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UNIFORM LIMITED OFFERING EXEMPTION ' DATE RECEIVED
| .
Name of Offering (3 check if fhis is an amendinen and name has changed. and indicate change.) o
Series C Convertible Preferred Stock \\E:"
L i [ SLEN
Filing Under (Cheek box(es) that apply): O Rule 504 D Rule505  mRule506 O Section 36) 0 ULOE T '{;}\
Type of Filing: m New Filing 0 Amendmem >7 % \\\
NS
A, BASIC IDENTIFICATION DATA s~ A UUr 2)
1. Emter the information requested about the issucr
Name af Issuer {2 cheek if this is an amendment and name has changed . and indicale clange.)
RioScale, Ine.
Address of Exceutive Offices (Numbur and Street, City, State, Zip Cude) Telephune Number Uncloding Area Cade)
75 Sydney Steeet, 3 Noor, Cumbridge, MA 02139 617-301-6000
Address of Principal Busingss Operations {if (Number amd Strect. City, Stawe, Zip Coded Tekephone Number {Inclhikling Area Code)
different from Esceutive Offices)
Briel Description of Business:
The company is developing nanutechnobogy for the differeatiation of chemical and biological elements,
Type of Business Orgavization
: . . . i ; f,ﬁm
& curpuration L1 limited partoership. already formed S other (please spovify): PR@U[:S E[,

Z business (rust O limited parinership. 1o he formed

Month  Year JUL 2 B m

Actial or Estimated Date of Incorporation or Organization 04 02 | Aciua) T Estimuted ) ’
Jurisdiction of Incorparation of Qrganization: (Knter two-letiee U.8. Postal Service albreviation (ur St '
CN for Canada: FN fur other forcign jurisdiction) DE IHOMSOi\

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation 1 or Section $(6), 17 CFR 230,501 et seq. or 15 USC 77d(6).
When To Fite! A notice must be filed no later than 15 days.after the fiestsale of securities in the olfering. A notice is deemed filed with the U.S. Sceuritics and Exchange
Comanission (SECY on the carlier of the date it is received by the SEC at the addsess given below or, iT reeeived at that address afier the date on which it is due. on the date
it was mailed by United States registered or ceetified mail o (hay address.

Where to Fife: (0.5, Securities and Exchange Commission, 100 F Sireet, N.E.. Washington, D.C. 20549,

Cupics Required: Tive (5) copies of this notice mwst b filed with the SEC. une of which must be maaually sigaed. Any copics not manually sighesd mitisk be phiniocopies
ol the manrally signed copy or bear typed or printed sigaatures,

Filing Fee: There is no lederal filing fee,

Information Required: A new liliag must contain all information requested. Amendmenis need only report the name of the issuer and oftering. any chunges thereto. the
information reuested in Part C. and any material changes from the information previnusly supplied in Parts A und 3. Part F and Appendia need not be fiked with the SEC.

State: This notice shall be used w indicale relisnce on the Uniform Limited Offering Evempiion (ULOE) lor sales of sceuritios in those states that have adopred LELOE aad
that have adopled this form. Issuers relying on ULOE must (ike 2 separate notice with the Securitios Administrator in each state whese sales aee o be, ur huve been mads.
If 4 stine reguires u payment of a fee as a preconditiun 1 the claim for the exemplion, a fee in the proper amount shall accompany this form, This notice shall be filed i e
approprigie states in accordance with state law. The Appendix to the natice constitules 1 pard of this natice and must be cumpleted.

ATTENTION

Failure to file notice in the appropriate states will not resutt in a loss of the federal exemption. Conversely, failure to file the
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.




A. BASIC IDENTIFICATION DATA

2. Enter the indormation reguested for the tollowing:
. Lach promoter of the issuer. if the issuer has been organized within the past Tive years,

. Each bengficial owner having the power 10 vote or dispose, or direel the vote or disposition of, 106 or moee uf @ ¢liss of cquity seeurities of the issuer;
. Each executive officer and director of corporate issuers aid of corporate general and managing parinees of parineeship issuers: and
. Euch gencral and managing partaer of partnership issuers.
Check Baales) that Apyly: G Promoier— m Beneficiul Owner % Escoutive Officer B Dieector 13 General and/or Managing Pariner
KINg

Full Name (Last pame first, if individual)

Lundstrom, Mark E.
Business or Restdence Address {(Nutnber and Street. City. State, Zip Code)

¢/o_BioScale, Inc.. 73 Sydney Street, 3™ floor, Cambridge, MA 02139
i

Check Box(es) that Apply: 2 Promoter @ Beneticial Owner 0 Executive Officer @ Direclor 3 General and/or Managing Paniner
Full Nape (Last name first, if individual)

Crawley. Edward
Bosiness or Residence Address (Nwmber aruf Street, City, State, Zip Code)

c/u_BioSeale, Inc., 75 Syduey Strect, 3™ floor, Cambridge, MA 2139
Check Boxlex) thae Apply: O Promoter 0 Benelicial Owner 15 Exceutive Officer A Dircctar 1 Gencaal andéor Managing Paniner
Full Name: (Last name Tirst, if individual)

Geesaman, Bard
Business or Residence Address {Number and Street, City, State, Zip Cudel

cfo BioScale, Inc., 75 Sydney Strect, 3 floor, Cambridge. MA 02§39

Check Box(es) that Apply: 0 Promoter 13 Beneficial Owner a Exeeutive Ollicer ® Dircclor Q General andéor Managing Pastner
Full Name {Lase name lirst, if individual)

Dovle, William

Basiness ur Residence Address (Number and Street, City, State, Zip Code)

c/o_BioScale. Inc., 75 Sydney Street, 37 Noor, Cambridpe, MA 02139

Chevk Box(es) that Apply: 0 Promuter  Benelicial Gwner 0 Executive Officer W Dizector O General andior Managing Partnce
Full Nanwe {Laxt name First, i individual)

Billings, Puul

Basiness o Residence Address {Number and Street, City, State, Zip Coude)

¢/o BinScude, Inc., 73 Sydney Street, 3 floor, Cambridge, MA 02139

Check Boates) that Apply: T Promoe B Beneficial Qwner 0 Exceutive Oificer 0 Director 1 General andfor Managing Parner
Full Name (Last name first, if individual)

Kendall Family Investments, LLC

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

1251 Avenue of the Americas, New York, NY 100240

Cheeh Bovies) tian Apply: 3 Promuter B Uencticial Owner T Exceutive Otficer D Direvtor O General andfor Managing Parieier
Full Name (Last panwe finst, il individual)

TKWD Yentures LLC

Business or Residence Address {(Number und Strev, City. Stane, Zip Code)

132 West 57" Street. New York, NY 10019

Check Bondes) that Apply: 5 Promoter B Beneficial Owner 3 Exceutive Office 0 Direetor 5 General andfor Managing Pariser
Foll Namue (Last name first, if individual}

Blackfin Capital Partners, L.P,

Business or Residence Address {Number und Sercet, City, State, Zip Code)

200 Park Avenue, 4™ Floor, New York, NY 10166

Check Boxdes) that Apply: 0O Prumoter | Heneficial Ownee O Executive Officer G Direelor 3 General alion Managing Partner
Fult Name {Last name firs, if indivicual

2 Venture Capital Partnership, LD

Business or Residence Address (Numbee and Steeet. City, State, Zip Code)

Avenue Edouurd-Dubois 20, 2006 Newchatel, Switzerland

(Use blank sheet, or copy und use additional copies of tis sheel, us necessary.)




B. INFORMATION ABOUT OFFERING

Yos oo
Lo Has the ssuer suld. or does the issuer intend 10 sell, o non-aceredited investors in this oIeting? v U ™
Amswer also in Appendix. Calwmn 2, il filing wnder ULOE,
2, What is the minimum investment thad will be aceepted Trom any indiviAUaIT ..o e e 5 nfa
Yes No
3. Does the offering permit joinl ownersip oF a SIELE 7 e ceesisi s reaes s st est e sas s e erres s al
4. Emer the information requested for cach person who hus been oe will he paid or given, dircetly or indircetly, any cormimission or
similar remuneration for soliciation of purchasers in connection with sales of securitics in the offering. 1£ a person to be listed is an
associated person or agemt of a broker or dealer regisiered with the SEC andfor wilh a state or states. list the name of the broker or
dealer. 16 mure than fise (5) persons 10 be tisted are ussocialed persans of such a broker or dealer, you may set forth the information
Tor that broker or dealee unly.
Folk Name {Lass name (inst, if individual}
None
Business or Restdence Address (Number and Street, Clty, Staw. Zip Coded
Name of Associiled Beoker or Denler
Stales in which Person Listed Has Solicited or Intends 10 Salicit Purchasers
{Check " Al Suates” o check individual SICS) vt ettt g aesressemssessssesssenssseeeeeees L1 AT Stilkes
_lall _ [AK] _ a7z _ [AR] _lcal _1col _cn _ |DEY _[ncl _ {FLI I [7.Y _ bl
_hy _ N _ lia) _ [KS) SARYE Al IMEL Ml IMAL MU IMNL - IMsE (MOl
Mt _INE] _INV] _ [NH| _INJ| _INM] _ [NY] NG _IND| _{onl . 10Kl _OR] _[ral
_lry - Is¢l - ASDi - ITN] _ITXE utl o CWVTE VAL wal _dwvl (Wl 1wyl _|PR}
Full mame {Last name Tiest, il individual)
Business or Revidence Address  (Nurnber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States o which Person Listed Has Solicited vr [ntends 1o Solicit Purchasers
(Check "All Sutes” or cheek individual States) . . 3 All States
ALl _ 1aK] _ Azl _1aR] _leal ol el _ADEL i) = |FLi oAl _Iip}
_ _ i) _ Al _ IKS8) _IKYT (LAl _IMEN MDAl _ IMB _ IMN I L% YR S Te ]
_ 1] _INE] _ vl _ INH} _INJI [NM1 _INYD NG _INDI _loHl oKl _ JOR| _1irAl
Ly _ s _ sDi _ [N _iTxi IUTI _ vl _ VAl _ Iwal _lwyvl o 1wl _iwyl IRy
Full Name {Last name (irst. if individual)
Business ur Residence Address (Number and Street. City, State. Zip Code)
Namwe of Associated Broker ar Dualer
States in which Person Listed Has Solicited or Intends to Solicit Purchasens
(Check “ANl States” ar check InVIGUAL SIS ...y cercen st es e sssnsbrsrsraeaseeessmrsmeerversers. 13 AL Slates
_lanl _[AK] Azl _ |AR] ~[Cal _qeor el _[pElL o) _ 1 _[Gal [l - In}
Ly _ IIN§ _IA] . IKSI _ IKY] _ILA] _IMEL _IMD]  _ [MA} - Ina) _ IMN] iMst MOl
1M1 _INE) _ vl _ INHI _INg) CINMI O _INYL L INCL _INDI _HOH)  _[OK]I _IORl  _{ral
_ IR - 15¢] _1{sDl _ PN _ATXI _ATXI vl = 1val WA _lwvl 1w lwyl o _eR|

(Use blank sheet, or copy and use additional copies of this sheet, as aecessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCELEDS

b. Ener the difference between the aggrepate olfering price piven in response to Pan C - Questiun
1 aned toial expenses furnished in response 0 Part C— Question 4.4, "This difference is the
“adjusted 2russ Proceeds 10 ENC FSSUCT, i e b s e st $_24.960.000.32

5. Indicate below the amount of the adjusted gross proceeds (s the issuer used or proposed (o be userd
for cach of the purposes shown. [ the amount for any puspose 15 not known, furaish an estimate
and check the bux 1o the 1eft af the estmate, The o] of the paymems listed must equal the
adjpsted gross proceeds ko the issuer set forth in response 1o Part C - Question b above,

Payments 1o

Officers, Directors, Puymoents To
& Aflibiates Others

SAAEES AN TS oottt ret e e re et s e b ke ekt bR bbbt b 0 ) o $
PUPCTIBSE OF AT ER1DEC. .. cve et eecireeetieeterie st s s et see s s earearesneems sontosns seesmtsssns ot smstaemesne e C LY O S
Purchase, rental or leasing and installation of machinery and equipment...... o $ u} $
Construction or leasing of plunt buildings and faciities. ... e i $ ol S
Acyuisition of other business {ineluding the value of securities involved in this offering
that may be used in exchange for the assels or securilivs of another isuer pugspant 1o g
Repity mienil 08 N0 IEI0ESS oo ocv e ses e se st e s ssnssrmssnesaten a $ fa] Ay
WOPKING GADIIL s ceervireree s ceretmraerme e e e e e e e 1 st e 42 o a 3 ™ §..24,960,000,32
Onher (specifly); Ia) $ ) b

G LR it %
Column Toals........... e et ] by 0 ] $_ 2496000032
Total Payments Listed feolumn totals added) o s 2 00,32

D. FEDERAL SIGNATURE

The issuier his duly caused this notice o be signed by the undersigned duly aothorized person. If this notice is (Hed under Rule 505, the fellowing sigmatuze cunsitiies
an undenigking by the issuer 1o fumish (o the U.S. Securities and Excliange Commission, upon written request of its staff, the information luraished by the issuer to uny
ayn-accredited investor purstant 1o paragraph (bH2) of Rule 502,

Issuer (Print or Ty pe) Stgrature Baie

RioScale, Inc. 72 ﬂ July _ﬁ_. 27
Name of Signer (Princor Type} Fitle of Signer {Prim or Type)

Mark F. Lundstrom President and Chief Exceutive Officer

ATTENTION

Intentional misstatements or omissions of fact constitule federa) criminal violations. {(See 18 UL.S.C. 1001}

USLNOCS 6275486v1




