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UNITED STATES oME
SECURITIES AND EXCHANGE COMMISSION Exg ///////////
Washington, D.C. 20549 AEC'D 8 BJdiEs /////////////////////////////
\ Jro. 07 040324
FORM D JAN -4 700
NOTICE OF SALE OF SECURITIES .t SEC USE ONLY
PURSUANT TO REGULATION D Ly Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION l [

Name of Oﬁering\'(lj'cpeék if this is an amendment and name has changed, and indicate change.)
Sale of Partnership In\t}e;ests

Filing under {Check box(es}) that apply): CJRule 504 [JRule505 [JRule506 [ Section4(6) []ULCE
Type of Filing: [1 New Filing X Amendment PP‘OCESS_E_D___

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

+ 4 A ANNT
Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.) JAN 1 Z Zuut
BioVentures Investors Ilt Limited Partnership

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Inclygingérea Code)
101 Main Street, Suite 1750, Cambridge, MA 02142 (617) 252-3443 FINANCIAL

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
Investment Fund

Type of Business Organization
[ corporation Bd limited partnership, already formed Oother (please specify): limited liability company
[ business trust [ timited partnership, to be formed

MONTH YEAR

Actual or Estimated Date of Incorporation or Organization: nﬂ & Actual (] Estimated

Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) D|E

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 below or, if received at that
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. 20548,

Copies Required: 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 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 Exemption (ULOE) for sales of securities in those sfafes
that have adopted ULOE and that have adopted this form, Issuers relying on the 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 proper amount shall accompany this form. This nolice shall be filed in the appropriate stales 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 failw
appropriate federal notice will not result in a loss of an available state exemption unless 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:
« 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% or more of a class of equity securities of the issuer;

s Each executive officer and director of corporate issuers and of corporate general managing pariners of partnership

issuers; and
+ Each general and managing partnership of partnership issuers.
Check Box(es) that Apply: O Promoter O B8eneficial Owner [0 Executive Officer O Director [ General andfor

Managing Partner

Full Name (Last name first, if individual)
BioVentures Investors Il Management Limited Partnership (general partner)

Business or Residence Address (Number and Street, City, State, Zip Code)
101 Main Street, Suite 1750, Cambridge, MA 02142
Check Box(es) that Apply: T Promaoter O Beneficial Owner [ Executive Officer ] Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)
Goldberg, Marc

Business or Residence Address (Number and Street, City, State, Zip Code)
170 Benvenue Street, Wellesley, MA 02181

Check Box(es) that Apply: O Promoter  [J Beneficial Owner B Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual}
Feinstein, Peter

Business or Residence Address {Number and Street, City, State, Zip Code}
& University Lane, Manchester, MA 01944

Check Box{es) that Apply: O Promoter [ Beneficial Owner Bd Executive Officer [0 Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual}
Gilbert, Ph.D., Walter

Business or Residence Address (Number and Street, City, State, Zip Code)
15 Gray Gardens West, Cambridge, MA 02138

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

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

Business or Residence Address {Number and Street, City, State, Zip Code)
20 Avenue de Grade Bretague, 98000 M.C. Monaco

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner O Executive Officer [0 Director B General andfor
Managing Partner

Full Name (Last name first, if individual)
BVi I, LLC (general partner of BioVentures Investors lil Management Limited Partnership}

Business or Residence Address (Number and Street, City, State, Zip Code)
101 Main Street, Suite 1750, Cambridge, MA 02142
Check Box(es) that Apply: O Promoter ] Beneficial Owner [0 Executive Officer [ Dbirector O General andfor

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  [J Beneficial Owner 0] Executive Officer £1 Director {J General and/or
Managing Partner

Full Name (Last name first, if individual}

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

B3298216.1 20f8




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ‘SS ?"E?
Answer also in Appendix, Column 2, if filing under ULOE.
2.  Whatis the minimum investment that will be accepted from any individual? $ no minimum
3. Does the offering permit joint ownership of a single unit? Es NDO
4. Enter the information requested for each person who has been or will be paid or given, directiy or indirectly, any
commission or similar remuneration for solicitation of purchases 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.
Fuli Name (Last name first, if individual}
N/A
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 iNIVIAUAE SEALES)..........ccccrercoereriirierrerererarerrrraniersessrsssessasesssrsrsnserersssssessesecseesessesseeeene L All StatEs
Al O WO W0 wrO cAd cod enbO [eed @ OrFy O wcad w O o] 0O
o g NN O pa O wsiO KO a0 MO mojO A Oy O mNO s O o) O
MnO mNeld mwviO WO O O WO Nl nop OoH O ©x 0 (or O pA O
RI 0O 10 (so0 0 oMO O wni pnO wval waOmwviO w) O wy) O PRI O

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}........cciiivrmirvrrrsrmrm e ] Ali States

AL O KO W0 WO ea0 cod end ogd o Or O a0 wH O o O
(O oy O pa O wiO kO w0 M0 mopG A O O My 0O ms) OO o) O
mn g NelOd nwviO O NGO NO w0 N0 o O©H O oK O [OR] B [PA] L
RI O (sc] 00 (o]0 N O MqO o v 0O A waA OO wj il wy) O [PR] O

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 StAtS ). e [ ANl States

AL O 0O wald WO cad cogd enf@ oeld o OrF O wead W O o O
O N O pa O ki v a0 megd mopd MA O M OO N O ms) O o) O
MO WNefO O mnHO ngO nmO N3O NJO o) OeH O o0 ©or O PAl O
Ry O (00 o0 onO 0O wnd vuO vaAO waOmwvO mw O w0 PRl O
Ry O (sc10 o130 NDO MO wnO voo vaO waOmwviO mwi O wv O PRI O

(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 securities included 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 this box [1 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

7= o) G OO O PO YR TP PP PP UPS $0 30

EQUILY 11oviveriviverenesaerereessesesesescssssesesesnsasesescasasasassesseaeesee b bse b s b as s s bbb s bbb bR sn bbb $0 30

O Common [ Preferred

Convertible Securities (including Warrants) ........c.cccocevrrnnnressrs e $0 $0

PAMNErShiD INEBIBSLS ......vevveeseecereeeeeretereeeeeeee s e st st ebese b sesasasess s e st a s s s s e nn s s s asasaens $50,929,000.00 $50,929,000.00

Other (Specify O OO $0 $0

1o 7 | OO PP $50.929,000.00 $50.929.000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. eqer thg number of accredited and non-accredited ir_westors who have purghased securities in Aggregate

this qffepng and the aggregate dollar amounts of their purchases.' .For offerings under Rule Nurmber of Doflar Amount
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors

amount of their purchases on the total lines. Enter “0" if answer is “none” or “zero.” of Purchases

Accredited Investors . 76 $50,929.000.00
Non-accredited Investors .. 4] $0
Total (for filing under Rule 504 only) $

Answer also in Appendix, Column 4 |f f Img under ULOE

3. |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 Dollar Amount
Type of offering Security Sold
RUIE S05. «evveveriie e ettt e e e bt s e s b s s ba st ssae s sae s an e e r e e r e es e ea s e s e e s e s smmsemeernesehndnbnsnbnasrens $
[ =To [U1 =T (1] W U $
RUIE S04 ... essterre e e ee s e e e sde e s b s e e e b e e b e s b e s basanssansssRE s orn s bR nsnre e nnes $
TOMAL ...ectr ittt st a s s s e b s b s n st ea R bR bR e st nnen N S____
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating sclely 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.
TrANSIET AGENT'S FEES. cvvveieriirririsrsrariieiesrssesarsssasssteessesrsseesarmssseresesrasssesssus hastsserastsasseansnsors taseasssasisssasnins [ so
Printing and ENGraving COSES. ...uuiiiuiiicriiirirsersrnsresaseeroecessessanereseesiassias i ias s b esessassssiastinse cosasssssnnesssressinss X $8,300.00
LEOAI FOES. v.veiviviriieereimreisseieeseeeteteeeeeae s s sesseesesanemes s st anebasssea b ebe R e AR R b AR SRk b5 bk as s a b e st b ebataae aeneaeererernreseanes & $83,000.00
ACCOUNTING FBES. ....veveeeeceeeeeiecceceeeeeeeteseseessbaetstesessba e e bt s b e bbb re b s e £ SRR R S8 £ ed£5 150 e s e b ek ebeats <restututasstesesensacn 1so
ENQINEEMNG FEBS. .. oooeceeeeoctitcterittriciese b ssssessssebessssssebessasateesesssse et et ssssaeeseseassvasescsesessssntnsass svassstssansesessrssnn [ 30
Sales Commissions (specify finders' fees separately) ... e 130
Other Expenses (identify): consulting; marketing ............c.cocco i s s X $415,000.00
TOAL e e st be e s e R bR e e E e ae e eRE R R SR £e b £ e b eeerra e b e rre mreerreranreineeentee $506,300.00
b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds tothe issuer.” ..........oocccv i vesesensrsnsneeene,
$50,422,700.00
B3298216.1 40f 8
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C. OFFERING PRICE, NUMBER OFf INVESTORS, EXPENSES AND USE OF PROCEEDS

5. 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
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
SAlAMES ANG FBES. v nveeereee oo eeeeetetie s st se s b as st e e e sreresesse s st eseseesessssersrtessssnssrssbrrentesansinen [ s0 [ %0
PUMCHASE OF TEAI ESEALE. . ooeeeeeeeeecieeeee st e ret st e st es e ssesesssssmeserenserssnserssasmesnesntereraresseans [ so O so
Purchase, rental or leasing and installation of machinery and equipment....................... 7 s0 ] %o
Construction or leasing of plant buildings and faciliies .........cccce v meeninninnnaeenen %0 J so
Acquisition of other business {including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
O B IBIGET ..ot veerereeeeteteeeteeee st se e esemsa s sese s eeesssmsane e ssensensssabeR e b e b e e e s Re e eReasssanserenes ]so 1 %0
Repayment of iNdebtedness. ...t s 1 $0 ] %0
$50,422,700.0
WOTKING CAPHAL .....ooeeeceeecetitiis v sissesssese bbb e e s et ettt bbb b b e et esnees O so o
OUNEE (SPECIFYY: 1uerrereierierereeereerres e esessssrreseres e s sasressersornrs e sessssesrereresesrs s ssemscorssesesesmsacs ] 30 O so
$50,422,700.0
COMUMIN TOUAIS e e e eeeeeeeeeeeeeeee e e easeeereeastessse s sassatssnesneernssanasr e et e e teenteemtmsemnsannessnensnes %o 0
Total Payments Listed {column totals added) ..o, XK $50.929.000.00

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 to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issugf to apy non-gccredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Sign Date
BioVentures Investors |l Limited / January \3 , 2007

Partnership

Title of Signer {Print or Type}
Name of Signer (Print or Type) Managing Director of BVI lil, LLC (general partner of BioVentures Investors Il
Marc Goldberg Management Limited Partnership, the general partner of BioVenturaes Investors lll

Limited Partnership)

ATTENTION
| Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any disqualification provisions of such rule?  Yes ?]E?
See Appendix, Column §, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a
notice on Form D (17 CFR 239.500) at such times as required by state law
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, infermation fumished
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 establishing that these conditions have been satisfied.

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

" 77 -
Issuer (Print or Type) Signatur Date
BioVentures Investors lll Limited January 5 , 2007
Partnership <

Name {Print or Type) Title (Print or Type}

Marc Goldberg Managing Director of BVI i, LLC {general partner of BioVentures Investors lil
Management Limited Partnership, the general partner of BioVentures Investors lll
Limited Partnership}

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.
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APPENDIX

1 2 3 4 5
Disqualification
Intend to sell Type of Security under State ULOE
to non- and aggregate (if yes, attach
accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}
(Part B-ltem1) (Part C-item 1) {Part C-ltem 2) (Part E-ltem 1)
Number of Number of Non-
Accredited Accredited
State| Yes No Investors Amount Investors Amount Yes No
AL | O O | O
AK | O O O O
Az | O O ' (]
AR | O O O O
Partnership Interests,
CA O [( $100,000,000.00 4 $6,250,000.00 0 $0 | X
co| O O O o
cTy O W} ) O
DE | O O O O
pcj O O O O
Partnership Interests,
FL a X $100,000,000.00 2 $1,000,000.00 0 %0 O X
GA | O c O a
HI O 0 (| d
D 0 = Partnership Interests, 1 $250.000.00 0 $0 0 5
$100,000,000.00 i
IL O 0 Q W
IN O 0 O O
A | O O O ]
Ks | O 0 0 O
Ky | O 0 O O
LA O X Partnership Interests, 1 $4.250.000.00 0 $0 0 4
$100,000,000.00 e
ME | O O O O
Mo | O 1 O O
Partnership Interests,
MA | O [%( $100,000,000.00 45 $21,179,000.00 0 $0 O =
MI O O O O
MN | [ O O O
Ms | O 0 O O
Mo [ (O O (] O]
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APPENDIX

2

Intend to sell
to non-
accredited
investors in State
(Part B-item1)

3

Type of Security
and aggregate
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 ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of Non-
Accredited Accredited

State| Yes No Investors Amount Investors Amount Yes No

MT | O O O O

NE d O O O

N | O a O 0

NH | O a O O

NJ O O [ ]

NV | O O O O
Partnership Interests,

Ny | O X $100,000,000.00 7 $4,850,000.00 0 $0 O X

Partnership Interests, -

NC O X $100,000.000.00 3 $3,000,000.00 0 $0 O

ND | O O O O

OH [ O O O (]

ok | O O O O

OR | O O O O
Partnership Interests,

PA | $100.000,000.00 5 $1,600,000.00 0 30 O [
Partnership Interests,

R O = $100.000,000.00 2 $550,000.00 0 $0 O 5

sc | O ] O O

sp | O O ] a

TN 3 d O 0O

TX O d O O

uT O [ d O

vT O O O O
Partnership Interests,

va | [0 34 $100,000,000.00 1 $300,000.00 0 $0 ] X

wa | O O O O

WV ] X Partnership interests, 1 $250.000.00 0 $0 0O =

$100,000,000.00 ' i

Wi O ] O |

wy | O O | O

PR | O d [
Partnership Interests,

Other | [ X $100,000,000.00 4 $10,450,000.00 0 $0 O |
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