FORMD -~ UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

‘Washington, D.C. 20549 Expires: May 31, 2005
Estimated Average burden
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PURSUANT TO REGULATION B \[S_SECUSEONLY
20229 SECTION 4(6), AND/OI%\ MAY 20 2003 | fprefix Serial
030 UNIFORM LIMITED OFFERING EXERME; %I‘ON

- g({g 7&6-’ S50,/

Name of Offering (I:] check if this is an amendment and name has changed, and indicate chan) \{
Series D Convertible Preferred Stock Offering

Filing Under (Check box(es) that apply:) |_| Rule 504 [ ] Rule 505 [XJRule 506 [ | Section4(6) [ ] ULOE
Type of Filing: D New Filing x Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

5 DATE RECEIVED
. I I

Name of Issuer ( [_] check if this is an amendment and name has changed, and indicate change.)
River Logic, Inc.

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
800 Cummings Center, Suite 335W, Beverly, MA 019135 (978) 753-5000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Business to business networks and technologies m@é )S ESSED
)Y

Type of Business Organization

[
& corporation |:] limited partnership, already formed |:| other (please specify): )/ MN 22 ?.““3

D business trust D limited partnership, to be formed

™
THONEL

Month  Year

Actual or Estimated Date of Incorporation or Organization: 02 00 X Actual [ ] Estimated

Jurisdiction of Incorporation or Organization:
two-letter U.S. Postal Service Abbreviation for State:

DE CN for Canada; FN for other (Enter foreign jurisdiction)
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. 77d(6).

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
bel,olvg O{ﬁ 1{ rgg;:wed at the 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 Reguired: Five gsg 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 Exemgtlon (ULQE) for sales of securities in those states
at 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 groper amount shall accompany this form. This notice shall be filed in the appropriaté states in

accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed. \ \

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file t ib'o riate
federal notice will not result in a loss of an available state exemption unless such exemption is predicted on the filing'ef a fe otice.

Potential persons who are to respond to the collection of information contained in this form are not required N \ Y :
to respond unless the form displays a currently valid OMB control number. REK 19 /97) 1 of 9




BASIC IDENTIFICATION DATA

2. - Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

o  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;

e  Each executive officer and director of corporate issuers and of corporate general managing partners of partnership issuers; and
e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter & Beneficial Owner E} Executive Officer x Director l:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Whitehair, Robert C.

Business or Residence Address (Number and Street, City, State, Zip Code)
800 Cummings Center, Suite 355W, Beverly, MA 01915

Check Box(es) that Apply: |:| Promoter D Beneficial Owner X} Executive Officer I:] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Boynton, Chris M.

Business or Residence Address (Number and Street, City, State, Zip Code)
800 Cummings Center, Suite 355W, Beverly, MA 01915

Check Box(es) that Apply: D Promoter & Beneficial Owner D Executive Officer I:l Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
EBSCO CASIAS, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
5724 Highway 280 East, Birmingham, AL 35242

Check Box(es) that Apply: D Promoter & Beneficial Owner I:] Executive Officer D Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
CT Holdings, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3811 Turtle Creek Boulevard, Suite 770, Dallas, TX 75219

Check Box(es) that Apply: D Promoter |:| Beneficial Owner |:| Executive Officer X Director D General and/or
: Managing Partner

Full Name (Last name first, if individual)
Solomon, Steven B.

Business or Residence Address (Number and Street, City, State, Zip Code)
3811 Turtle Creek Boulevard, Suite 770, Dallas, TX 75219

Check Box(es) that Apply: |:| Promoter E Beneficial Owner D Executive Officer D Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Mercury Fund II, Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
5416 Arbor Hollow, McKinney, TX 75070

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. :BASIC IDENTIFICATION DATA (CONTINUED) .

2. Enter the information requested for the followmg

*  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  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 managing partners of partnership issuers; and

e  FEach general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter E] Beneficial Owner |:| Executive Officer l:l Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Mercury Fund 111, Ltd.

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

5416 Arbor Hollow, McKinney, TX 75070

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer x Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Howe, Kevin

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

5416 Arbor Hollow, McKinney, TX 75070

Check Box(es) that Apply: D Promoter D Beneficial Owner l:l Executive Officer & Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Silliman, James

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

5416 Arbor Hollow, McKinney, TX 75070

Check Box(es) that Apply: D Promoter & Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Intel 64 Fund, LLC

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

2200 Mission College Blvd., Santa Clara, CA 95052

Check Box(es) that Apply: D Promoter & Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

eMed Ventures Fund I, Ltd.

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

5416 Arbor Hollow, McKinney, TX 75070

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccoovcevvicevcncnnee

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.........cccccevonnienivenieni e

3. Does the offering permit joint ownership of a SINgle UNIt?. ........ccoovviiririeneeiiiiii s

“Yes No

O X
N/A

Yes No
O X

4. 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.

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States).......ceovvererriereriiierenrrr i bbb |:| All States
[ALO] [AKOJ{AZO] {ARO] [CAQO] [cO(d] [CTO] [DEO] [DCO] (FLO] (GAO](HIO] (IDO]
(L O] [INO] (Ia0O) [XKSO] KYO] [LAQO] [MEQO] (MDO] (MAQO] (MIO] MNO]MSO] MO O]
(MTO) [NEQO] NVO] [NHO] (NNO] [NMO] [NYO] (NCO] (ND] [OH[O] [OK O] [ORO] [PAO]
(RIO] [sCO) (spOj] (INO} [TXO] [UTO] (VIO [(vAOl (waO] (wv O] (wiO)] (wyQOj] [PRO]
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 InAIVIAUAL STAIES).......c..eoviiviiiierireiteriice e e st eeeteesbeerae st esaseeressbessbestsestaesreessessseessenss D All States
(AL O] [AKOJ[AZO] [ARO] [CAO] [coO] [(€TO] [DEQO] [DCO] [FLO] [GAO] HIO] (Ib0O]
(IL O} [(INO] (1A0O] [KSO] [KyOdl [LAO] MEQ] (MDO] (MAO)] MIO] MNO]MSO] [MOO]
(MT O] [NEO] INVO] [NHOJ (NJO] [NMO] [NY[O] (NCO] [ND[O] [OHO] [OoK O] [ORO] [PAO]
[RIO] ([SCO] [SbO [INDO)] [TX[O] [UTO] [(vrQl [vAOl (wAaO] (wvOl (wii) (wy ] [PRO]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtes)........c.cuirivvririeireineeiereeee et sreves s e ve st tereseesesessesassnsesesesissnes D All States
(ALO] [AK O] [AZO] [ARO] [CAO] [coO] [€TO) [DEO] [DCO] [FLO] [GADO] (HIO] [ID O]
(L O] ONO)] [1A0O)] [KSO) [KYO] [LAO] [MEOQO)] (MDO) [MAO] (MIO] [MNO}MS O] [MO[)
MTO] [NEO] INVO] [NHO] [(NJO] [NMO] [NYO] [NCO] (NDO] [OH[O] [OK[O] [ORO}] [PAO]
[RIO] (SCO (sDO] [TNO] [TXO] [uTOl [(vIiOl (vAdl (wAaO] (wvO) (wid (wyd) [(pPrRO]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A‘FFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securmes mcluded in this offenng and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box 9 and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price ‘Sold
DIEDE .o.ecectitereriie ettt sttt ettt b et ek ek bR e A AR e b A stk k b e Rt se e ettt anaes $ $
EQUILY oottt sttt sttt bbb bbbt b e e an e e bbbt nsran $ $
D Common & Preferred
Convertible Securities (InCluding WAITANES) ...........cevierreerirreiecrsiereresrereiseerieeessesresssesesssensenes $ 1,500,000 $ 1,000,000
PartnerShip IEIESS ..u.vivieiiievitictieete ettt ettt ettt s e se ettt et et bes e aeas b bebers e $ b
OHRET ..ottt ettt s et ettt et st bbb e b e s st se e e s ettt e et e bes e ne b et ene 3 $
TOMAL. .ottt st s et b e b et seesebeases $ 1,500,000 § 1,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESTOTS . ....eviiiiveeie ittt ettt st e ee st s e st e s s e s e e s sab e s s e e e tbesbesessbasasteessresrenens 1 $ 1,000,000
NOD-aCCredited INVESIOTS ....ccvvvieieiiiiire ettt st st s eae bt b sa st e sae st b e e e be st et e nesbnssns 0 $
Total (for filings under Rule 504 only).......ccccviniereceinciniereccereeee e, $
Answer also in Appendix, Column 4, if filing under ULOE.
. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE 505 N/A oottt e ve et s e bbb s e s s s sa s e b sttt sasenaseaenbebenans $
REGUIALION A ...ovieveeeveeie st teenses e rasssasess e sesse s sssa s ss et st e sssessseebabe e sasnasesessns shasasssssssnsans $
RUIE 504 ...ttt ettt bbbt st bbbt b ks et et bab e et ea e b bt st e bt nanen $
TOUAL ..ttt sttt bt en e bt s et st $
. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
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.
Transfer Agent’s Fees (company fOrmation) .........ccveceerererriereenniensiorent oo se et sesneenene $
Printing and ENGraving COStS......cveveeirverrereiriiriscnieresneeseresessrinsesssasesesssessesensressosesessasensenosssesesens 3
AL FEES vttt et e ettt etttk b b bbb et Se kbbb b ettt et $ 25,000
ACCOUNINE FEOS...uoruiiiiieiiiriee et ettt e stestete e te et eteab e saete st steasssste b beatebesesaas st st et e st obeasseemsnbeanas $
ENGINEEriNg FEES.....ociiiiiieiriiieice ettt sttt et st sttt et st et n s s reene s $
Sales Commission (specify finders’ fees separately) .........ccvuvvrvericrercneeennienosneeereerernnieens $
Other Expenses (identify) postage, faxes. courier, filing 668 .........cocovrvrninniiiniiiiniiinnn, $ 500
TOLAL 1ttt E e e et ek E s et e b s $ 25,500
80 SEC 1972 287}




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

b. Enter the difference between the aggregate offering price given in response to Part C - $ 1.474.500
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference
is the “adjusted gross proceeds t0 the ISSUET.” ..........coeeeiiiiieienircseeene e st
. 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
estimated 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,
D“;;EEF"S’ & Payments To
Affiliates Others
SALATIES ANA FEES  ...vvoveveeeeeeeeeeee e e e eer st etre e serees e e ere st e e v v neseeenerereron. s s
PUICHASE OF TEAY ESLALE ....ve.veeviite ettt eeer st e e e et e e e e e e eseseee st ebesrssaesenesonesetesanarerens s Os
Purchase, rental or leasing and installation of machinery and equipment............ccooceeveeee, s s
Construction or leasing of plant buildings and facilities ..............cvrverererererervererersresrsneenens Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer s s
DULSUANLE 10 @ METEET)...eeeuveeieeiieeeeetieeieeeteeressteerbessaesssesserreessessesssessesssessnsssessssssesssessneanseanens
Repayment of iNAebtedNeSs ..........ovevveivieeviiiiiieeeeiee et sess s eses s s Js
WOTKING CAPILAL ..vovivieiieiervcriecee sttt sesa s s esass s sesantssnnrons Os s 1,474,500
Other (specify): s s
COMIMN TOAIS ... evecieseieeiese st es s ettt nsn s +[J$ 1,474,500

$§ 1474500

= D. 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 furnish the U.S. Securities and Exchange Commission, upon written request of
its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

River Logic, Inc.

Signature

Wc,wm

Date

slic o3

Name of Signer (Print or Type)

Robert C. Whitehair

Title of Signer (Print or Type)

President

ATTENTION

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