UNITED STATES ~ 7 i aperdiaL
SECURITIES AND EXCHANGE CO N OMB Number: 3235-0076
: Washington, D.C. 20549 INExpires: April 30, 2008
timated average burden hours

response 16.00

FORMD

I8

UNIFORM LIMITED OFFERING EXEII\/IPTION

{

Name of Offering ([} check if this is an amendment and name has changed, and indicate change.) '
Z7 Biotech LLC private offering of units representing limited liability company interests | ,

|
Filing Under (Check box(es) that apply):  [] Rule 504  [X] Rule 505 [] Rule 506 . [] Section 4(6) ULOE
Type ofFi]ing‘: [ :New Filing [] 'Amcndmcnt - P
C e b b a0 LT 7 ACBASICIDENTIFICATIONDATA L 00 - . - . ]
1. Enter the mfomlatlon requested about the issuer

Name of Issuér (] ‘check if this is an amendment and name has changed, and indicate change.)
ZZ Biotech LLC ! | b

Address of Execuuve Offices ' , (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1001 McKlnney, Suite 1900, Houston, Texas 77002 l i 7]3-265-0265
Address of Pnnupal ‘Business Operations (Number and Street, City, State, Zip Cod“':) Il Telephone Number (Including Area Code)

(if different from Exécutive Offi ices) .
Brief Description of Business ' l bl l I iOCESSED
Commercial Devc]opmcnt of novel human pharmaceuticals derived from mutants of Actlvated Protem C.

Type of Busmess Orgamzatlon | . ﬂEE 8 2““5

] corporatmn ‘ + []limited partnership, already formed ~ X other (please specnfy) 5 THOMSON
O busmess trust " [] Ylimited partnership, to be formed limited Ilablllty company
. h | Month Year r
Actual or Estlmated Date oflncorporatlon or Orgamzatlon I 0- I 8 I | 0 I 6 I E Actual [] Estimated

Jurisdiction of Incorporatlon or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

! . CN for Canada; FN for other foreign _]lll‘lSdlCIlOIl)

GENERAL lNSTRUCTlONS | i ) ' b

Federal: '

Who Must File. All'issuers making an offermg of securities in reliance on an exemption under Regulatlon 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 below or, if received
at that address after the date on which it is due, on the date it was mailed by United States reglstered or certified mail to that address.

Where to Fi dfl;' y.s: Securmes and Exchange Commission, 450 Fifth Street, N.W,, Washmgton D.C. 20549,

Copies Requifred Five (5) cogles 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 prmted signatures. | |

Information Reqmrea‘ A new fi iling must contain all information requested. Amendments need only report the name of the issuer and offerms
any chan%es tthereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and
Part E an the Appendax need not be filed with the SEC.

Filing Fee: Therc 1s no federal filing fee. ‘ ' i

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 alseparate 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 appropnate states in accordance with state law. The
Appendix to the notlce constltutes a part of this notice and must be completed. ,

( T ATTENTION L
Failure to, file notice in the approprlate states will not result in a loss of the federal exemption. Conversely, failure to file the
approprlate federal notice will not result in loss of an available state exemption unle,ss such exemption is predicated on the filing of

a federal notice. ’
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2. Enter the 1nformatlon requested for the followmg
. Each promoter of the issuer, if the issuer has been organized within the past five year

S; P

. Each beneﬁcral owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securlmes of the i issuer;
. Each executive officer and director of corporate issuers and of corporate general and
"= Eachigeneral and managing partner of partnership issuers.

! i

managing partners of partnership issuers; and -
[l | ' R

Check Box(es) that Apply {:I Promoter [ Beneficial Owner [X| Executive Officer  [X] Director  [] General and/or

l P Managing Partner
Full Name (Last name f'rrst if mdlvrdual)
Romano, Joseph ! _
Business or Resrdence Address (Number and Street, City, State, Zip Code)
1001 McKmney, Suite 1900, Houston, Texas 77002
Check Box(es) that Apply: [] Promoter [J Beneficial Owner [X] Executive Officer X Director ] General and/or

| I - | Managing Partner
Ful} Name (Lasl name first, if individual) ) !
Wellisz, Tadeusz |
Business or Residence Address (Number and Street, City, State, Zip Code) j '
Bioplate, Inc. 3643 Lenawee Ave., Los Angeles, CA 90016
Check Box(es) that Apply: '[] Prométer  [[] Beneficial Owner [X] Executive Officer . [] Director [J General and/or

| : { ' Managing Partner
Full Name (Last name first,'if individual) ' } I :
Mullen, Colléen
Business or Resrdence Address (Number and Street, City, State, Zip Code) }
39 Worchester Sq., Boston, MA 02118/

(] Beneficial Owner O Genera! and/or

Check Box(e]s) that Apply. (] Promoter

X Executive Ofﬁceir

g L__] Director

Managing Partner

Full Name (Last name f“ rst, if mdwrdua])
Van De Mark, Craig .

(l

Business or Resrdence Address (Numbér and Street, City, State Zip Code)
1001 McKmney, Suite 1900 Houston, Texas 77002

Check Box(els) that Apply: " [J Promoter [ Beneficial Owner [X] Exccutive Ofﬁc?r

i Director (] General and/or

Full'Name (Last name first, if individual)
Zlokovic, Beristav

Managing Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
University of Rochester Medlcal Center, 601 Elmwood Avenue, Box 670, Rochester, NY 146

o
42

Check Box(els) th'ltAppIy. BJ Promoter  [X] Beneficial Owner [ Executive OfﬁcTr

] General and/or

: [:] Director
T Managing Partner

1

Full Name (Last name first, if mdw:dual)
Socratech LI.C ‘

1 .
i

Business or Re5|dence Address (Number and Street, City, State, Zip Code)
625 Elmwood Avenue, Rochester, New York 14620
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Boom ol e e 4 B INFORMATION ABOUT OFFERING S e
? ' : : Yes No

1. Hasthei issuer so]d or does the issuér intend to sell, to non-accredited investors in this offermg’? ........................................... K O

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

2. What is the minimum investment that will be accepted from any individual? ...l O $_N/A
‘ } o " Yes No.

3. ‘Does the offermg permit joint ownership of a smgle UDHET oo e e e o SO PO PO PRI X O

Enter the information requested for each person who has been or will be paid or glven dlrectly or mdlrectly, any
_ commlssmn or similar remuneration for solicitation of purchasers in connection with sales of : securmes in the offering.
Ifa person to be'listed is an associated person or agent of a broker or dealer registered w:th the SEC and/or with a state
or states, list the-hame of the broker or dealer. [f more than five (5) persons to be listed]aré associated persons of such a
broker or;dealer you may set forth the information for that broker or dealer only. N/A -

Full Name (Last namye first, if individual) _ '

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

Name of Associated Broker or Dealer

States in Wthh Person Llsted Has So]1c1tcd or Intends to Solicit Purchasers :
(Check "Al] States" or check 1nd1v1dual oy 12T U S ettt e et ee e [J Al States

A0 B B3 B B B B B8
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25 H TS T T R B I 17 N T R
R1| B9 0 M [ Py 3 (4

Full Name (Last name first, if individual) v

Business or Residence Address (Number and Street, City, State, Zip Code) v
1. !

Name of Associated Broker or Dealer

States in Whlch Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual STATES) . cueiiiieii e e e e sreer e O All States

e [ v [ R o R = I B
DT T T
TS R R

S

Full Name (Last name first, if 1nd1v1dugl)

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

Name of Associated Broker or Dealer '

States in Whlch Person Listed Has Solicited or Intends to Solicit Purchasers
(Check 1“All States" or check INAIVIQUED STALES)...vvvnrrsveeesessresssenerssssssessssssssessssssssssesssebones T ] Al States

[E]

El
B3 E'E

I
HEEE]
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MFFEIUNGH RIGEANUMBERIOF/INVESTORSSEXEENSE!

(Use blank sheet oor copy and use additional copies of this sheet, as necessary.)
§YA‘ND USEIOF, PROCEEDSER ARG

1. Enter the aggregate offering price of : secunttes mcluded 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 thts box [ ] and mdlcate in the columns below the amounts of the securmes

offered for exchange and already exchanged
. Aggregate Amount
Type of Security: Offermg Price Already Sold
Debt ! $ 0 ¢ $_0
Equity | $0 $ 0
[] Common [] Preferred I
Convertible Secunttes (mcludmg warrants) § 0 $ 0
Partnershlp Interests $ 0 $ 0
Other (Spec1fy limited liability company interests) 5.0 i $ 0 .
Total ,‘_i_' Si 3,000,000 § 1,246,002
: ' Answer also in Appendix, Column 3, if filing under'ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securmes
in this offenng and the aggregate cllollar amounts of their purchases. For offerings under
Rule 504, lmdtcate the number of persons who have purchased secunttes and the aggregate
dollar amount of their purchases on the total lines. Enter "0" if answer is "none" or "zero" ;
' ., Apggregate
| . Number of . Dollar Amount
. ' , . Investors . .of Purchases
Accredlted Investors ©  ° ' " <2 $ 115,732
Non-accredlted Investors K : : 7 $ 21,130,270
Total (for ﬁlmgs under Rule 504 only) . .- v $
; Answer also in' Appendlx Column 4, if ﬁlmg under ULOE ’
- 3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all .
securities isold by the issuer, to date, in offerings of the types indicated, in the twelve: (12) :
months pnor to the first sale of securities in this offering. Classify securities by type listed i in
Part C - Quesnon 1. ‘ ;
| '  Type of
Tvpe of Offerin ! ! | YpP o Dollar Amount
P ® - 'Security . Sold
Rule 505 CINJA $ 0
Regulation A N/A $:0
Rule 504 = ' N/A $_ 0
Total . N/A $§ 0
i :
4. a Fumtsh a statement of all expenses in connection with the issuance and distribution of the |
securltles in thlS roffering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to further contingencies. If the amount of
an expendlture is not known, furnish an estimate and check the box to the left of the :
estimate. , . T
Transfer A gent s Fees ] A
Prmtmg and Engraving Costs AN O 5
Legal Fees ; U X $ 35,000
Accountmg Fees ; | ! $ 5,000
Engineering Fees t ' g 3
Sales Comm1551ons (specify finders’ fees separately) O h
Other Expenscs (identify) state f'llmg fee, miscellaneous . = $ 5000
Total , : X $ 45,000
[
o
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‘ I | | | : !

SRR C OFFERNG PRICE! NUMBER ‘OF INVESTORS, EXPENSES AND USE ‘OF PROCEEDS

b. Enter the difference between theiaggregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C — Question 4.a. Thls :
difference is the "adjusted gross proceeds to the issuer." ; |

§ 2,955,000

Indicate below the amount of the adjusted gross praceeds to the issuer used or proposed to be I
used for each of the purposes shown. 1f the amount for any purpose is not known, fumlsh 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 responses to Part C — Questlonls

'
|
;
i
|
i

4.b above!
| Payments to Officers,
i Dlrectors & Affiliates Payments to Others
Salaries Fa\nd fees ' E] $ . O s
Purchase of real estate « o o 0Js O s
Purchase, remal or Ieasmg and installation of machinery and equ:pment ........................ ] $ ds
Construction or_‘]easmg of plant bmldmgs and facilities 0s s

Acquisition of other basinesses (including the value of securities
mvolved in this offerinig that may be used in exchange for the o

assets or securities of another issuer pursuant to a merger) III M s
Repayment of indebtedness E g ! s
Workmg capital [T_—|l$ | X $ 2,805,000
Other (spemfy) loan to affiliate E:-Si ;150,000 ] s
Column|Totals, X'$ 150,000 [K $ 2,805,000

Total Payments Listed (column totals added) o X$ 2955000
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t . .. ) .
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 Ruie 505, the
following S|gnature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request
of its staff, the 1nformat|on fumlshed by the issuer to any non- accredlted investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) : Signaty /’ Date
22 Biotech LLC : : November 2, 2006

AN

Name of Signer (Print or Type) Title of Signer (Print or Type)
Tadeusz Wellisz : Chief Executive Officer
i : |
- |
|
| |
? :
! ATTENTION !

Intentlonal mussmtements or omisslons of fact constitute federal criminal \E'lolations {See 18 U.S.C. 1001.}

\\j‘ ‘ : |

: !
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