF ADVISER

The Fund appoints meVC Advisers, subject to theestigion of the Board of Directors of the Fund &nel terms of this Agreement, as an
investment adviser for the Fund. meVC Advisers ptthe appointment and agrees to render the ssraitd to assume the obligations in
this Agreement commencing on its effective datev@@dvisers will be an independent contractor ariltltvave no authority to act for or
represent the Fund in any way or otherwise be ddemegent unless expressly authorized in this égent or another writing by the Fund
and meVC Advisers.

2. DUTIES OF THE ADVISER
Subject to the general supervision of the BoarDicéctors of the Fund and the terms of this AgrestnmeVC Advisers will

a. manage the Fund's day-to-day operations anchitration, recordkeeping and regulatory compligiucetions. In particular, meVC
Advisers' responsibilities will include the follomg services:

(i) preparing periodic financial statements;

(i) preparing financial and accounting reports fioesentation to the Fund's Board of Directors sirateholders and governmental agent



(iii) calculating and publishing the Fund's netedsglue per share;
(iv) overseeing the preparation and filing of thenf's tax returns;

(v) preparing and providing information, reportajuations, analysis and opinions as the Fund'sdBaiDirectors and/or shareholders ma
any time or from time to time, reasonably requesisomay deem helpful to the Fund's Board of Diescand/or shareholders;

(vi) preparing an annual proxy statement and cotiinigithe annual meeting of shareholders of the Fand

(vii) managing other operational, administrativel aegulatory compliance duties as shall from timérhe arise as a result of the Fund's
operations and investing activities; and

b. manage the otherwise uninvested portion of thells assets in Temporary Investments (as defim#étkiFund's prospectus);
c. provide or make available significant manageagaistance and guidance to the companies in whécRund invests;

d. identify and recommend, from time to time, shiggpotential investment opportunities for consédien by the Fund and other advisers to
the Fund,;

e. provide the Fund with all required records conicey meVC Advisers' efforts on behalf of the Fuadd
f. provide regular reports to the Fund's Board w&Etors concerning meVC Advisers' activities ohddéof the Fund.
3. COMPENSATION OF ADVISER

a. The Fund will pay meVC Advisers a fee (the "Mgaraent Fee"), computed at the annual rate of 1.@5%e Fund's average weekly net
assets. The Management Fee shall be paid monthly;, before the last business day of each calendath.

b. As further compensation for meVC Advisers' segsi the Fund will pay to meVC Advisers annual imice compensation (the "Incentive
Fee") in an amount equal to 2% of the Fund's anraadized capital gains on its investments, neeafized and unrealized capital losses. The
Incentive fee will be paid to meVC Advisers frommé to time as determined by the Board of Directdithe Fund.

c. Upon any termination of this Agreement on a dioer than the last day of the month, the Managéfea for the period from the
beginning of the month in which termination occtorshe date of termination will be prorated accogdio the proportion that such period
bears to the full month.
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d. Upon any termination of this Agreement on a déner than the last day of the fiscal year, theinive Fee, if any, will be prorated based
on investment results through the date of termimagind the proportion that such period bears tdiskal year.

4. EXPENSES

meVC Advisers will pay all of its own costs and erpes including such costs and expenses as meViSehslvay incur in the performance
of its duties pursuant to this Agreement. Excepithsrwise described in this Agreement, meVC Adgiseill pay all of the costs and
expenses of the Fund, including, but not limitethi® following: direct charges relating to the fhase and sale of portfolio securities, interest
charges, fees and expenses of independent audétoes, and governmental fees, costs of shareicatéi§, expenses of registering and
qualifying shares for sale, expenses of printing distributing reports, notices and proxy materialshareholders, expenses of data
processing and related services, shareholder feeepihg and shareholder account service expengamnges of printing and filing reports
and other documents with governmental agenciegresgs of annual and special shareholders meet#mgsand disbursements of transfer
agents and custodians, expenses of disbursingetiggland distributions, fees and expenses of thd'§Directors who are employees of
meVC Advisers, membership dues in trade assocgtiosurance premiums and other nonrecurring atrd@xlinary expenses such as
litigation expenses. meVC Advisers will also pag,kehalf of the Fund, the fees and expenses dfuhd's directors who are not "interested
persons,” as that term is defined under the 194QqtAe "Independent Directors").

meVC Advisers will not pay legal fees or expensessérvices rendered to the Fund and the Fund'edRddirectors, including the
Independent Directors.

5. NON-EXCLUSIVITY

The services of meVC Advisers to the Fund are ebiet deemed to be exclusive, and meVC Advisershaifree to render investment
advisory or other services to others (includingeotihvestment companies) and to engage in othisitas. It is understood and agreed that
the directors, officers, and employees of meVC Adxs are not prohibited from engaging in any othesiness activities or from rendering
services to any other person, or from serving asees, officers, directors, trustees or employegfemy other firm or corporation, including
other investment companies.

6. SUPPLEMENTAL ARRANGEMENTS

meVC Advisers may enter into arrangements with ropleesons, including persons affiliated with meV@visers, to enable it to fulfill its
obligations under this Agreement for the provisidrcertain personnel and facilities to the Funde@jfically, meVC Advisers may retain one
or more sub-advisers, subject to the requiremdrigction 15 of the 1940 Act, to fulfill its obligans under this Agreement, at meVC
Advisers' own cost and expense. Retention of omaare sub-advisers, or the employment or retertdfasther persons or entities to perform
services, shall in no way reduce the responsislitir obligations of meVC Advisers under this Agneat and meVC Advisers will be
responsible for all acts and omissions of such
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sub-advisers, or other persons or entities, in eotion with the performance of meVC Advisers' daiti@der this Agreement.
7. DIRECTORS AND OFFICERS

meVC Advisers agrees to permit individuals whodirectors, officers or employees of meVC Advisersérve (if duly elected or appointed)
as officers or Directors of the Fund without renmatien or other cost to the Fund. meVC Advisersagito cause any such person to resign
from his or her position with the Fund if he or $baminates his or her affiliation with meVC Adwviseor if this Agreement terminates for any
reason. Such termination shall be effective ak@félevant termination date.

8. REGULATION

The meVC Advisers will cooperate with the Fund antmit to all regulatory and administrative bodiasing jurisdiction over the services
provided pursuant to this Agreement any informatreports or other material that any regulatoragministrative body by reason of this
Agreement may request or require pursuant to agipkcaws and regulations. meVC Advisers will coyrplall material respects with the
1940 Act, including Rule 17j-1 thereunder.

9. DURATION AND TERMINATION OF AGREEMENT

This Agreement will become effective as of the dageeof for an initial one-year term and will conute in full force and effect from year to
year thereafter if such continuance is approvddaat annually by (a) the Board of Directors of fuad or by the vote of a majority of t
outstanding voting securities of the Fund, anda(b)ajority of the Independent Directors, cast irspe at a meeting called for the purpose of
voting such approval.

This Agreement may be terminated at any time, witlibe payment of any penalty, by the Board of E&toes of the Fund or by the vote of a
majority of the outstanding voting securities of ffund, upon sixty days' written notice to meVC &dvs, or by meVC Advisers on sixty
days' written notice to the Fund. This Agreemerit avitomatically terminate, without the paymentofy penalty, in the event of its
assignment, as that term is defined in the 1940 Act

10. PROVISION OF CERTAIN INFORMATION BY ADVISER
meVC Advisers will promptly notify the Fund in wing of the occurrence of any of the following event

a. meVC Advisers fails to be registered as an itnvest adviser under the Advisers Act or under #veslof any jurisdiction in which meVC
Advisers is required to be registered as an investradviser in order to perform its obligations enthis Agreement;

b. meVC Advisers is served or otherwise receivageof any action, suit, proceeding, inquiry oveéstigation, at law or in equity, before or
by any court, public board or body, involving ttféaas of the Funds; and
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c. the chief executive officer or controlling stbckder of meVC Advisers or the key personnel pringdservices to the Fund changes.
11. AMENDMENTS TO THE AGREEMENT

This Agreement may be amended by a written instrursigned by the parties, provided that the terfreng material amendment shall be
approved (i) by the vote of a majority of the oatating voting securities of the Fund and
(i) by the vote of a majority of the Independentdators, cast in person at a meeting called ferghrpose of voting on such approval.

12. ENTIRE AGREEMENT

This Agreement contains the entire understandinlgagmeement of the parties. This Agreement supessaitiprior agreements, arrangements
and understandings, whether written or oral, wétspect to the subject matter hereof, including evitdimitation the Investment Advisory
Agreement, dated as of March 27, 2000, betweeRtineg and meVC Advisers and the Investment Sub-Adyig\greement, dated as of
March 27, 2000, between meVC Advisers and Drap&ndfiJurvetson MeVC Management Co., LLC (the "Sdbigory Agreement").

Without limiting the generality of the foregoingeMC Advisers acknowledges and agrees that Seclimj(lii) of the Sub-Advisory
Agreement is superseded and is of no further foreefect.

13. HEADINGS
The headings in the sections of this Agreemenireerted for convenience of reference only andatccanstitute a part of this Agreement.
14. NOTICES

All notices required to be given pursuant to thgré@dement will be delivered or mailed to the lastwn business address of the Fund or m
Advisers in person or by registered mail or a gevaail or delivery service providing the sendethwiotice of receipt. Notice will be deemed
given on the date delivered or mailed in accordamitie this section.

15. GOVERNING LAW

The provisions of this Agreement will be constragdi interpreted in accordance with the laws ofStage of Delaware, or any of the
applicable provisions of the 1940 Act. To the ekthat the laws of the State of Delaware, or anthefprovisions in this Agreement, conflict
with applicable provisions of the 1940 Act, theadatwill control.

16. LIMITATION OF LIABILITY OF ADVISER

Neither meVC Advisers nor any of its officers, di@'s, or employees, nor any person performing @ikex, administrative, trading, or oth
functions for the Fund (at the direction or requesheVVC Advisers) or meVC Advisers in connectioithimeVC Advisers' discharge of its
obligations undertaken or reasonably assumed w#pact to this Agreement, shall be liable for amgreof judgment or mistake of law or for
any loss suffered by the Fund in connection
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with the matters to which this Agreement relatesgept for loss resulting from willful misfeasantad faith, or gross negligence in the
performance of its or his duties on behalf of thuadFor from reckless disregard by meVC Adviseraror such person of the duties of meVC
Advisers under this Agreement ("Disabling Conduct")

17. INDEMNIFICATION

To the fullest extent permitted by applicable lavd én the absence of Disabling Conduct, the Furdkindemnify and hold harmless each
Adviser Party (as defined below) against all losssms, damages, expenses or other liabiliti@st(or several) (collectively, the "Losses")
that arise from or are based upon the followingegx to the extent that the Losses arise by vofueformation that has been included in or
omitted from a document or other writing listeddselin reliance on information provided to the FunydmeVC Advisers:

a. the Fund's registration statement or any amentihereto,

b. any prospectus of the Fund or any amendmentppiesment thereto,

c. the underwriting agreement relating to the séleund shares,

d. any advertising, sales or marketing materia¢siuy/ the Fund,

e. any audio or visual materials used by the Fund o

f. any application, agreement or other documeiatired to the Fund's initial public offering of skarof its common stock.

As used herein, "Adviser Party" means meVC Adviseis each person who controls meVC Advisers wittéinmeaning of Section 15 of the
Securities Act of 1933, as amended, or Sectionf20e0Securities Exchange Act of 1934, as amended.

18. COUNTERPARTS

This Agreement may be executed in any nhumber ofitesparts, each of which when so executed andatelivshall be taken to be an origi
and together shall constitute one and the samenugTiu
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IN WITNESS WHEREOF, the parties to this Agreememtdrcaused this Agreement to be executed as oftledfirst set forth above.
meVC DRAPER FISHER JURVETSON FUND I, INC.
By:
[title]
meVC ADVISERS, INC.
By:
[title]
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Principal Executiv

Name Princip

Peter S. Freudenthal Preside
Chairma

Paul D. Wozniak Vice Pr

Exhibit C

e Officers and Directors of meVC Advisers

al Occupation Address

nt, Chief Executive Officer and 991 Folsom Street
n of the Board Francisco, Califo

esident of Operations 991 Folsom Street
Francisco, Califo

, Suite 301, San
rnia 94107

, Suite 301, San
rnia 94107



Exhibit D

INVESTMENT ADVISORY AGREEMENT
with DRAPER FISHER JUVETSON MEVC MANAGEMENT CO.,LLC

This INVESTMENT ADVISORY AGREEMENT (the "Agreementls entered into and made effective as of , 2002,
between meVC DRAPER FISHER JURVETSON FUND I, IN&CDelaware corporation (the "Fund"), and DRAPERHER JUVETSON
MEVC MANAGEMENT CO., LLC, a California limited liaitity company ("Draper Advisers").

WITNESSETH

WHEREAS, the Fund is registered with the Securitied Exchange Commission as a non-diversified dlesel management investment
company that has elected to be regulated as adsssitevelopment company under the Investment Comiarof 1940 (the "1940 Act");
and

WHEREAS, Draper Advisers is a registered investnaelviser under the Investment Advisers Act of 1@4@ "Advisers Act"); and

WHEREAS, the Fund desires to retain Draper Advissrgwestment adviser to furnish certain investraenisory services to the Fund, and
Draper Advisers is willing to furnish those sendce

NOW THEREFORE, the parties agree as follo
1. APPOINTMENT OF ADVISER

The Fund appoints Draper Advisers, subject to thpesrision of the Board of Directors of the Fund éime terms of this Agreement, as an
investment adviser for the Fund. Draper Adviserepts the appointment and agrees to render thiessand to assume the obligations in
this Agreement commencing on its effective dateager Advisers will be an independent contractorwiiichave no authority to act for or
represent the Fund in any way or otherwise be ddemegent unless expressly authorized in this égent or another writing by the Fund
and Draper Advisers.

2. DUTIES OF THE ADVISER
Subject to the general supervision of the BoarDiodctors of the Fund and the terms of this AgresimBraper Advisers will

a. manage the investment and reinvestment of thd'sassets except for the investment and reinesgstof the Fund's assets in Temporary
Investments (as defined in the Fund's prospectus);

b. continuously review, supervise and administerRbnd's investment program to determine in itsrdtfon the securities to be purchased or
sold and the portion of the Fund's assets to b um@hvested;
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c. provide or make available significant managegsistance and guidance to the companies in wiécRund invests, such assistance and
guidance in all cases to be at least the minimwal leequired for the Fund to at all times remairc@ampliance with the relevant provisions of
the 1940 Act relating to business development canesa

d. provide the Fund with all required records conitey Draper Advisers' efforts on behalf of the Buand
e. provide regular reports, as requested, to tine'BuBoard of Directors concerning Draper Advisacsivities on behalf of the Fund.
3. AFFILIATE TRANSACTIONS

With respect to each transaction proposed for imvest by the Fund involving one or more affiliagetsons of the Fund or affiliated persons
of such persons (each, an "Affiliate Transaction®) permitted by the order pursuant to Sectionsa(d 57(i) of the 1940 Act, issued by the
Securities and Exchange Commission on July 11, 2@0'Exemptive Order") or any relevant futureens] Draper Advisers agrees as
follows:

a. Draper Advisers will present each Affiliate Tsantion to the Fund's Board of Directors at lest (5) business days prior to the date an
investment decision must be made, and make avaitat#ach Director all documentation and otherrinfition as the Directors deem
necessary or appropriate to allow them to makefimmmed decision with respect to the Fund's paditon in the investment; provided,
however, that the Fund's Board of Directors, irs@ke and absolute discretion, may waive somel af #he advance notice requirement on a
case-by-case basis.

b. The Directors who are not "interested persofghi@Fund as that term is defined in the 1940 (&wt "Independent Directors") will have
the sole and absolute discretion with respectedriind's participation in an Affiliate Transactamd, absent the express authorization of the
Independent Directors, Draper Advisers will haveanthority to obligate the Fund with respect to Affifiliate Transaction.

c. Draper Advisers will at all times comply, andlwbnduct itself so as to allow the Fund to compWth the terms and conditions of the
Exemptive Order or any relevant future orders idduethe Securities and Exchange Commission.

4. COMPENSATION OF ADVISER

a. The Fund will pay Draper Advisers a fee (the fisigement Fee"), computed at the annual rate o4 &3he Fund's average weekly net
assets. The Management Fee shall be paid monthly;, before the last business day of each calendath.

b. As further compensation for Draper Advisersveess, the Fund will pay to Draper Advisers anrinaéntive compensation (the "Incentive
Fee") in an amount equal to 18% of the Fund's dmeatized capital gains on its investments, neeafized and unrealized capital losses.
The Incentive fee will be paid to Draper Advisenah time to time as determined by the Board of &oes of the Fund.
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c. Upon any termination of this Agreement on a dtier than the last day of the month, the Managéimea for the period from the
beginning of the month in which termination occtorshe date of termination will be prorated accogdio the proportion that such period
bears to the full month.

d. Upon any termination of this Agreement on a déner than the last day of the fiscal year, theinive Fee, if any, will be prorated based
on investment results through the date of termimagind the proportion that such period bears tdiskal year.

5. EXPENSES

Draper Advisers will pay all of its own costs angbenses including such costs and expenses as Dkdpisers may incur in the performance
of its duties pursuant to this Agreement. In additiDraper Advisers will pay the fees and expen$éise Fund's Directors who are employ

of Draper Advisers, and, on behalf of the Fundlegjhl fees and expenses for services renderda tBund and the Fund's Board of Directors,
including the Independent Directors.

6. NON-EXCLUSIVITY

The services of Draper Advisers to the Fund areaambe deemed to be exclusive, and Draper Advisérbe free to render investment
advisory or other services to others (includingeotihvestment companies) and to engage in othisitas. It is understood and agreed that
the directors, officers, and employees of Drapevigers are not prohibited from engaging in any othesiness activities or from rendering
services to any other person, or from serving asees, officers, directors, trustees or employegfemy other firm or corporation, including
other investment companies.

7. SUPPLEMENTAL ARRANGEMENTS

Draper Advisers may enter into arrangements witleiopersons, including persons affiliated with Enafdvisers, to enable it to fulfill its
obligations under this Agreement for the provisidrcertain personnel and facilities to the Fundeiically, Draper Advisers may retain one
or more sub-advisers, subject to the requiremerBection 15 of the 1940 Act, to fulfill its oblians under this Agreement, at Draper
Advisers' own cost and expense. Retention of omaare sub-advisers, or the employment or retertdfasther persons or entities to perform
services, shall in no way reduce the responsislitir obligations of Draper Advisers under thiséggnent and Draper Advisers will be
responsible for all acts and omissions of suchasiisers, or other persons or entities, in conaaatiith the performance of Draper Advise
duties under this Agreement.

8. DIRECTORS AND OFFICERS

Draper Advisers agrees to permit individuals whe directors, officers or employees of Draper Adidde serve (if duly elected or appoint
as officers or Directors of the Fund without renmatien or other cost to the Fund. Draper Advisgn®as to cause any such person to resign
from his or her
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affiliation with Draper Advisers or if this Agreemieterminates for any reason. Such terminationl fleaéffective as of the relevant
termination date.

9. REGULATION

Draper Advisers will cooperate with the Fund anlrsit to all regulatory and administrative bodiesihg jurisdiction over the services
provided pursuant to this Agreement any informati@ports or other material that any regulatoragministrative body by reason of this
Agreement may request or require pursuant to agigkcaws and regulations. Draper Advisers will phymin all material respects with the
1940 Act, including Rule 17j-1 thereunder.

10. DURATION AND TERMINATION OF AGREEMENT

This Agreement will become effective as of the dageeof for an initial one-year term and will cante in full force and effect from year to
year thereafter if such continuance is approvddaat annually by (a) the Board of Directors of ffuad or by the vote of a majority of t
outstanding voting securities of the Fund, anda(bjajority of the Independent Directors, cast irspe at a meeting called for the purpose of
voting such approval.

This Agreement may be terminated at any time, witlilbe payment of any penalty, by the Board of E&twes of the Fund or by the vote of a
majority of the outstanding voting securities of fund, upon sixty days' written notice to Drapdwifers, or by Draper Advisers on sixty
days' written notice to the Fund. This Agreemerit avitomatically terminate, without the paymentofy penalty, in the event of its
assignment, as that term is defined in the 1940 Act

11. PROVISION OF CERTAIN INFORMATION BY ADVISER
Draper Advisers will promptly notify the Fund in iting of the occurrence of any of the following et

a. Draper Advisers fails to be registered as aastment adviser under the Advisers Act or undetais of any jurisdiction in which Draper
Advisers is required to be registered as an investradviser in order to perform its obligations enthis Agreement;

b. Draper Advisers is served or otherwise recenaie of any action, suit, proceeding, inquiryirorestigation, at law or in equity, before or
by any court, public board or body, involving tHéaas of the Funds; and

c. the managing member or controlling stockholdddraper Advisers or the key personnel providingy®es to the Fund hereunder changes.
12. AMENDMENTS TO THE AGREEMENT

This Agreement may be amended by a written instrursigned by the parties, provided that the terfreng material amendment shall be
approved (i) by the vote of a majority of the oatating voting securities of the Fund and
(i) by the vote of a majority of the Independentdators, cast in person at a meeting called ferghrpose of voting on such approval.
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13. ENTIRE AGREEMENT

This Agreement contains the entire understandinigagmeement of the parties. This Agreement supessaitiprior agreements, arrangements
and understandings, whether written or oral, wétspect to the subject matter hereof, including evitdimitation the Investment Sub-
Advisory Agreement between Draper Advisers and médgisers, Inc., dated as of March 27, 2000 (theb*8dvisory Agreement"”).

Without limiting the generality of the foregoingréper Advisers acknowledges and agrees that Settih)(iii) of the Sub-Advisory
Agreement is superseded and is of no further foreefect.

14. HEADINGS
The headings in the sections of this Agreemenireerted for convenience of reference only andatccanstitute a part of this Agreement.
15. NOTICES

All notices required to be given pursuant to thgré@éement will be delivered or mailed to the lagtwn business address of the Fund or
Draper Advisers in person or by registered mad private mail or delivery service providing theder with notice of receipt. Notice will be
deemed given on the date delivered or mailed inraemce with this section.

16. GOVERNING LAW

The provisions of this Agreement will be constragdi interpreted in accordance with the laws ofStage of Delaware, or any of the
applicable provisions of the 1940 Act. To the ekthat the laws of the State of Delaware, or anthefprovisions in this Agreement, conflict
with applicable provisions of the 1940 Act, theadatwill control.

17. LIMITATION OF LIABILITY OF ADVISER

Neither Draper Advisers nor any of its officergedtors, or employees, nor any person performimgetve, administrative, trading, or ott
functions for the Fund (at the direction or requeddraper Advisers) or Draper Advisers in connattivith Draper Advisers' discharge of its
obligations undertaken or reasonably assumed w#pact to this Agreement, shall be liable for amgreof judgment or mistake of law or for
any loss suffered by the Fund in connection withriiatters to which this Agreement relates, exaaplioss resulting from willful
misfeasance, bad faith, or gross negligence ipé¢nfrmance of its or his duties on behalf of thedFor from reckless disregard by Draper
Advisers or any such person of the duties of Drdaksisers under this Agreement ("Disabling Condyct"

18. INDEMNIFICATION

To the fullest extent permitted by applicable lavd @ the absence of Disabling Conduct, the Furdkdindemnify and hold harmless each
Adviser Party (as defined below) against all lossksms, damages, expenses or other liabilit@st(jor several) (collectively, the "Losses")
that arise from or are based upon the followingegx to the extent that the Losses
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arise by virtue of information that has been inelddh or omitted from a document or other writirgjdd below in reliance on information
provided to the Fund by Draper Advisers:

d. the Fund's registration statement or any amentithereto,

e. any prospectus of the Fund or any amendmentppement thereto,

f. the underwriting agreement relating to the sdlEund shares,

g. any advertising, sales or marketing materia¢sluy/ the Fund,

h. any audio or visual materials used by the Fund o

i. any application, agreement or other documeirattired to the Fund's initial public offering of skarof its common stock.

As used herein, "Adviser Party" means Draper Adsised each person who controls Draper Advisetsinvihe meaning of Section 15 of
Securities Act of 1933, as amended, or Sectionf28e0Securities Exchange Act of 1934, as amended.

19. COUNTERPARTS

This Agreement may be executed in any number ofitesparts, each of which when so executed andetelivshall be taken to be an origi
and together shall constitute one and the samenugTiu

IN WITNESS WHEREOF, the parties to this Agreemestédcaused this Agreement to be executed as oftiefirst set forth above.
meVC DRAPER FISHER JURVETSON FUND I, INC.
By:
[title]

DRAPER FISHER JURVETSON MEVC MANAGEMENT
CO., LLC.

By:
[title]
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Exhibit E

Principal Exe
Name Princip
John M. Grillos Managin

cutive Officers and Directors of Draper Advisers

al Occupation Address

g member of Draper Advisers 400 Seaport Court
City, California
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meV C Draper Fisher Jurvetson Fund I, Inc.

991 Folsom Street, Suite 301
San Francisco, California 94107

PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS. The undersigned hereby appoints Paul @znigk, with

the power to appoint his substitute, to represedtta vote, as designated below, all of the shafesmmon stock of meVC Draper Fisher
Jurvetson Fund I, Inc. (the "Fund") held of recbydthe undersigned on February 4, 2002, at the Ahkieeting of Shareholders of the Fund
to be held on March 27, 2002, and any adjournnibeteof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINITHE MANNER DIRECTED BY THE UNDERSIGNED
SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WL BE VOTED "FOR" THE PROPOSALS. PLEASE REFER TO EH
PROXY STATEMENT DATED FEBRUARY 25, 2002, FOR A DI&GSION OF THE PROPOSALS.

To vote by Telephone:

1. Read the Proxy Statement and have the Proxybedosv at hand.

2. Call 1-800-690-6903

3. Enter the 12-digit control number on the Proaydcand follow the simple instructions.
To vote by Internet:

1. Read the Proxy Statement and have the Proxybedosv at hand.

2. Go to Website www.proxyvote.com.

3. Enter the 12-digit control number on the Proaydcand follow the simple instructions.
To vote by Mail:

1. Read the Proxy Statement.

2. Check the appropriate boxes on the proxy calahbe

3. Sign and date the proxy card.

4. Return the proxy card in the envelope provided.

TOVOTE, MARK BLOCKSBELOW IN BLUE OR BLACK INK ASFOLLOWS:



KEEP THISPORTION FOR YOUR RECORDS




DETACH AND RETURN THISPORTION ONLY

THISPROXY CARD ISVALID ONLY WHEN SIGNED AND DATED.

meVC Draper Fisher Jurvetson Fund I, Inc.

These proposals are made and solicited on behtiEdBoard of Directors.

THE BOARD OF DIRECTORSRECOMMENDS VOTING FOR THE PROPOSALS.
1. Election of Director

Management proposes to elect Larry J. Gerharddagetor. If elected, Mr. Gerhard will hold offiestil his term expires in 2005 or until his
successor is elected and qualified.

For [__]
Against [ __]
Abstain [__ ]

2(a). Revised Advisory Agreement with meVC Adviséng.

Management proposes to approve the revised advagpeement between meVC Advisers, Inc. ("meVC Aehgy and the Fund, the terms
which are substantially similar to the Fund's poergi agreement with meVC Advisers.

For [__1]
Against [ __ ]
Abstain [__ ]

2(b). New Investment Advisory Agreement with Drapésher Jurvetson MeVC Management Co., LLC

Management proposes to approve a new investmeigoaghagreement between Draper Fisher Jurvetson@®Mdenagement Co., LLC
("Draper Advisers") and the Fund, the terms of Wwhace substantially similar to the previous agregrbetween meVC Advisers and Draper
Advisers.

For [__]
Against [ __ ]
Abstain [__]

3. To transact such other business as may propenhe before the meeting or any adjournm



NOTE: Please sign exactly as name appears her@iohodvners should each sign. When signing asratgrexecutor, administrator, trus'
or guardian, please give full title as such. Ibaporation, please sign in full corporate name t®sigent or other authorized officer. If a
partnership, please sign in partnership name byosiaed person. Please be sure to sign and datetbky.

Signature (PLEASE SIGN WITHIN BOX) Date

Signature (Joint Owners) Date

End of Filing
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