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% % Washington, D.C. 20549 . .,
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@G\

o o Sxamesorsarorscenes UL

- PURSUANT TO REGULATION D, 070445
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION | | | |

Name of Offering (E] check’if this is an amendment and name has changed, and indicate change.)

Private Placement of Series D Convertible Preferred Stock, par value $.01 per share
Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [[] ULOE

Type of Filing:  [#] New Filing [ ] Amendment l 1055 /g j

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer  { [ ] check if this is an amendment and name has changed, and indicate change.)
Nanosphere, Inc.

Address of Executive Cffices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
4088 Commercial Avenue, Northbrook, IL 60062 847-400-9000
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
Nanosphere is a life sciences company applying proprietary nanotechnology to create new standards in medical care and public safety.

Type of Business Organization CESSED
E’ corporation D limited partnership, already formed D other (please specify): PRO

] business trust [[] limited partnership, to be formed

Month Ycar MAR 0 2 ZUU_(

Actual or Estimated Date of Incorporation or Organization: [{ ]3] (819] [/ 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) DIEl 'I'HOMSON
GENERAL INSTRUCTIONS F
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.8.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. Sccurities
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 il 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. 20549,

Copies Required: Five (3) 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 nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance en the Uniform Limited Offering Exemption (ULOE) for sales of securitics in these states that havpatdopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Securities Administrator in each state where sales
are to be, or have been made. !f a state requires the payment of a fee as a precondition 1o 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 taw. 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 cf the federal exemption. Conversely, failure to file the
appropriate federal rotice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing of a tederal netice.

Persons who respond to the collection of information contained in this form are not

SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number., 1 of 9
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

&  Each beneficial owner having the power Lo vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e Each excecutive officer and director of corporalte issuers and of corporate general and managing pariners of partnership issuers; and

»  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner  [] Executive Officer  [] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Lurie, Ann
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Lurie Investments, Two North Riverside Plaza, Suite 1500, Chicago, IL 60606
Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [] Exccutive Officer  [f] Dircctor [J General andfor
Managing Partner
Full Name {(Last name first, if individual)
Slezak, Mark
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Lurie Investments, Two North Riverside Plaza, Suite 1500, Chicago, 1L 60606
Check Box(es) that Apply: (3 Promoter  [F] Beneficial Owner  [7] Executive Officer [] Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Brookside Capital Partners Fund, L..P.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Bain Capital, LLC, 111 Huntington Avenue, Boston, MA 02199
Check Box({es) that Apply: [] Promoter k7] Beneficial Owner  [] Executive Officer [:] Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Bain Capital Venture Fund 2005, L.P.
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Bain Capital, LLC, 111 Huntington Avenue, Boston, MA 02199
Check Box(es) that Apply: [J Promoter k7] Beneficial Owner [] Executive Officer [ ] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Letsinger, Robert L.
Business or Residence Address  (Number and Street, City, State, Zip Code)
1034 Sassalras Circle, Bloomingion, IN 47408
Check Box{es) that Apply: [J Promoter Beneficial Owner  [] Executive Officer  [/] Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)
Mirkin, Chad A.

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

c/o Northwestern University, Department of Chemistry, 2145 Sheridan Road, Evanston, |L 60208

Check Box(es) that Apply: [] Promoter E’ Beneficial Owner  [/] Executive Officer

[7] Director

[[] General and/or
Managing Partner

Full Name {Last name first, il individual}
Maffitt, William P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Nanosphere, Inc., 4088 Commercial Avenue, Northbrook, IL 60062

(Use blank shect, or copy and use additional copies of this sheet, as necessary)
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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.
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: (] Promoter  {_] Beneficial Owner (7] Exccutive Officer  [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Wasko, Stephen G.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Nanosphere, Inc., 4088 Commercial Avenue, Northbrook, IL 60062

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner Exccutive Officer  [T] Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Cork, William

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Nanosphere, Inc., 4088 Commercial Avenue, Northbrook, 1L 60062

Check Box(es) that Apply: E] Promoter D Beneficial Owner ZI Executive Officer |:| Director [j General and/or
Managing Partner

Full Name (Last name first, if individual)
MeGarrity, Michael K.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Nanosphere, Inc., 4088 Commercial Avenue, Northbrook, IL 60062

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

Full Name (Last name first, if individual)

deBruin, Andre

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Nanosphere, Inc., 4088 Commercial Avenue, Northbrook, 1L 60062

Check Box(es) that Apply: [__—_| Promoter D Beneficial Owner D Executive Officer  [/] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)}
Rosenberg, Sheli

Business or Residence Address  (Number and Street, City, State, Zip Codc)
c/o Nanosphere, Inc., 4088 Commercial Avenue, Northbrook, IL 60062

Check Box(es) that Apply:  [7] Promoter [T} Beneficial Owner  [] Executive Officer  [/] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)
Nahirny, James

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Bain Capital Ventures, 111 Huntington Avenue, Boston, MA 02199

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

Full Name (Last name first, if individual)
Crisan, Jeff

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Bain Capital Ventures, 111 Huntington Avenue, Boston, MA 02199

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offering? ............ociviinne G
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? i $ N/A
Yes No

3. Does the offering permit joint ownership of @ single Unil? ... [
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 selicitation of purchasers in connection with sales of securities in the offering.

[fa 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. [fmore 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)
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) st enenenssees ] AH StaLES
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 Selicit Purchasers

(Check “All States™ or check INdivIidUual STAIESY .o e e 1ttt ee et estesasesteereseeeeoe [] All States

LA
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 Persen Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” of check INdiVIAUAL STALES) w.ovinieeeeeeeee ettt ettt et s b et bt et ese e b e e nr e [7] All States

AL

EEEE
JEEE
EIEEIE

(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

3

4

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.

Aggrepate Amount Already
Type of Security Offering Price Sold
DIEB o e e A A A AL AR SRR 5 h)
Equity $ None* § None™
[] Common [# Preferred
Convertible Securities (inCluding WartantS) .........ccccerrireirnrrrie i sessss s e eeseeeesnoseesecss s e esses 3 $
PartnErShiP INIETESIS 11.viviiiiieiserisrrmrrrrrsrrnressrreressengegesenessesenessesenesstasesesbabeseababese st asesesremenmnesestssenensesanens $ $
Other (Specify J ettt e s E b s raseeRea e s $
TR oo meemee e sse e s §_None’ $_None™
Answer also in Appendix, Column 3, if {iling under ULOE.
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 dellar amount ef their
purchases on the total lines. Enter “0™ if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTRATEA TNVESIOFS ooooneoeeeeeeroe e eeeeeeeeeeeeseesesesesssesesssesseesessesssesesssesesssssss s essssressmeessssenresssrasreens | @ $ None™*
NON-ACCIEATIEA INVESLOTS Loooiviiiriiiiiriirei b e et ese s b et assase b e sasesassarsEeaEe s ssasarasabasbasss srssrarenres g $0.00
Total (for filings under Rule 504 0nlY) ciininmiiii e $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for ali securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sale of securities in this offering. Classify securities by type listed in Part C — Question |.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 e e $
REBUIALIOM A L. i et et et et e et e et et et s e bbb $
Rule 504 oo e $
TOWAL covve et et et et e e e e et §_0.00
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. 1fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEN ABENES FEES oottt et h b bbb bbb bbb et s bbb b st et 0 s
Printing and ENBraving COsIS ... ettt ettt ettt et sttt b e e O %
LLBAL FRES oottt eaere e eaes s he b et e beebe b e re e e be b et ebeebe et ereebeebeehene s nensesaenne e tesrenterearen ¢ 20,000.00
ACCOUNTINE FRES oottt e seeaeetessee e be s ben s ee s sressessesesssreeesesseasessasastensete s ansessetesbesbess et estatennnssensin O s
ENBINEEIIME FEES civiiiiiiiiiiiriirii it cmete s cten e sbesbs s e st et s s s s ssessenessenseseese s atssbesbe s eseereesensennensassate st searesrersesnernn O s
Sales Commissions (specify finders’ fees SeParalely) et O $
Other Expenses (Identify) e e et s 0 ¢
TOLAL e a et e et s £t £ AR A A A e Rt et a e e bbb bbb R e e s 20,000.60

*This private placement involved the issuance cof up to 7,143,000 shares ol Series O Stock in consideration of the invesicrs' cammitmant to provide up 1o $25,000,000 in lcans 1o the Company.

**3,928,650 shares of Saries [ Stock, of the 7,142,000 shares allotted for this fransaction, have been Issuad in consideration for $12 500,000 in lcans being provided by tha investors to the

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

b.  Eater the difference between the aggregate ofTering price given in response to Part € — Question 1
and total cxpenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PIOCECAS 10 TIE ISSUEE. 7 1ooovitiev e tariessa e bt sesassssssse et st s has b bS48 8434 £ 3 ek bbbt 8t b been s rbebebebon 5 N/A

. 5. Indicate below the amount of the adjusted gross proceed (o the issuer used or proposed to be used for
cach of the purposes shown. [f the amount for any purpose is pot known, furnish an cstimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response 1o Part C — Question 4.b above.

Payments (o

Officers,

Directors, & Payments 1o

Affiliates Others
Salaries and FEcs v Os
PURChase OF 1ol 5LIE ..o et cteree s e s st s se st seensrae st 5 st n s e e e snsannnrararrsrerrares 0s
Purchase, remal or leasing and installation of machinery
BN CQUIPIIENT Lottt et b m st e s e et s e bbb bescae et £ be e aesnt£eemre £ o2 s at et seemae s ser s e e s g ereas Os s
Construction or leasing of plant buildings and faeililies .o ssnees Os Os
Acquisition of other businesses (including the value of securities involved in this
atfering that may be vsed in exchange for the assets or securities of another
ISSUCT PULSUANT L0 0 MCFBUTY 1ooiioriiriireveescresrerereressssorere s vessse s s s esaasssssessssas aba e raasassasasssrenssveseessirartanasetens s s
Repayment of idEBICUNESS it et reeens bbb nan s e ae st e s abea s et s 0%
Working capilal..cco i e e v [ 8 s

Other (specify):* The proceeds of any loang to the Company re—  []$ (]
ceived in consideration for the private placement shares,
will be used for working capital and general corporate.

....... s 0s
Column Totals i s | ] 8 Os
Total Payments Listed {column 10tals added) .o S _N/A
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. ITthis notice is filed under Rule 505, the following
signature constitules an undertaking by the issuer to furnish to the U.8. Sccuritics and Exchange Commission, upon written request of i1s stafl.
the information lurnished by the issucr Lo any non-gecredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature .- D) Pate
Nanosphere, Inc. (gt é / L__ Februaryl§, 2007

Name of Signer (Print or Type) Title of S{gucr (Print or Type)
Stephen G. Wasko Vice President and Chief Financial Officer
ATTENTION
Intentional misstatements or omisslons of fact constitute federal criminal violations. {See 18 U.5.C. 1001.) (9
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