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Expires:  March 31, 2002
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~ MAR‘ﬁWE RECEIVIfﬂD

.5’an amendment and name has changed, and indicate change.)

Notes and Series A Stock

‘?ﬁ‘é’?&“w

Serial

]

Filing Under (Check box(es) that apply): [] Rule 504
X New Filing

Type of Filing:

] Rule 505 X Rule 506

[ Amendment

[0 Section 4(6)

im ®BE. 5.E.C.

A. BASIC IDENTIFICATION DATA

T JEN 3 T g

1. Enter the information requested about the issuer

Name of Issuer (] check if this is

ATTO INSTRUMENTS, INC. as Issuer of Convemble Prom1ssory Notes (the “Convertlble Notes”) (“Note. Issuer”) ‘
ible Notes and: (b) shares of Series A and Series A-1 Convertible Preferred Stock

I :6 7a; ungerlymg con

Address of Executive Offices (Number and Street, City, State, Zip Code)

15010 Broschart Road, Rockville,

an amendment and name has changed, and indicate change.)

version shares for the. Conv

MD 20850

iE “@SGJ

ATTO BIOSCIENCE,

Telephone Number (Including Area Code)
(301) 340-7320

Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if

different from Executive Offices)

Telephone Number (Including Area Code)

Brief Description of Business:

Atto Instruments, Inc. is a holding company for Atto Instruments, LLC. and Atto BioScience Inc. (the "Atto
Parties"). The Atto Parties are biotechnology companies that specializes in the development, manufacturing and marketing of electro optical
instruments and reagents for the analysis of reactions taking place in live cells.

corporation
1 business trust

[0 limited partnership, already formed
[J limited partnership, to be formed

[J other (please specify): @ //(ﬂgjég

Actual or Estimated Date of Incorporation or Organization:

Jurisdiction of Incorporation or Organization:

Month Year

L1 fo] [s]s ]

(Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

R Actual

&) /16%5 ¢

[0 Estimated

7

(M [D |

mtn— —

HATTO %OSCIENCE INC. will i issue shares of (a) its Series A Convertible Preferred Stock, par value $.01 per'share (the “Series A Stock?), fo'the

hol‘ders of; the Convertlble Notes upon conversnon of such Convemb e Notesya’ﬁd (b) Series A Stock and Serles ALl Convertlt
value:$.01 per share share(the “Serles ALl Stoek?, and! together with the S¢é ries A Stock, the “Preferred Stock?) to additional inyest

Preferred Stock; par
rs of the StockiIssuerl

Address of Executive Offices (Number and Street, City, State, Zip Code)

15010 Broschart Road, Rockville,

MD 20850

Telephone Number (Including Area Code)
(301) 340-7320

corporation
[J business trust

] limited partnership, already formed
J limited partnership, to be formed O

other (please specify):

Actual or Estimated Date of Incorporation or Organization:
Jurisdiction of Incorporation or Organization:

Month Year

Lo s | [o [1]

(Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

B Actual

[0 Estimated

[D [E |
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GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
7746).

When To File: A notice must be filed no later than 15 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 that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part 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.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

Attention

Failure to file notice in the appropriate states will not resnlt in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will
not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.




ASIC IDENTIFICATION DATA OF ATTO INSTRUMENTS; INC:; AS ISSUER OF CONVERTIBLE NOTES

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispese, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Each general and managing partner of partnership issuers.

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

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Brooker, Gary

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Atto Instruments, Inc., 15010 Broschart Road, Rockville, MD 20850

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

[J General and/or
Managing Partner

Full Name (Last name first, if individual)
Brooker, Jeff

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Atto Instruments, Inc., 15010 Broschart Road, Rockville, MD 20850

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

[1 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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AL T BASIC IDENTIFICATION DATA OF ATTO:BIOSCIENCE, INC.;'AS ISSUER OF PREFERRED STOCK

2. Enterthe mformatlon requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers.

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

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Brooker, Gary

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Atto BioScience, Inc., 15010 Broschart Road, Rockville, MD 20850

Check Box(es) that Apply: [1  Promoter [l Beneficial Owner X1 Executive Officer [ Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)
Brooker, Jeff

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Atto BioScience, Inc., 15010 Broschart Road, Rockville, MD 20850

Check Box(es) that Apply: [[]  Promoter {1 Beneficial Owner & Executive Officer (¥ Director

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Woods, Derek

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Atto BioScience, Inc., 15010 Broschart Road, Rockville, MD 20850

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

[J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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INFORMATION ABOUT OFFERING -

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..............c.cooooeevien.. O X
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ... 3 N/A

Does the offering permit joint ownership of a single Nit? ..ot X O

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

Ful

1 Name (Last name first, if individuoal)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individUals STAIES)............ccoveveviuiveeiiiieieeeeee s eecteseeeeseae et en et esae st et seerss e seesessseneneees [J All States

[AL]
[IL]

[AK]  [AZ) [AR]  [CA] fcop  [c1j [DE] DC] [FL] (GA] (HI} (D]
[IN] (1A] [KS]  [KY]  [LA]  [ME] [MD] [MA]  [MI] [MN] MS] (MO}

MT}  [NE]  [NV] NH] N} [NM]  [NY]  [NC]  [ND}  [OH}  [OK] [OR] [PA]

[RY)

(3¢} {Shj (N} [TX] vt v fVA] fwaj  [wvp v (W] [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit‘Purchasers
(Check "All States” or check Individuals STAtES) ..ot r e et e n e s [ All States

[AL] [AK] [AZ] [AR] [CA] [cop  [CT] [DE} 15,1 N 1 48 [GA}  [H] (D}

m N o K] Ky ga pE Mo MY o ope ) Mol

(MT]  [NE] NV [NH  [NJ] (NM]  [NY]  [NC] [(ND}  [OH]  [OK]  [OR] [PA]
(R] (SC] {SD] {IN] [TX] (uT] vT (va] WA]  [Wvl W] (WY]  [PR]
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. __OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter "0" if answer is "none" or
"zero." If the transaction is an exchange offering, check this box [ 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
DIEDE. e ettt et e e bt e et e e s $ 0 $ 0
Equity: issued upon conversion or exchange of convertible promissory notes®/ ... $_ 0 $ 0
O Common Stock
Preferred Stock — Series A Stock and Series A-1 Stock of Atto
BioScience, Inc.
Convertible Securities: Offering and sale of (a) Convertible Notes, at an annual rate equal to 8%, of
Atto Instruments, Inc., convertible into or exchangeable for equity, payable in full 12 months from
date of issuance of each Convertible Note (unless converted or exchanged earlier), in the aggregate
principal amount of $1,100,000; (b) shares of Series A Stock of Atto BioScience, Inc. at a purchase
price of $1.67 per share (convertible into shares of common stock, par value $0.01 per share); and
(¢) shares of Series A-1 Stock of Atto BioScience, Inc. at a purchase price of $2.50 per share
(convertible into shares of common stock, par value $0.01 per share). As of the initial closing of the
stock offering (occurring on September 28, 2001), (x) 660,000 shares of Series A Stock were issued
upon surrender and conversion of the Convertible Notes and (y) 345.000 shares of Series A Stock
were issued to new investors. As of the second closing of the stock offering (occurring on October
9, 2001), 171,000 shares of Series A Stock and 286,000 shares of Series A-1 Stock were issued to
additional investors. As of the third closing of the stock offering {occurring on December 14, 2001), 3 2
195,000 shares of Series A Stock were issued 10 an existing IVESIOT. ... cooooveerrcier e $_.3.000.000 7/ $_3.000.000 7/
Partnership INTerests. .....oouiiiiec e e e e $ 0 $ 0
10151 Q6] 1= 1T ) OO T OO PU R SU SO OO TDU PP D SRR $ 0 $ 0
TOtAL ..o e e e $ _3.000,000 $_3.000,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. 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 Purchase
. . 3
ACCTEAIEA IMVESIOTS .........o.ouoeet ettt ce st cs et ot es st se st e st ar et e st et er s e beeeneeeana 257/ $_3.000.000
NOD-ACCTEAItEA TIVESIOTS ....oiveiviceeiei ettt ettt ettt st ee st st et st ar e oa s ae s 0 $ 0
Total (for filings under Rule 504 0BlY).........ooiiiiiiiiii e 0 $ 0

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

1/ In connection with the execution and delivery of the Series A Preferred Stock and Series A-1 Preferred Stock Purchase Agreement dated
September 28, 2001 by and between Atto BioScience, Inc. and the investors identified therein, the Convertible Notes were converted into an
aggregate of 660,000 shares of Series A Stock, with the conversion rate equal to one share of Series A Stock issued for every 31.67 of indebtedness
converted upon surrender of the Convertible Notes.

3/ Dollar amount reflects the aggregate purchase price of the Preferred Stock, including the shares of Series A Stock issued in exchange upon
conversion of the Convertible Notes.

% Includes 9 Noteholders and 16 additional investors of Preferred Stock.
Page 6 of 13
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3. 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 1t et et b E R R s e bbbt ban N/A $ N/A
REZUIALION A ..ottt et ere et e s e es e taateeaseem s e ssemsesameassamnnsane s eneennsenne s e enneneean N/A 3 N/A
RUE S04 e et ettt ettt e et et n et e a ettt neeasen et N/A $ N/A
TOUAL ..o et e en e N/A $ N/A
4. a. Fumish a statement of all expenses in connection with the issvance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
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.
TIANSTET AENE S FEES .......ooeoieivieeieceeeeeecce et eee et ne e ene et ee e aesen s e e eeesere s tenes 3 $ 0
Printing and ENGraving COSES .............ovemiuiuimietemeeeereereensesesesesenssstesssssessssssessssseeses st eesesensessasseesnens i} $ 0
LEAL TS .. oottt e et et ] $__ 60,000
ACCOUTHING FEES ... et ceiei ettt eeese st ee b amsas ot enees s e ees e et et et ene e b ee s e J $ 0
ENGINEETING FEES. .......c.coivvieieieieeiecie et sttt es st bes e et bt ees st st en et es sttt sa s ns et ans s | $ 0
Sales Commissions (specify finders” fees separately)...........cooiviiiiviiiniiiiiiiiii e ] 3 0
Other EXPEnses (IAEIEEY) . .oooooe oot eee e ee et ees et eee e ase s saes et e e s aesansens ] $ 0
TOMAL. ... oot e et e e (] $__ 60.000
b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
proceeds to the issuer.”
$__2.940.000
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
Payments to
Officers, Directors

& Payments To
Affiliates Others
SALATIES AN FEES .......oovivveeeeecesieie et e eeete et ere s et s e b et s ene et b et s ems et bt et s bt e bt Os 0 Os 0
PUICHASE OF TEAL €SALE ...vv.veereeeeeresseeeeeee s tee s s s s s s eeesesssas s aenes s ese s st s s ebss s sensesess s s sn e s sas Os 0 Os 0
Purchase, rental or leasing and installation of machinery and equipment........c.ooovccovrveivvnncinnne Os 0 s 0
Construction or leasing of plant buildings and facilities..........coeciiiiiiiieiii s 0 Os 0
Acquisition of other businesses (includes the value of securities involved in the offering that
were exchanged for the securities of Target pursuant t0 8 MErger) .......coovvviinricieiieiceeecceees [1s 0 s 0
Repayment OF iNAEDLEAIESS .........vcvivueveereeeeieeeeeevssecesee st eesess s erae s s ssssessas s st e snsssen s eeseesan s 0 Os 0
WOTKING CAPILAL......o.ovevveireies et b s bbb ees s es s et s ss s e e 0Os 0 X s__ 2.940.000
OLher (SPECITY) croeieiic ettt ettt e nb et et bt e e b et st eb et ob et st ebete s saeshtn e stenaenenras Os 0 Os 0
COTUMI TOLAIS ...ttt et b bttt st bt ebea e areas s ebene .............................. O s 0 X $____2.940,000
TOAL ettt et bbb bbb bttt e DI s 2.940.000
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FEDERAL SIGNATURE

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

/
Issuer of Notes (Print or Type) Signat%\' Date
ATTO INSTRUMENTS, INC. / ] Januaryﬁ , 2002
Name of Signer (Print or Type) Title of $igner (Print or Type) '
Jeff Brooker Vice Pyesident, Secretary and Director
7
Issuer of Preferred Stock (Print or Type) Signature Date

ATTO BIOSCIENCE, INC.

: e

January 29, 2002

Name of Signer (Print or Type)
Derek Woods

Title of Signer (Print or Type)
Chief Executive Officer and President

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)
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