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FORMD N UNITED STATES OMB APPROVAL
N cO""  SECURITIES AND EXCHANGE COMMISSION oo nurwer 52350076
R Washington, D.C. 20589 Bl o

° FORM D IR
\\\\\\\\\\\\\ NOTICE OF SALE OF SECURITIES  Afp 2¢ 0.7/
\\\\\\\\\\\\\\\\\\\ \ PURSUANT TO REGULATION D, i
88551 SECTION 4(6), AND/OR Y
060 UNIFORM LIMITED OFFERING EXEMPTION ¢ "

piLKBLE COPY

BEST

Name of Otfering ([J check if this is an amendment and name has changed. and indicate change.)

Series B Convertible Preferred Stock and Common Stock Purchase Warrants Offering r“ C*:'::_‘ s E
Filing Under (Check box(cs) that apply): (] Ruke 504 [J Rule 505 & Rule 506 O Section 4(6) [ ULOE
Type of Filing: & New Filing CJAmendment [\ [asve £ 2 eean

A. BASIC IDENTIFICATION DATA l \ 7 Tuemarcnng
1. Enter the information requested about the issuer \J’ l:::'{:.;\f\;ér Al E
Name of Issucr {[J check if this is an amendment and name has changed, and indicate change.) ‘
Intellect Neurosciences, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
7-9 West 18 Street, 9 Floor, New York 10011 646-792-2235 -
Address of Principal Busincss Operations {Number and Sircet, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Exceutive Offices)

Bricf Description of Business
Medical research firm in Alzheimer and neurological related diseases.

Type ol Business Organization

3 corporation O limited pantnership, already formed O other (please specify):
3 busincss trust O limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: |Oj 4 |0 IS I & Actual O Estimated
Jurisdiction of Incorporation or Organization: {Enter two-lctter U.S. Postal Service abbreviation for Siate:

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 ct seq. or 15
U.S.C. 77d(6).

When 1o File: A notice must be filed no later than 35 days afier the first sale of scouritics in the offering. A notice is deemed filed with the U.S. Sccuritics
and Exchange Commission (SEC) on the earlicr of the daie it is reccived by the SEC at the address given below or, if received a1 that address afler the date
on which it is due, on the date it was mailed by United States regisicred or certified mail to that address.

#here to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20545.

Copies Required: Five (8) copics of this notice must be filed with the SEC, one of which must be manually signed. Any cepies nol manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contzin all information requested.  Amendments need only repont the name of the issucr and offer-
ing, any changes thercto. the information requested in Pan C. and any malcerial changes from the information previously supplied in Parts Aand B. Part E
and the Appendin need not be filed with the SEC.

Filing Fee: Thereis no federal filing fec.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exernption (ULOFE) for sales of securities in those siates that have adopled
ULOE and that have adopted this form, Issuers relying on ULQE mus file a separate notice with the Securities Adminisirator in cach state where sales are
to be, or have been made. I a state requires the payment of a fec as & 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 10 the notice constitutes a part of this

notice and must be completed.
Dan
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure t! ﬂl) the appropriate
federal notice will not result in o loss of an available state exemption untess such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:

e Esch promoter of the issuer, if the issucr 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 morc of a class of equity sceuritics of the
issuer:

s  Each executive officer and dircctor of corporate issucrs and of corporate gencral and managing partners of paninership issuers; and

« Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer & Director [d General and/or
Mannging Partner

Full Name {Last name first, if individual)
Chain, Daniel

Business or Residence Address {(Number and Stree, City, State, Zip Code)
7-9 West 18" Street, 9™ Floor, New York 10011

Check Box{cs) that Apply: (3 Promoter O Beneficial Owner B Exccutive Officer X4 Dircctor O General andfor

. Managing Partner
Full Name {Last name first, if individual)
Germain, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
7-9 West 18" Street, 9™ Floor, New York 10011

Check Box(cs) thar Apply: [J Promater O Beneficial Qwner B Executive Officer [0 Direcror [0 General and/or
Managing Partner

Full Name {L.ast name first, if individual)
Ziv, Vivi

Busincss or Residence Address (Number and Street. City, State, Zip Codc)
7-9 West 18% Street, 9 Floor, New York 10011

Check Box{cs) that Apply: O Promoter O Benzeficial Owner B Execuive Officer O] Director [l General andior
Managing Partner

Full Name (Last name first, if individual}
Eren, Rache)

Business or Residence Address (Number and Street. City, State, Zip Codc)
7-9 West 18™ Street, 9 Floor, New York 10011

Check Box{es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O Director O Gengral 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: O Promoter O Beneficial Owner O Executive Officer (O Director O General and/or
Managing Partner

Full Namc (Last name first, if individual)

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

Check Box({es) that Apply: O Promoter [0 Beneficial Owner O Exccutive Officer O Director 3O General and/or
Managing Partner

Full Name (Last name first, if individual)

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




B. INFORMATION ABCUT OFFERING

Yes No
I.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this ofTering?... vrerrerrrraen et OR
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted From BNy GIVIURI? «.........orecrececcessescs s ssssmsisssesesssscssssissssssssssssssssssmasssssssssssssssssssssssssesscosss MUY
Yes No
3. Does the offering permit joint OWNETSHIP Of 8 SIABIE UM .....o.ioirmrecreoeaceeeceeertsbasni st bassssnras e rs s 4400448 AR R RS e e s 000 OB
4,  Enter the information requested for each person who has been or will be paid or given. directly or indirccily, any commission or
similar -remuncration for solicitation of purchasers in connection with sales of sccurities in the offering. I a person
to be listed is an ossociated person or agent of a broker or dealer registered with the SEC and/or with a statc or stales,
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}
N/A
Business or Residenoe Address (Number and Strect, City. State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchosers
(Check "All States” 0f check IRAIVIAUAL SEALES)....cnrurvrrrsrssseemerersesssmrsersessasessseresserssseresessssssssisssssasossssmssssssssssisssssssssssssssssssssssreneeesesesss. ) Al S18168
[AL]  [AK] [AZ)  {AR] [CA]  [CO} ICT] [DE] (OC] (FLl  [GA]  [HY [1D]
(L] [iN] {1A] |KS) [KY]  [LA] IME] [MD] [MA] M1} [MN] [M5] [MO]
[MT}  [NE] {NV]  [INH] ™) INM] INY] {NC] [ND] [OH]  [OK]  [OR] [PA]
[R1) 15CI (SD]  {TN] TX] IuT] VT fvA) [WA] [WV]  [WI]  [WY) [PR]
Full Name (Last name first, if individuat)
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 SIS O CRECK INAIVIAURL SUBLES)...v.vorrresvsrssereresssonsrmsesssmssssssassecssesessessesmssssesssssmsmsssssssssosessressessrsssssssssssasssssonsssenmneenersss. L AN StBLES
{AL]  |AK] [AZ]  [AR] [CA]  [CO) [CT] (DE] {DC] IFL]  [GA}  |HY [
(i) imI {1A] {KS] [KY)  [LA] [ME] (MD} [MA] iMI]  [MN]  [MS] {MO)
[MT]  NE] [NY]  [NH) NJ] [NM] [NY] [NC] [ND} [OH]  [OK]  [OR]} [PA]
[RI] ISC| D] [IN] [TX] [uT] VT [VA] [WA] [Wv] (Wil IwY]  |PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect. 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” of check INAIVIGUBY STAIES).........ccorrremremresisssesisrmsreses s e ees e iss b br b san s ena s s e e bbbt sas s s e O Al States
[AL]  [AK] [AZ]  [AR] {Cal  {CO) chy [DE] [X] IFL]  [GAl  [HY (ID)
11L) LIN] [IA] {kS] KY] (LA} [ME] [MD] [MA] iMI) [MN]  [MS] MO]
[MT}]  [NE] [NV]  [NH] NJ| [INM] [NY) [NC| [ND] [o1]  [OK}  [OR] [PA]
[RI] (8Cl (SD]  [TN] {TX] {uT) [¥T] [VA] [WA] [WV]  (WI]  [WY] PR

{(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

1. Enter the aggregate offering price of sccuritics included in this offering and the total amount already sold.
Enter "0" if answer is "none” or "zer0,” If the transaction is an exchange ofTering, check this box [J and
indicate in the columns below the amounts of the sccuritics offered for exchange and already exchanged.

Type of Security

O Common [ Preferred
Conyertible Securities (INCIBAING WAITANIS) .....voervrervsvrnsrssnsrs et ssssas s sssssarssssssasssmasssonsrssessas
PRIRETSRIP ICIESIS ..o oo cisenscsss st assess e smasrs sttt bttt s sas s bbb e s des bbb s R e
OHRET (SPOCIY ). rertreecrereesccec st sssressmerssames e asseesse et sosssssssrsssensess seseraseses s ass ssssenassanare enernsmsssntares
TOR ... rcrrrreerasrorrasrarrassmrassrssnssossansas veerersrasassaiaaretsanean

Answer also in Appendix, Cotumn 3, if filing ender ULOE,

Aggregate

OfTering Price

50

$6.175.000*

$6.175,000*

* Amount Alrcady

Sold
$0

$2.537,777.89

50
50
50
$2.537,777.89

*The purchase price is $2,000,000 and the cancellation of certain convertibie promissory notes, by the Company in favor of

certain investors in the aggregate amount of $500,000, together with all accrued interest thereon.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the agpregate dollar amounts of their purchases, For offerings under Rule 504, indicate the number of
persons who have purchased securitics and the aggregate dollar amouni of their purchases on the totat lines.
Enter "0" if answer is "none” or "zero.”

Accredited INVESIONS .......coevcvvvmieversrssansscsessserenees
NON-BECPEAMET IVESIONS cuvceecere et e seas e se e e s st shaens bt e
Totat (for (i1ings UNAEr RUIE 504 0NI¥) ... .cocceiceieniemnecierat e ertssensecenstser s sesemsesmsessesessseasesseenacs
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information for all securi-
ties sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 10 the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of Offcring
RUIE 505 ... seersinsisss et st e st e ssssast e s s bt stmst e s smss s smas

REBUIBLION A oo asas s sas s res s st sen s e e st RS S 1 1m0
Rule SO ... e e s mensessssses s ssarsassstssnses

4. a Fumish a siatcment of all expenses in connection with the issuance and distribution of the sccurities in
this offering. Exclude amounts relating solely to organization expenscs of the issuer, The information may
be given as subject o future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the Iefl of the estimate.

Transfer AZENU'S FEES......oriininrasrsenssrsasscsssssassasssr vesssvasess

Enginecring FECS. unmimimimiiiisnrsenssesssesiasssnssersonsisnsses

Sales Commissions (specify finders' foes SEPAMBICIY) v v errerereermreesreermereresressesessessssssss ressensrsssens

Other Expenscs (identify) .....oevecnnneee.

Number of
[nvesiors

N/A

N/A
N/A
N/A
N/A

Type of
Security

RRREREEER

Aggregate
Dollar Amount
of Purchases

$2.537.777.89
$0
NfA

Dollar Amount
Sold

N/A
N/A
N/A
N/A

$50,000

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

TOUAL ..o easasseres s s s s R Rt ene et eeemeeceseemet et banebtassstsareee B $50,000

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses fumnished in responsc to Part C - Quesuon 4.a. This difference is the ' ud_]uslcd gmss
proceeds to the issuer,” . ettt $6,125,000

5. Indicate below the amouni of the adjusted gross proceeds to the issucr uscd or proposed (o be used for each
of the purposes shown, [f the amount for any purpose is not known, furnish an estimate and check the box
10 the left of the estimate. The t0ial of the puyments listed must cgual the adjusied gross proceeds 1o the
issucr set forth in response to Part C - Question 4.b above.

Payments [0
! Officers,
Directors, & Payments To
AfTiliates Others

SAIAMTES ARU FOCS..vu10rriserirssrsasenrassainossirssssiion s iasressssssastssssssassssssrass semsassresissssmsasessmstsasssasess i $0 &d so
PUTCHASE OF EOI CELALE ...ovvvrevceere e rmaseseresrsenncsbasson sessessas esssressessassssssssssersessessassssans s smeeessmssisssess sasnsns ® $0 & so
Purchase, rental or leasing and installation of machinery gnd €qUIPMCIE..coernerrmsssssrsssnnen: (& 50 Bs0
Construction or leasing of plant buildings and fAacilitics ........cc.counrerimrmiemirssmmsessirsssiesisiesssienaen. & $0 20
Acquisition of other businesses {including the valuc of securitics involved in this offering that = $0
may be used in exchange for the assets or securities of another issuer pursuant 10 8 merger)......... [ $0
RepayINEnt OF iNAEBIEANCSS cu.crveurvrerersirirarsrerrenssessersssresmasssnssassnssotesssasnsmsssassesesssnsenss B $0 &4 30
WOIKINE CRPILAL......o..osrevsesennsnssesssessesssessssersssssmssasesssasssssesssens st sessessmssesmase st sbistsssatssssbsonsonssssssessonecs O $0 B $6,125,000
Other (specify) T erteeeereeema sttt en et erpsearraen = N/A 0O N/A
COMUMN TOWIS......coeo. e ettreteentsrsers et sessasestsanesennoresessseessessesssoe s sesesssemmss et senRea RSO ROSRE s sanbtsar s sns =B 50 X $6.125.000
Total Payments Listed (column 101815 8dEEd} ........ccovvrimmernimmmnmmsenin e s essssnesrvassrns P} $6,125,000

D. FEDERAL SIGNATURE

“The issucr has duly caused (his motice 1o be signed by the undersigned duly authonzed person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the U.S. Securitics and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Lssuer (Print or Type) ' e Date
lntclle(ct Neuros:'i‘::ntu. lnc. \ijgjfj ,ﬂ MA p( 40 |/':_! Z (g 200&

Namc of Signer (Print or Type) Yitle of Signer (Print or Type}
Danie) Chain Chief Executive Officer & President
ATTENTION

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

SEC 1972 (7/00)




E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.252(c), (d), (c) or (f) presently subject 1o any of the dlsquallﬁcallon provisions Yes No
OF SUCK TUIEY oo sesscerss st esesssbesstasessasaresesses s s s shusss rosresssssesrobosrrsa bersase R RIS R LA AP S SR TR S HARY AR A1 S Ve E e e ee e 4 2mE e s H L bk PSP ED RS ER 4SO RO bR bSO RR LB PR E0S ax

See Appendix, Column 5. for state responsc.

2. The undersigned issuer hereby undertakes to fumnish to any state administrator of any stalc in which this notice is filed, a noticc on Form D (17 CFR
239.500) a1 such times as required by state law.

3. The undersigned issuer hereby undenakes to fumnish to the state administrators, upon wrirten request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
eslablishing that these conditions have been satisficd.

The issucr has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Sighatu . Date

Intellect Neurosciences, Inc. wﬁ {“ ﬂ! . H E E- l :! £ 20 @ ;
Name of Signer (Print or Type) Title of Signer (Priny or Type)

Daniel Chain Chief Executive OfTicer & President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.

SEC 1972 (7/00)




APPENDIX

Intend to sell
to non-accredited
investors in State

{Pan B-liemn 1)

3

Type of security
and aggregate
offering price
offercd in state

(Part C-ltem 1)

Type of investor and
amount purchased in Siate
(Pant C-ltcm 2)

5
Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
{Part 1:-ltem 1)

State

Yes No

Series B Convertible
Preferred Stock

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

Yes No

AL

AK

AZ

AR

CA

$6,175,000

3 $2,537,171.89 NIA 50

co

DE

FL.

GA

Hl

KS

KY

LA

ML

MD

MA

Mi

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem [)

3

Type of security
and aggregaie
offering price
offered in state
(Part C-ltem 1}

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULLOE
(if yes, uttach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Series B Convertible
Preferred Stock

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Rl

sC

SD

TX

uT

vT

VA

WA

wy

Wi

wYy

PR
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