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UNITED STATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:_ 3235-0076

Washington, D.C. 20549 .
ashington Expires:  November 30, 2008
Estimated average burden

NOTICE OF SALE OF SECURITIES SEC
PURSUANT TO REGULATION D, Mall Processing
SECTION 4(6), AND/OR Section
UNIFORM LIMITED OFFERING EXEMPTION  Noy 197008

Name of Offering { E] check 3t this is an amendment and name has changed, and indicate change.)

QOifering of Series A Convertible Preferred Stock with Warrants %W
I:l Rule 504 El Rule 505 m Rule 506 D Section 4(6) D ULOE '

Filing Under (Check box(es) that apply):

Type of Filing: [R New Filing [} Amendment \'ﬂ@ﬂ

A, BASIC {DENTIFICATION DATA

1. Enter the imformation requested about the issuer
Name of Issuer | D cheek if this 15 an amendment and name has changed. and indicate change.)

NanoPack, Inc.

Address of Executive Offices (Number and Street. City, State, Zip Code) Telephone Number (Including Area Code)
290 Musket Lane Wayne PA 19087 610 290-2086
Address of Princtpal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Exccutive Offices)

Briet Description of Business

a materials science company that develops and markets cost-effective environmentally friendly materials for the packaging industry

™D
Type of Business Organization YK
K] corporation D timited parinership, already formed [ other {please speeify):

D business trust [0 limited pustnership. o be formed ,o( DEC 0 2 2008

Month Year — ERS
Actual or Estimated Date of Incorporation or Organization:  [(J[§] [0 T%] Actual 7] Estimated THOMSON REUT
Jurisdiction of lacorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada: N for other foreign jurisdiction) m

GENERAL INSTRUCTIONS Nete: This is a special Temporary Form D (17 CFR 239.5007T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notiee on Temporary Form I (17 CFR 239.500T) or an amendment to such a
notice in paper format on or after September 15, 2008 but betore March 16, 2009, During that period. an issucr also may file in paper format an
initial notice using Form D {17 CFR 239.500) but. if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.5037T.

Federal:

Who Muss File: Al issuers making an offering of securities in reliance on an exception under Regulation 1D or Section 4(6), 17 CFR 230,501 et
seq. or 153 US.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SIEC) on the carlier of the date it is received by the SEC at the address given below or, if received at thmt
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to thal address,

Where To File: U.8. Securities and Exchange Commission, 100 F Street, N.E.. Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC. one of which must be manually signed. The copy not manuakly signed
mist be i photocopy of the manually signed copy or bear typed or printed signatures.

tnjormation Requived: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any chunges thereto, the information requested in Pant €, 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.

Filiny 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 secwurities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a sepurate notice with the Securitics Administrator in
each state where sales are to be, or have been made. If a state requires the payment of a fee 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 to the notice constitutes a part of this notice and must be completed.
ATTENTION
Failurc tefile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resultin aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.
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AL BASIC IDENTIFICATION DATA

[¥]

Enter the information requested for the following:

e Each promoter of the issuer. if the issuer has been organized within the past five years:

o Each beneficial owner having the power W vote or dispose, or direct the vote or disposition of, 10% or more of a class olequity securities of the issuer.
s Each executive olficer and director of corporate issuers and ol corporate general and managing partaers of partnership issuers: and

e Each general and managing pariner of partnership issuers.

Cheek Box(es) that Apply: El Promoter E Beneficial Owner m Executive Officer Drircctor D General and/or
: Managing Partner

Full Name (Last name {irst. it individual)
Kravilz Howard

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

c/o NanoPack, Inc. 290 Musket Lane Wayne PA 19087

Check Box{es) that Apply: m Promoler Z| Beneficial Owner Ixecutive Officer m Director [:] General andfor
Managing Partner

Full Name (Last name st if individual)
Levitt Fred

Business or Residence Address  (Number and Street, City, State. Zip Code)
¢/o NanoPack, Inc. 290 Musket Lane Wayne PA 19087

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner ] Executive Officer  [#] Director [J General andfor
Managing PPartner

Full Name ¢Last name [irst, if individual)
Bernstein  Tim

Business or Residence Address  (Number and Street. City, State, Zip Code)
c/o NanoPack, Inc. 290 Musket Lane Wayne PA 19087

Check Boxies) that Apply: [ Promoter [ Bencficial Owner  [7] Excewive Officer ] Director [0 General andior
Managing Partner

Full Name (Last name firsy, if individual)

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

Check Box(es) that Apply:  {7] Promoter 7] Heneficial Owner [ Executive Officer [ Director (] General and/or
Managing Pariner

Full Name (Last name first, il individual)

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

Cheek Box{es) that Apply: (O Promoter  [] Beneficial Owner  [] Lxecutive Officer [ Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  {Number and Street. City. Siate. Zip Code)

Cheek Box{es) that Apply; [ Promoter 7] Benclicial Owner  [7] Executive Officer [] Direetor [ General andfor
Managing Partner

Full Name (Last name first, if individual)

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

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

Yes No
I.  Has the issuer sold, or does the issuer intend 1o sell, to non-aeeredited investors in this offering? ., C ot
Answer also in Appendix. Column 2040 filing under ULOE,
2. What is the mintmum investment that will be accepted from any individual? e $ N/A
Yes No
3. Duoes the offering permit joint ownership of o single UNUT s [x] N
4. Enter the information requested {or each person who has been or will be paid or given. directly or indirectly. any
commission or similar remuncration tor solicitation of purchasers in connection with sales ol'securities in the otfering.
If'a person to be listed is an associated person or agent of o broker or dealer registered with the SEC and/or with a state
or states. Listthe name of the broker or dealer. 1fmore than five (3) persons to be listed are associated persons of such
a broker or dealer. you may set torth the information for that broker or dealer only.
Futl Name (Last name first. it 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 (o Solicil Purchasers
{Check AN States™ or Check iNAIvIAUAT SHUCS) Loooooi e et e beaa et es s s ceaesnesn s eeseseseressarees [J AR States
AR i (p]
(] 0al (XS Al [E MD [MA] M [MN  [MS] MO
Ol OK A
SD UT V1 WA WV WY TR

Full Name (Last nwme first. if individual)

Business or Residence Address (Number and Street. City. Swate. Zip Code)

Name ot Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check ATl States™ or check IBIvIAUAl STAIEE) (ot s ereeeesesnes st e e et eseeeeseenseseessnasssaneson ] ANl States

M(

=I=EIE
< [=||=
R EE

'R

Fult Name (Last name first. if individual)

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

Name ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek “ATTS1ales™ 08 ChEek iMIVIGUAL SHALCSY vt eee st e ees st s et et 1o e e st st o smansnssosrensesesssrssres [J All States

]
=

=il

Rl
FEEE

FE

=
<
=
=

(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

Enter the aggregate oftering price of securities included in this offering and the total amount already
sold. Enter 707 if the answer is “none”™ or “zere.” [F the transaction i3 an exchange offering. check
this box [Jund indicate in the columns below the amounts of the seeuritics offered for exchange and
already exchanged.

Apgregate Amount Already
Type of Seeurity Oftering Price Sold
DDIEBIE oottt bR e $
FUHTY oot et s ers st as s R s e e R R e et Rkt E b ek ek e et s enenne $ b3
Commuon Preferred
0 L) Prefe 3,035,020.00

Convertible Securitivs (including warranis) SenesAConvembIePreferredwnthWarrants $ 3,250,000.00

PANNCTSRIP INLETESIS (ooiiviieiieieraeceecermeesemeeses s e s s sne s ase s ases s st s st s ase s aeeesbreasas bbb s bbbt srn $ $
Other {Specify b ettt e e e e eh s $ $
TUHEL <ttt sttt ettt ettt s et et et st en s ene e e s eneene e et ebeneenereee $ 3.,250,000.00 ¢ 3,035,020.00

Answer also in Appendix, Column 3. if filing under ULOE.

Enter the number of aceredited and non-accredited investors who have purchased secarities in this
oftering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate
the number of persons who have purchased securities and rthe aggregate dollar amount of their
purchases on the total lines. Enter »07 if answer is “none™ or “zero.”

Aggrepale
Number Dollar Amount
Investors of Purchases
ACCTEUILEU TIIVESLOTS oottt eeae s bbb bbb ebab ek e saae st e nererererernrene 44 $_3,035,020.00
NON-ACCTEUTEEU TVESTOTS oeeeeceieeerrvr e gt e re st et e e b e eae st e b et esesamasassases s renr e e raneae $
Total (for filings under Rule 509 0nly) e iseseeensnessensennes $
Answer also in Appendix. Column 4. il filing under ULOE,
If'this filing is for an offering under Rule 504 or 503, enter the information requested lorall securities
sold by the issuer. (o date. in offerings of the types indicated. in the twelve (12) menths prior to the
first sale of securities in this offering.  Classify securities by type listed in Part C — Question |,
Type ol Dollar Amount
Type of Offering Seewrity Sold
Reglulion A L e e e - $
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating selely o organization expenses ol the insurer.
The information may be given as subject (o luture contingencies. [f the amount ofan expenditure is
not known, furnish an estimate and check the box to the left of the estimale.
Transler AZENTUS FUES o (R
Printing and ENZraving COSIS. s ebees st sss bbb ass e b s s b s b e bbbt eab b abe bbb st e b b ren s
ACCOUNTINE FRES Lo s aesaes e aes s er e bt b e sbebesbe s b e b e besbe b e b e be s b es e e R e e Ee s T e e e R e res g eResbnsbe e e e erenr s i] %
ENZINCUTINE FCCS oottt et e ettt e st e st et e e st et e e s e b s ermt et s ssseseessseeseasssenesenmanasens e et st beabenneneren s
Sales Commissions (specily finders” Tees Separalely) e e s
Other Expenses (identify) B sSky lling fees e M $ 1,625.00
T i §_39,125.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the diflerence between the aggregate oftering price given in response 1o Part C == Question |

and total expenses turnished in response to Part C — Question 4. This diflerence is the “adjusted gross 3.210.875.00

Proceeds 10 e IBSURE. e ettt e

tn

Indicate below the amount of the adjusted gross proceed Lo the issuer used or proposed to be used for

cach of the purposes shown, 1f the amount lor any purpose is not known. {urnish an estimate and
check the box to the lefl of the estimate. The total of the pavments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part € — Question 4.b above.

Subarics And U e ooty

PUFCHASE OF TCRL CSTALL et en e e e et ee s eee s re e see e s s be e beeateessbee s saeansbanssemeeenaannt

Purchase. rental or leasing and installation of machinery
N CYUEPITIEIH oottt r e e evy ettt e e et ee e reeh e b emeeseeh e e n bt ch b e e et et e b e s e benaenere e s eencenenanenn

Construction or leasing of plant buildings and facilities .o

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUFSHANRT LO G IIETRETY 1oviiiirrrrervvevssssestesrossressessossssesssssssesssnssnssasssessessesssysenseseanmessasensepasssescasesses

Repayment 0F IMUEDICANCTSS (oot b s emmmear e R e e R e baab s

Other (specify):

Payments to

Officers.
Directors. & Paymenls to
Aflfiliates Others

as as
s s

s s
0s s

as s
s as
0s § 3,210,875.00

COIUIIN TOUALS oo ieerivrrrne s veevrrse e errerrssssanss sssssasrassbssibesbssr s e abe s b e sse e R e rR e rae e e e saesba s b b e s b e s be s s e s ernrrnenns

Total Payments Listed (Column totals added) i essssss e rns

as s

s 0s

s 0.00 § 3.210,875.00
¢ 3.210,875.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice Lo be signed by the undersigned duly authorized person. [f'this notice is liled under Rule 505, the follewing
signalure 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 issuer to any non-aceredited investor pursuant Lo paragraph (b}(2) of

Rule 502,

[ssuer (Print or Type) Signature
NanoPack, Inc. @‘Mﬂ )L\q‘%

Date
u/H /0@

Name of Signer (Print or Type) Title of Signer (Print or '[‘_\{,a{*)
Howard Kravitz President and Chief Executive Officer

ATTENTION

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