OMB APPROVAL

R . : OMB Number: 32350076
Notice of Exempt U.S. Securities and Exchange Commission Expires. February 26, 2009
Offaring of Securities Washington, DC 20549
gton. Estimated average burden
(See Instructions beginning on page 5} hours pet response: 4.00

[ntentional misstatements or omissions of fact constitute federal criminal violations. See 18 U.5.C. 1001.

Item 1. Issuer's ldentity

Name of tssuer Entity Type (Select one}

Previous Namel(s) ] Nene N

|;noCcnti ve, Inc. I Corporation . éé‘@

: : 1 | l [:} Limited Partnership K h’
Jurisdiction of Incorporation/Organization afr ¢

. J [} timited Liabitity Company °"'Lf
[Dclaware ! 4 .
- D General Partnership i mn ;‘4 0 -
) £ o

Year of Incorporation/Qrganization I ‘ (] Business Trust (UUS.
(Selectone) ] Ctherispecityi ,

Over Five Years Ago Within Last Five Years Yet to Be Formed it ,
o ® upecfyyean 2003 o f J . VE‘?"’J a5

. valts
(If more than one issuer Is filing this notice, check this box [:] and identify additional issuer(s) by attaching Items 1 and 2 Continuation Page(s).)
Item 2. Principal Place of Business and Contact Information
Street Address 1 Street Address 2
201 Jones Road l I
City State/Province/Country  ZIP/Postal Code Phone Na.
[ Waltham ' l [Ma | foasst ] [978 482 3355 ]
(tem 3. Related Persons
Last Name First Name Middle Name
|Sprad]in ] |Dwayne I F{
Street Address 1 Street Address 2
I20l Jones Road J I
Waltham |Ma | o2as1 |
09004958

Relationship{s): Executive Officer Director [_] Promater

Qlarification of Response (if Necessary) l J

{tdentify additional related persons by checking this box and attaching ttem 3 Continuation Page(s).)
Item 4. Industry Group  (Select one)

) Agriculture () Business Services O construction
Banking and Finandal Services Energy () rems &Flmnce
(O Commercial Banking () Electric Utilities o Residential ROCESSED
Q Insurance 8 Energy Conservation () Other Real Estate
O lnvesting Coal Mining
O Investment Banking O Envirgnmental Services O :etz.lllng ¢ - MAR 1 3 20[]9
QO  Pooledinvesiment Fund O ousGs QO Restaurants
Technology THOMSON REU
If selecting this industry group, also select onve fund (O Otherénergy O Com
betow and answer the question below:
ype : au Health Care O Telecornmunlcauons
O Hedge Fund o Biotechnology @ Other Technology
© Private Fquity Fund () Heatth insurance
(O venture Capital Fund () Hospitals & Physcians Travel ‘
@ Other investment Fund O Pharmaceuticals O Alrlines & Airports )
Is the Issuer registered as an investment () OtherHealth Care O Lodging & Conventions -
company under the Investment Company Tourism & Travel Services
Actof 19407 €) Yes  €) No O Manufacturing O Othertrave
@) Other Banking & Financlat Services Real Estate
O Commercial O Other -
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Item 3 Continuation Page

Item 3. Related Persons (Continued)

Last Name First Name Middle Name
[Ermey | ilnbert I | E. J -
Street Address 1 Street Address 2
[20] Jones Road | l !
City State/Province/Country ZIP/Postal Code
Waltham [MA | [o2asi |

Relationship(s):

Clarification of Response (if Necessary) l

Executive Officer D Director [:] Promoter

Last Name First Name Middle Name
[Libert | [Barry | | i
Street Address 1 Street Address 2
!201 Jones Road I | |
City State/Province/Country ZIP/Postal Code
Waltham [Ma | [o2ase ]
Relatlonship(s): ] Executive Officer Director [_] Promoter
Clarification of Response (if Necessary) | 1
Last Name First Name Middle Name
l?ingham, Ph.D. | |Aiphcus ) l I ] )
Street Address 1 Street Address 2
lZOl Jones Road I | J
City State/Province/Country ZIP/Postal Code
Waltham Ma | {oaasi |
Relationship(s): [ Executive Officer [y/] Directer [] Promoter
Clarification of Respanse (if Necessary) I }
Last Name First Name Middle Name
kﬁarroll l | Darren I lJ . |
Street Address 1 Street Address 2
L‘!OI Jones Road l I l
City State/Province/Country ZtP/Postal Code

Waltham

I [MA

| [o2as: i

Relationship(s);

] Executive Officer Director [_] Promoter

Clarification of Response {if Necessary) |

{Capy and use additional copies of this page as necessary.)
FormD 9 -




FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 3 Continuation Page

Item 3. Related Persons (Continued)

Last Name First Name Middle Name

Endon | F“Cfbcﬂ j [l J
Street Address 1 Street Address 2

[20 | Jones Road _ | r ]
City State/Province/Country ZIP/Postal Code

Waltham ' [Ma | [o2asi

Relationship{s): [:l Executive Officer E] Director [:] Promoter

Clarification of Response (if Necessary) l |

Last Name First Name Middle Name

lMcGralh | Igtcphcn I r I
Street Address 1 Street Address 2
[201 Jones Road J I ]
City State/Province/Country ZiP/Postal Code
FValtham ‘ [MA I [0245[

felationshipfsk [ ] Executive Officer Director D Promoter

Clarification of Response {if Necessary) I I

Last Name First Name Middle Name

|Komc1 | [Amiel . ] !M 7
Street Address 1 ; Street Address 2
IZOI Jones Road I I J
City State/Province/Country ZIP/Postal Code

Waltham [Ma | [o2as1

Relationship(si:  {_] Executive Officer [,/] Director [] Promoter

Clarification of Response (if Necessary) I l

Last Name ’ First Name Middle Name

I | | | |
Street Address 1 Street Address 2

I 11 |
City State/Province/Country ZIP/Postal Code

l | L

Relationshipts:: [ ] Executive Officer [_] Directer [] Promoter

Clarification of Response (If Necessary) | ]

{Copy and use additional coples of this page as necessary.)
FormD ¢




FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 5. Issuer Size {Select one}

Revenue Range (for issuer not specifylng “hedge” Aggregate Net Asset Value Range {for issuer
or “other investment” fund in Item 4 above) spedfying "hedge” or "other iInvestment” fund in
OR item 4 above)

(0 NoRevenues () No Aggregate Net Asset Value

(O $1-51,000000 O $1-$5,000,000

O $1,000,001 - 55,000,000 ) 55000001 - $25,000,000

(& $5,000,001 - 525,000,000 ) $25.000,001 - $50,000,000

C  $25,000,001 - $100,000,000 O 550,000,001 - $100,000,000

O Over 5100,000,000 () Over $100,000,000

(O Deline to Disclose (O Dedine to Disdose

(O NotApplicable (O NotApplicable

item 6. Federal Exemptions and Exclusions Claimed  (Select ali that apply)

Investment Company Act Section 3(c)

(] Rule 504{b}1) (not (i), Gii} or (iii)) [] Section 3(c)(1) ] Section 3{ck9)
[ Rule504{b){1)(i) [] Section 3{c}(2) [] Section 3{c}10)
[ Rute 504(b)1)Gi [J Section 3(c)3) [] Section 3(c)(11)
(3 Rule 504{b)(1)ii) [] Section 3(c)4) [ Section 3(c)(12)
[ Rule505 [] Section 3(cKs) [] Section 3(c)13}
Rule 506 Section 3{c)(6) i
[] Securities Act Section 4(6) g section 3()(7) (] Section3(c)14)

Item 7. Type of Filing

g New Notice OR (O Amendment

Date of First Sale in this Offering: [/12/09 | OR [ FirstSale Yet to Oceur

{tem 8. Duration of Offering
Does the issuer intend this offering to last more than one year? 3 Yes No

Item 9. Type(s) of Securities Offered  (Select all that apply)

] Equity (7] Pooled Investment Fund Interests
] Debt {7 Tenant-in-Comman Securities

(] Mineral Property Securities

E] Option, Warrant or Other Right to Acquire @ Other (Describe)

Anacther Security

0 Security to be Acquired Upan Exercise of Option,

Warrant ar Other Right to Acquire Security Scries B-2 Convertible Preferred Stock

item 10. Business Combination Transaction

Is this offering belng made in connection with a business combination D Yes No
transaction, such as a merger, acquisition or exchange offer?

Clarification of Response (if Necessary)

FomD 2




ttem 11. Minimum Investment

FORMD U.S. Securities and Exchange Commission

Washington, DC 20549

Minimum investment acoepted from any outside investor ~ § r J
Item 12. Sales Compensation
Recipient Recipient CRD Number
Spencer Trask Ventures, Inc. r ] [ NoCRD Number
(Associated) Broker or Dealer D None {Associated) Broker or Dealer CRD Number
I —] D No CRD Number
Street Address 2
|

Street Address 1

535 Madison Avenuc

City

State/Province/Country Z\P/Postal Code

[New York

7 b N

States of Solicitation

[] L |
[]SC D So DTN

[] Al States

0 O

[jm

[:]TX l:} []\rr DVA EJWA [va [___]w1|jwv []Pn

{Identify additional person(s} being paid compensation by checking this box {_] and attaching ltem 12 Continuation Page(s}.)

item 13. Offering and Sales Amcunts

(a) Total Offering Amount $[5'459-775 l OR [ indefinite
(b) Total Amount Sald $1260,000

c} Tolal Remaining to be Sold

(e} 9 55199’775 ! OR G Indefinite

{Subtract (a) from (b))
Clarification of Response (if Necessary)

Item 14. Investors

Check this box['_'] if securities in the offering have been or may be sold to persons who do not qualify as accredited investars, and enter the
number of such non-accredited investors who already have invested in the offering: Cl

Enter the total number of investors who already have invested in the offering:

Item 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sales commissions and finders' fees expenses, if any. 1f an amount Is not known, provide an estimate and

check the box next to the amount.

Sales Commisslons $ [545.978 ] Estimate

Finders' FeesSl 4‘ D Estimate

Clasification of Response (if Necessary}

FomD 3




FORMD US. Securities and Exchange Commission
Washington, DC 20549

item 16. Use of Proceeds

Provide the amount of the gross proceeds of the offering that has been or is proposed to be IE J ] Estimate
mdbrpmmmmyddnp«nnnewhdmbemmuamﬁwm $

directocs or promoters in response to ftem 3 above. If the amount is unknown, provide an

estimate and check the box next to the smount.

Qarification of Response (if Necessary}

Signature and Submigsion

Please verify the information you have entered and review the Terms of Submission below before signing and submitting this notice.
Tarms of Submission. tn Submiring this notice, each Identified issuer Ii:

NodfylngdseSECMoread\Sumtnwhimmnoﬂcelsﬁledofu\eoﬁ'edngofm:ﬂﬂesducdbedm
unduukingto&mlshﬂzmwwﬁmnmthxwdmemamuem.mmmwm:ooﬂum.'

Inwocaﬂyappdnﬁngead\ofmSeatmyoftheSECmdtheSecuﬁdaMnﬂnkﬂawacﬂwlegaﬂydeﬁgmtedoﬂkefof
the State in which the Issuer maintains its principal place of business and any State in which this notice i3 filed, as its agents for service of
process, and agreeing that these persoas may accept service on ity behalf, of any notice, process or pleading, and further agreeing that
such service may be made by registered or certified mail, in any Federa! or state action, administrative proceeding, or arbitration beaught
against the issuer in any place subject 1o the jurtsdiction of the United States, if the action, proceeding or arbitration (a) arises out of any
activity In connection with the offering of securities that is the subject of this notice, and (b) Is founded, directly or indirectly, upon the
provisions of: () the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust indenture Act of 1939, the Investment
Company Act of 1940, or the Investmedt Advisers At of 1940, or any rule or regulation under any of these statutes; or {ii) the laws of the
State in which the Issuer malntalns its principat place of business or any State in which this notice is filed.

Certifying that, if the issuer is daiming a Rule 505 nmﬁmmelmummdmedMMMmms_mﬂ

the reasons stated in Bule SOS(bN2)@D.

'mmmgdmmaﬂmwnmmtmdumwmmwmdlmmnmL.m1um
uosuc.msmn.lmnmpomonuumds‘ammmwumwm.m!mme\ummmm«masmom
'covetedmd&rhmdmmmwmuduwﬂumdwmmtlsmewmaﬂﬂsmo.mcm
mmmmmummmwwmmandmmmmmnmmmmmm«nmm
$0 under NSMIA'S preservation of thelr anti-fraud authortty.

Eadﬂdenﬁﬂediuwhnnidﬂsmdeghomdumumbemuudhuddyumdﬁﬂsmﬂumbeslgnedonitsbehalfbym
undersigned duly authorized person. (Check this box D and attach ﬁmmmmmmmhmmdlmmidmdﬁed
in ttern 1 above but not represented by signer belowl

tssuerts) Narme of Signer
fnnoCentive, Inc. [Robert E. Kinney
N U Tue
. (Chief Financial Officer
‘ R Date
Number of continuation pages attached: i sz7. 2009

mmmwmmammmmuhmmmmwmmmmrommwammmm
number.
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