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FORM D 5 SECURITIES A(;];]Eilz:xsl‘i?gizscommssmn OMB mﬁtﬁimov:;mws
_ Washington, D.C. 20549 Expires:
Estimated average burden
FORM D hours perresponss...... 16.00
DI ~omcsorsmeorsrcummes e
PURSUANT TO REGULATION D, | |
05065147 SECTION 4(6), AND/OR DATE RECEIVED
: UNIFORM LIMITED OFFERING EXEMPTION l |
Namc of Oﬁ'ermg i ([] check if this is an amendment and name has changed, and indicate change.) \

Sale of| Senior Secured Convertible Notes, Warrants and Addltl e \Inves tment
Filing Under (Chc* box(es) that apply):  [] Ruie 504 [[] Rule 505 ["XRule 506 [XSection 4(6) [] ULOE
Type of Filing: 1& New Filing [[] Amendment

A. BASIC IDENTIFICATION DATA

{.  Enter the information requested about the issuer

Name of Issuer ([[] check if this is an amendment and name has changed, and indicate change.)
Vaso Active Pharmaceuticals, Inc.

Address of Executije Offices . gumber and Street, City, State, Zip Code) E Telephane Number (Includig DY
99 Rosewood Drive, Suite 2 Danvers, MA 01923 978-750~ 1
ade)

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (]ncludmg Are
(if-different from Executive Offices)

-, 2 & Qs Qu

Same
Brief Description of Business cammercializing and selling over-the-counter pharmaceutical products,
that incorporate a patented technology.

Type of Business Tga.uization

E corporation D limited partnership, already formed D other (please specify):
[} businessitrust [ timited partnership, to be formed PR@CFSSE
i Month Year D
Actual or Estimated Date of Incorporation or Organization: [TJIT1] [ Actual [ Estimated
Jurisdiction of Incd rporatlon or Organization: (Enter two-letter U.S. Postal Servxce abbrevietion for State: ’K SEP @ 8 20&5
CN for Canada; FN for other foreign jurisdiction) [iz —

GENERAL leﬂwcnows v ”@MSON
Federal: NANGJA\L

Who Must File: Alﬂ 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 4oticc must be filed no later than 15 days after the first sale of securitics 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. onlthe date it was mailed by United States registered or certified mail to that address.

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

Capies Required: hy_g_(_ﬁ_m of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
phatocopics of the manually signed copy or bear Lyped or printed signatures.

* Information Requi led: A new fiting 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 supplicd in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There s no federal filing fee.
State: !

This notice shall bg used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted

ULOE and that hat'e adopted this form. Tssuers relying on ULOE must file a separate notice with the Securities Administrator in cach statc 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 fopm. 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
Fallure to tilelnntlce in the appropriate states will not result 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 predictated on the
filing of a federal notice.

: Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-0R) required to respond unless the form displays a currently valid OMB control number. 1of9



reatt

ation requested for the following:

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

e  Each ben

eficial 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 echutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each gcx%eral and managing partner of partnership issvers.

Check Box(es) that{ Apply: [T Promoter [7] Beneficial Owner ] Executive Officer [[] Director [J General and/er
: Managing Partner
Frattaroli. Joseph
Full Name (Last name first, if individuat)
99 Rosewoad Drive, Suite 260, Danvers, MA 01923
Business or Residehce Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [] Promoter {7] Beneficial Owner K] Exccutive Officer E Director General and/or
Carter, Stephen Managing Partner
Full Name (Last name first, if individual)
99 Ros Drive, Suite 260, Danvers, MA 01923
Business or Residence Address (Number and Street, City, State, Zip Code)
Chieck Box(es) thaf Apply: 7] Promoter [] Beneficial Owner [7] Executive Officer [} Director General and/or
; . . Managing Partner
Adams, WilliamiP,
Full Name (Last name first, if individual)
99 Rosewoad Drive, Suite 260, Danvers, MA 01923
Business or Residence Address (Number and Street, City, State, Zip Code)
Clieck Box(es) tha{ Apply: [} Promoter  [] Beneficial Owner [} Executive Officer [ Director General and/or
. Managing Partner
Anderson, Robert E. s
Full Name (Last name first, if individual)
99 Rosewodd Drive, Suite 260, Danvers, MA 01923
Business or Residepce Address (Number and Street, City, State, Zip Code)
Check Box(es) thag Apply: [] Promoter [J Beneficial Owner D Executive Officer [ Director General and/or
Managing Partner
Fromm, . Gary _
Full Name (Last m#me first, if individual)
99 Rosewood Drive, Suite 260, Danvers, MA 01923
Business or Rcsidc_hcc Address  (Number and Street, City, State, Zip Code)
Check Box(es) thaf Apply: [J Promoter D Beneficial Owner D Executive Officer m Director General and/or
. Managing Partner
Guerriero,| Ronald
Full Name (Last name first, if individual)
99 Rosewoof Drive, Suite 260, Danvers, MA 01923
Business or Residehce Address (Number and Street, City, State, Zip Code)
Check Box(es} ‘ha{ Apply: [ Promoter {[7] Beneficial Owner [7] Executive Officer [{] Dircctor General and/or
: Managing Partner

Hurd, D'Anhe

Full Name (Last ndme first, if individual)
99 Rosewood Drive, Suite 260, Danvers, MA 01923

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

{Usc blank sheet, or copy and usc additional copics of this shect, as necessary)
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e Each pro!moter of the issuer, if the issuer has been organized within the past five years;

e Each bcricﬁcial 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 exd:utivc officer and director of corporate issuers and of corporatc general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ~ [[] Promoter  [] Beneficial Owner [7] Executive Officer [J Director [0 General and/or
; ing Partn
Morrell, Sqeven Managing Partner

Full Name (Last name first, if individual)
99 Rosewood Drive, Suite 260, Danvers, MA 01923

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

» i
Check Box(es) that Apply: [J Promoter [] Beneficial Owner {7] Executive Officer [R Director [J General and/or
Managing Partaer
Shear, Bruce A.

Fuli Name (Last name first, of individual)
99 Rosewood Drive, Suite 260, Danvers, MA 01923

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

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner [7] Executive Officer [A Director [3 General and/or
) . . ) Managing Partner
Strasnick, . Brian J. wEine

Ful! Name (Last name first, if individual)
99 Rosewood Drive, Suite 260, Danvers, MA 01923

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

i

Chf:r.k Box(es) that|Apply: 7] Promoter  [X Beneficial Owner [} Executive Officer [7] Director [J General and/or
: : Managing Partner
Masiz, John sine

Full Name (Last name first, if individual)
99 Rosewood Drive, Suite 260, Danvers, MA 01923

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

Check Box(es) thaqf Apply: (] Promoter i] Beneficial Owner  [[] Executive Officer [ ] Director D General and/or
BioChemics,| Inc. Managing Partner

Full Name (Last name first, if individual)
99 Rosewood Drive, Suite 260, Danvers, MA 01923

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

Check Box(es) tha(lApply: [ Promoter [7] Beneficial Owner [] Executive Officer [] Director [J General and/or
: Managing Partner

Full Name (Last na}ne first, if individual)

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

Check Box(es) that!Apply: (] Promoter [T} Beneficial Owner [7] Executive Officer [7] Director [ General and/or
' Managing Partner

Full Name (Last najne first, {f individual)

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

{Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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: Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......cooveenvernnienns C .N]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..........cceiierineninnn. $ _!_1_/__5______
Yes No
3. Does the offering permit joint ownership of @ SINGle URIT ... 1 8 O
4. Eanter 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 tq be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, listithe name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or desler, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
FIN Midvest Securities, Inc.
Business or Resiflence Address (Number and Street, City, State, Zip Code)
99 Park Ave., 15th Floor, New York, NY 10016
Name of Associa_ied Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All:States” or check individual States) ........cccveimveierniienranoesmeesommesn. [ All States
AL [AK] [AZ] @R [€A) [ 1 [DE] [ [FEI [GA [O0o (0D
(] [ME] My  (MS]
M [FE ] MO (M M - [E] @Ko [[OH [OK [Or] [FA]
Rl ) G0 [ X D M G WA & O & 2 [ER
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 STALIES) ........cccueoeireircveiiiieiete st eaeae e e ressboseses s tosesesesbesssasssasseresssasasstrsrase {7 All States
(] [DJ
(MD] M) M3 (MO
(NE] (NH]
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 H;erson Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEAIES) ....c.coemioiieieiniicee ettt et e ers e ae s aas e s abes e e banens [ Al States
[AK] (AR] (€T} (HD
D M A E K A M B B M B M M
{E] (ND]
RO [ (B [N X @D MO A A B D By EE
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3of9



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

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Debt ... (1), S€e convertible securities, below ... s (4) s (3)
EQUILY cvvvvverrirerreesaeesiesasssassessssssssssassesessessscssas s bossaebesssassassassssesvesssasosasssssoenbasassesses sostsesamensianseasiossoos b3
[ Common [] Preferred ii)
Convertible Securities (including warrants) .. { 1.3.)... 8ee. attached. sheet..o. $4,315, 0061}_)_,500_'_00_611)
Partnership Interests
Other (Specify
T ..ccerverreereeeeressete sttt st sase s an R e et a s Rttt et e

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 Dolfar Amount
Investors of Purchases
Accredited Investors....... reartasseteberrer st h et et E s R et et ess e Fesee e et eebaE bR s R et be eerstvaaten 4 $.2,500,000
NON-ACEIEGILEd INVESTOLS «.vvrurucrsernsiiiiitinesesnniecssesisenssssssssmmasessssamsasrassssesssassssssessessensaseninsasesssassases 9 s 0
Total (for filings under RUle 504 ORIY) ..c.ocevvreerrerreerrercrrinnisersessessrmnssasessensessesens - $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to datc, 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 N/A Security Sold
RUIE 505 .ot e e e e e e e e $
REBUIBLION A oottt e e et e e e e st een $
TOBAL ..ottt e e et e ee e e e s s s st $
4 a. Furnish;a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees ...... et et s e AR R SRR AR R A R R e en R B e e r e O s
Printing and Engraving Costs........ O, X) 51,000
Legat Fees...80Q ©XDENSEE | | oo 3y $.120,000(vi)
ACCOUNINE FEES 1unvvvuvcvrrreeessresssseesssessessessssesssasesssrasesssassas s essssssssssssstossssssasasss e sssassesmssssssesssassssasssmmsssassms ases O s
ENGIREEATING FEES ..ottt ettt scss s st s bbb s sen e e e nemenbass O s
Sates Commissions (specify finders’ fees scparately) ......S€€. Attached Sheet X3 $.393,750 (dii)
Other Expenses (identify) __ = st g s
TIOURL e ee e 8880745880858 e O $.314,750
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b. Enter th: difference between the aggregate offering price given in response to Part C — Question 1
and total ex furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PPOCEEAS L0 T ISSUBE.” .vvvveovrrs e rrsonee bbb s s b s $3,800.250

5. Indicate beldw the amount of the adjusted gross proceed 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
Salaries ANAITEES ..vvvvvvrreresoossnsenees e sssssensrees st ssesonse SOOI 0Os 0s
PUFCHASE OF FERI ESLALE .....cvevrirereeriererereseaasrssssseseesrasessssserssseseressssestsnsernantesansesssssasossaransasssssresonsessesssesssasan as as
Purchase, reptal or leasing and installation of machinery
NG EQUIPIMENL c.ovvvvevrresinnnssinses st s m st iR R AR 0s s
Construction or leasing of plant buildings and facilities .........c.evicrereercrenniscrneiieasinnens -9% s
Acquisition 'Pf other businesses (including the value of securities involved in this
offering tha( may be used in exchange for the assets or securities of another
iSSUET PUFSUBNE L0 8 METBLT) wovvvvsveiirsvvtsrsmemssnms s e saras s ssass s asastss s AR 100 as Os
Repayment of indebtedness ... (interest on Notes) (iv) . Os__© R1$_765,125 ()
WOTKINE CAPIAL....oooiicer ittt s ascbs s rb s s b ass b s e e s R e 0s 0 Ks_ 3,035,125 (v)
Other (specify): s Os

....... 0s as

Column Totjals ............................................................................................................................................. 0s -0 0%_3,800,250

Total Payments Listed (column totals added) .. s 3,800,250

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitytes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any non-accrer’nm/mr_a%mph (b)(2) of Rule 502.
: s | g’ /-

Issuer (Print or T?ype) Signatur, Date g
Vaso Active Pharmaceuticals, Iri 37/ &

Name of Signer (Print or Type) Title of Skgfer (Print of T ype)
Joseph Frattaroli President, Acting CEO, CFO
ATTENTION

Inlentlional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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VASO ACTIVE PHARMACEUTICALS, INC.
NOTICE ON FORM D
ADDITIONAL INFORMATION SHEET

Part C, 1 — Convertible Securities, footnote (ii):

On August 16, 2005, Vaso Active Pharmaceuticals, Inc. (the “Company”) sold, in a
private financing, $2,500,000 in aggregate principal amount of Senior Secured Convertible Notes
due May 1, 2007 (the “Notes”), to four independent institutional investors (the “Initial Sale”).
The Notgs are convertible into the Company’s Class A Common Stock, par value $0.0001 per
share (“Class A Common Stock™) at $.70 per share (subject to adjustment under certain
circumstances). The Company also issued to the investors five-year warrants to purchase a total
of 1 2981,701 shares of Class A Common Stock at $.77 per share (subject to adjustment under
certain curcumstances) (“Warrants”). In addition, the investors received Additional Investment
Rights (*AIRs”) to purchase up to $1,875,000 in aggregate principal amount of additional Notes
at any time through the maturity date of the Notes issued on August 16, 2005, together with
additional Warrants to purchase up to a total of 974,026 shares of Class A Common Stock.

Part C, 4a. — Sales Commissions, footnote (jii):

This amount includes: (a) $225,000 in cash paid in connection with the Initial Sale, and (b) if
AIRs ar¢ exercised in full, additional commissions of $168,750 in cash. In addition to cash
commissions, the Company issued a Warrant to purchase 64,935 shares of Class A Common
Stock iniconnection with the Initial Sale. If AIRs are exercised in full, the Company would also
issue an hdditional Warrant to purchase 48,701 shares of Class A Common Stock.

Part C, § — Repayment of Indebtedness, footnote (iv):

Subsequent to the Initial Sale, the Company deposited into an escrow account $437,000,
representing the entire interest to be paid on the Notes issued in the Initial Sale (assuming that
the initial interest rate of 10% per annum will remain through the date of maturity of the Notes).
If all of the AIRs are exercised, the Company will place into escrow $328,125 of the additional
proceeds.

Part C, § — Working Capital, footnote (v):

The Company received net proceeds of approximately $2,137,000 from the Initial Sale
(includiig $437,000 deposited into an interest escrow (see footnote (1v), above)). If all of the
AlRs ar¢ exercised, the Company will realize additional net proceeds in the total amount of
approximately $1,875,000, from which the Company will make an additional deposit of
$328, 125 into escrow to be applied against interest owed on the additional Notes.

Part C, 4a. — Legal Fees, footnote (vi):

This am¢unt excludes legal fees to be incurred by the Company subsequent to the closing of the
Initial Sdle in connection with the preparation and filing of a registration statement to provide for
the resale by the investors of the shares of Class A Common Stock issuable upon conversion of
the Notes and exercise of the Warrants.
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