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: FO RM D hours per response ........... 16.00
\\\\“\\\\\\\\“\\\\\\\\\\\\\ SEC USE ONLY
NOTICE OF SALE OF SECURITIES Profix Serial
|

, PURSUANT TO REGULATION D, |
h SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION | I

Name o([Offenqg (O check if this is an amendment and name has changed, and indicate change.)
Series B Convertible Preferred Stock Financing of iCeutica Inc.

Filing Under (Check box(es) that apply): 3 Rule 504 O Rule 505 & Rule 506 O Section4(6) 0O ULOE

Type ofIFllmg B New Filing O Amendment PRQCFSSED_

| - ] A. BASIC IDENTIFICATION DATA

1. Entér the mformanon requested about the issuer L ?
Name ofjIssuer (O check if this is an amendment and name has changed, and indicate change.) JAN
iCelstica Iric.
Address of Executive Offices (Number and Street, City State, Zip Code) | Telephone Number (Imrea Code)
clo lPhoemx IP Ventures, 2005 Market St., Suite 2030, Philadelphia, PA 19103 (267) 765- 3233

Address of Principal Business Operations  (Number and Street, City State, Zip Code) Teleplyﬁ er (Including Area Code)
(if different from Executive Offices) ,‘Q,

Brief De';scription of Business > HECEIVED 63,
Ma]nufacturing of nano-drug technology applications,
It nreo A 9000

. .. [ R
Type ofiBusiness Organization Uk LRy

B |.orporat10n O limited partnership, already formed Ehother (pleaser p@c fy):
0 I)usmess trust O limited partnership, to be formed O\ 161 4>
Month  Year \\/
Actual o]r Estimated Date of Incorporation or Organization: | 1 | 2 II 0 | 4 | . & Actual /0 Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: n

| CN for Canada; FN for other 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 |'t seq. or 15 ULS.C. 77d(6).

When to IFu'e 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,
Sccurme'. 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 |Iatc on which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where to‘Fde U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Rieqmred 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 photocoples of the manually signed copy or bear typed or printed signatures.

lnformat.’on Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes 1hercto the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the
Appendl t need not be filed with the SEC.

Filing Fe“e There is no federal filing fee,

State: 'Ihls Notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states
that ha\e adopted ULOE and that have adopted this form., Issuers relying on ULOE must file a separate notice with the Securities
Admmlstrator 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 exempuon a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with
state la“ The Appendlx to the notice constitutes a part of this notice and must be completed.

i ATTENTION

Faulure‘to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropl |ate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing oi,a federal notice.

i |
T' Persoiis who respond to the collection of information contained in this form are not
| required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02)
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" A, BASIC IDENTIFICATION DATA .

i T ;
fi. ) .

2. "Enter the information requesled of 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% more of a class of equity
., securities of the issuer; .
. . Each executive officer and Jt:llirector ofc'emr'[';orate issuers arid of corporate general and managing partners of partnership issuers;
and .
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer ® Director General and/or '
Managing Partner
Full Name (Last name first, if individual)
Callahan, Matt
Business-or Residence Address (Number and Street, City, State, Zip Code)
¢/o Phoenix IP Ventures, 2005 Market St., Suite 2030, Philadelphia, PA 19103
Check Biix(es) that Apply: O Promoter 0O Beneficial Owner @ Executive Officer Director General and/or
“ i » . Managing Partner
Full Name (Last niame first, if individual)
Mc(;all, Elizabeth Ann
Business or Residence Addrcss (Number and Street, City, State, Zip Code)
) 24 lLon Road, Dalkelth, Western'Australia:6009: .- . )
Check Bcx(es) that Apply: O Promoter 0 Beneficial Owner O Executive Officer & Director General and/or
) ‘ ~Managing Partner
Ful} Name (Last name first, if individual)
Voliiner, Louis
Business'or Residence Address (Number and Street, City, State, Zip Code)
312(i West Addison, Alpharetta, GA 30022
. OPromoter ~ O Beneficial Owner 0 Exccutive Officer - @ Director Genéral and/or

-

Check B(]iX(CS) that Apply

Full Name (Last name f'rst :fmdmdual) S o JN

[malogle, Osagle 1

" Managing Partner

Business or Res:dcnce Address (Number a.nd Street, Cny, State Zip Code)
934{Black Roek Road, Gladwyne, PA 19035

t

O Executive Officer

& Director

General andfor

Check Bdx(es) that Apply: O Promoter D Beneficial Owner
1 . Managing Partner
Full Name (Last name first, if individual)
Brainson, Robert S,
Business!br Residence Address (Number and Street, City, State, Zip Code)
110(!, E. Hector Street, Suite 410, Conshohocken, PA 19428
O Director General and/ot

Check Bciflx(es) thﬁt Apply: O Promoter Beneficial Owner

O Executive Officer

Managing Partner

Full Namé (Last name first, if mdlv1clua])
Phoiinix IP Ventures, LLC I

Busmessllor Residence Address (Number and Street, Clty, State, Zip Code) .
2004 Market Street, Suite 2030, Phnladelphla, PA 19103

Check Bcx(es) that Apply: O Promoter B Beneficial Qwner {1 Executive Officer

O Director

General and/or
Managing Partner

Full Nam: (Last name first, if individual}
Paul Andrew White and Elizabeth Ann McCall as Trustees for the White Family Trust

Business ar Residence Address (Number and Street, City, State, Zip Code)
24 L'eon Road, Dalkeith, Western Australia 6009

Continued on next page.
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Check B(;!((cs) thffl App]yf ' O Promoter B Beneficial Owner O Executive Officer ‘0 Director 0 General and/or
M . Managing Partner
Full Nam:: (Last n“'flme ﬁrsif. if individual)
Jamis Howard Williams as Trustee for the Williams Family Trust .
Busim:ss}ir Residence Address (Number and Street, City, Staté, Zip Code)
25 S!&cond A'iaenue, Kensington, Western ;\ustralia 6[51
O Director O General and/or

Check Bdx(es) that Apply: O Promoter & Beneficial Owner O Executive Officer

Managing Partner

Full Nam: (Last name first, if individual)

Sheriasaby Investments Pty Ltd

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

1/89 Forrest Street, Cotlélsoe, Western Australia 6011
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= ' N ST A -B: _INFORMATION.ABOUT OFFERING
1. Has the issuer sold’ or does thel |ssuer intend to sell, to non-accredited mvestorsl :n this offering?......... Yes O No @
N ) A'ns_\sver also in Q{gpendlx Column;2 if filing under ULOE.
2. What is the minimum investment that will be ac'éef)ted from any individual? ......c.c.ccoourennnn et $ N/A
3. Does the offering’ permit joint t;wnérship of @ Single UNIt? ...cceec e e Yes B No O

4. Enter the information requested for cach 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 a;socmted 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 lf more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
infomation for that broker or dealer only.

Full Nanie (Last name first, if individual)
N/AF .

Businest or ReSLdence Address (Number and Street City, State, Zip Code)
: l i

Name oiiAssociated Broker or Dealer

vy |

States i 1n Whnch Person Listed Has Solicited or Intends to Solicit Purchasers

(Ch-'ck “Al] States}‘ or check INdividUAL STATES) ..o e e O All States

AL O AKEI az0 A0 caOd coO cO DB o0cO O caO wOhO 10O
tO WNDO D ksO kO wLO MO MmO MO MmO mDO MsD mo O
MTO N O wDO N0 NO NwmO NO N0 NnO oHO ok DO oR O PaD
RO scO sb0 WO ™O urO w0 vaO waD O wO wO prO

Full Narne (Last hame first, if individual)

+

Busines: or Resujence Addrcss (Number and Street, City, State, Zip Code)

I, ! |
i i . )

Name of’ Associated Broker or, Dealer

States ir| Which.Person Listed Has Solicited or Intends to Solicit Purchasers .
{Chzck “All States” or check individual SLALESY ......o.oooi i et st sr et eree s ersarasasarens O All States

AL Ak O Aaz0O AaRDO caO cod crO oe0O a a H O i O
LD wNO A0 xksO kO w0O MO wmoDO a 0O ‘msO wmo O
MT O N'OD wwO NHDO NO NmwO NO nO ~oO oH ok O orRDO PpPaO
RO scO soO WO O wrO viO vaO O O wD PO

- M

Full Naﬁne (Last name first, if individual)

v

Busines; or Residence 'Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

v

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STAtEs) ..o O All States

ALO acO azO AaRDO caQ coD ctO o0eD O O wmO 1O
LO WNDOD WO ksO kDO O MO MmO maO m MNO mMsO wmoQ
MO NO WD NMO MO 8O N D N O | O orO pPaDO
RRO scO soO wWwO O wuw0O viO vaO waO wy O wO PO

{Use blank sheet, or'copy and use additional copies of this sheet, as necessary.)
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= <" ’C.OFFERING PRICE, NUMBER OF. INVESTORS, EXPENSES-AND USE OF PROCEEDS

e
b. Enter the difference between the aggregate offering price given in response to

Part C - Question | and total expenses furnished in response to Part C — Question
4.a. This difference is the “adjusted gross proceeds to the issuer.” ... 3 460,669.00

5. Indiiate 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 nét 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
SAlANIES ANA FEES ......ov.ceeveeceeeieece ettt bttt o s o s
PUrchase 0f Feal ESIAte .......ovievevvvversessriciserrcvers s sssecs s 0O s 0O 3
Purchase, rental or leasing and installment of machinery and equipment.. O § O %
Conttruction or leasing of plant buildings and facilities ............................ O § 0 3%
Acqilisition of other businesses (including the value of securities
invo]) ved in this offering that may be used in exchange for the assets or
securities of another issuer pursuant t0 @ MErZer) .oovvvvevvvvvninnnirireieens 0o s O §
| Repiyment OF INAEDLEANESS evvvvvevevererrrereeeseeeseeeesesesesesesesessssssesesesesesseseen g % o s
Wor |(ing CAPIIAL. .ttt o s $ 460,669.00
Othelr (specify): O s O 3
i o s o os
{7 ‘
COMINN TOMIS s orsesrsesescs ettt eses sttt st o s B 5 _ 460,669.00
Tota;l: Payménts Listed (column totals added) .....ccoovevveeecie e, | s 460,669.00
AL T e e 0D L FEDERAL SIGNATURE: 2 iere e © 00 s A

The |ssue}|r has duly caused this notice to be signed by the under51gned duly authorized person. If this notice is filed under Rule 5035,
the followmg signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
written rt quest of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of

Rule 502|
Issuer (Piint or Type) ’ Signature, / Date

iCeutica Inc. e December 20, 2006
Name of iS‘igner (Print or Type) Title of Signer (Print or Type)

Lisa:Gray 1‘ Duly Authorized by the Board of Directors

; ATTENTION
Intentlonal mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C..1001.)
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