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SECTION 4(6), AND/OR | l
UNIFORM LIMITED OFFERING EXEMPTION D‘I‘ “ECE"EED

Nume of Offering (7" chech if this is anp amendment and name has changed, and indicate change.)

Spectra Science, Inc.
Filing Under (Check boxtes) that apply): T Rule 504 X Rule 505 [ Rule 506 [ Section &(6) p@ﬁk‘ﬁss D BY
Type of Filing: "X New Fihng = Amendment o g .

4
A. BASIC IDENTIFICATION DATA s 9_‘1'99‘5 ¢ 1
1. Enter she information requesicd about the issver o
Name of lssuer (I check if this is an amendment and name has changed, and indicate change.) g ) t,
Spectra Science, Inc. o
Address of Exccutive Offices {Number and Stree1, City Sme. Zip Code) T hone Number {Including Area e)
5909 Baker Road, Suite 580, Minnetonka, MN 553 2) 931-9000* ’Z iﬁ

Address of Principai Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Execurive Offices)

Brief Description of Business
The Issuer is a development stage company which applies advance
spectroscopic diagnostic techniques to the analysis of specific human tissues associated
with important diseases.

Type of Business Organizauon

X corporation Z fimited pannership, already lormed O other (please specify):
 business trust [ limited partnarship, to be formed
Maonth Year

r l
Actual or Estimated Date of Incorporation or Organization: L. 0-1-—53-] LLL?J XActwal [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation {or State: m

CN for Canada; FN for other foreign jurisdiction)
A SRR N T

GENERAL INSTRUCTIONS

Fedenal:
Who Mus! File: Al issuers making an offering of securilies in reliance on an exernption under Regulation D or Section 4(6), 17 CFR 230.50)
et seq. or }5 U.S.C, 77d(6)

When To File: A notice must be filed no later than 15 days after the first sale of securitics in 1the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the carlies of the date it is received by the SEC st the address given betow or,
if received at 1hat address after the date on which it is due, on the date it was mailed by United States registered o certified mail to that address.

Where (o Fite: U.S. Securities and Exchange Commission, 450 Fifth Sireei, N.W., Washingion, D.C. 20549,

Copies Required: Five (5) copies of this notice must be fited with the SEC. one of which must be manually signed. Any copits not manually
sighed must be photocopies of the manually signed copy or bear typed or printed signatures.

‘Information Required: A ncw filing must contain all information requested. Amendments need only report the aame of the issuer and ofier-
ing. any changes thereto, the information requested in Pant C, and any malerial changet from the information previously supplied in Pars
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 indicatc relianct on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states
thai have adopted ULOE and that have adopted this form. lssuers relying on ULOE must file & separaie notice with the Securities Administrator
in each siate where sales arc 10 be, or have been made. I a state requires the payment of a fee as a precondition to the claim for the exemp-
tion, 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 3 part of this notice and must be compietod.

Fallure 1o file notice In the appropriate states vﬁﬂgl ruuw in a loss of the federal exemplion. Converasly,
fallure to file the appropriste federal notice will not resuit in & loss of an available state axemption uniess such
exsmption is predicated on the filing of a federat notice.
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A BASIC IDINTIFKHCATION DATA
2. Enter the information requested for the foflowing:
« Each promoter of the issucr, if the issver hat been organized within the past five years:

* Each beneficial ownet having the power to vote or disposc, or direct the vore or disposition of, 10% or more of a class of equity
securitics of the issuer,

* Each exccutive oflicer and director of corporate issuers and of corporate general and managing partners of pannership issuers; and
o Each general and managing partner of pantnership issuers.

Check Box(es) that Apply: O Promoter [XBeneficial Owner O Execytive Offices  (XDirector 3 General and/or
Managing Partner

Full Name (Last name first, il individual)
Mr. Nathaniel Thayer
Busingss or Residence Address (Number and Strect, City, State, Zip Code)
Blais Cunningham & Crowe Chester, 150 Main Street, P.0. Box 1325,Pawtucket, R.I. 02862

Check Box(es) that Apply: 0[O Promoter O Bemeficial Owner D Excoutive Officer K Divector 1 Genersl and/or
Marnaging Partoer

Full Name (Last nae firse, if individaal)
Mr. Henry Holterman, )
Basiness or Residence Addrews  (Numbor and Strect, City, State, Zip Code)

Reggeborgh Beheer BV Postbox 319.lndustrie seg 12, 7460 AH Rijicgent Netherlaands

Check Boxies) that Apply: O Promoter [ Beneficial Owner [k Executive Officer Ty Director (O Genera! and/or
Managing Partnet

Full Name (Last name first, if individual)
Mr. Brian McMahon
Business or Residence Address (Number and Sireet, City, Staie, Zip Code)
SpectraScience, Inc., 5909 Baker Road, Ste. 508, Minnetonka, MN 55345

Check Box(es) that Apply: 0 Promoter D[ Bemeficial Owner  [X Executive Officer C Director 0 Genera) and/or
Managing Partner

Full Name (Last name first, if lzdividual)
Mr. Ching~- Heng Chew
hmnmorwm ONumber and Street, City, State, Zip Codé)
SpectraScience, Inc., 5909 Baker Road, Ste. S08, Minnentonka, MN 55345

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer = Director [ General and/or
Managing Partiner

Full Name (Las) name first, if individual)

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

Check Box(es) that Apply: O Promwoter D Beneficial Owner () Exacutive Offics O Direcor 0 Geseral and/or
’ Managing Partoer

Full Name (Lask name firs:, if individual)

Business of Residence Address  (Nombey and Street, City, State, Zip Code)

Check Boxfes) that Apply: T Promoter O Beneficial Owner [ Executive Officer [ Director 3 General and/or

Managing Panner
Fult Name (Last narne firse, if individual;
Business or Residence Address  (Mumber and Street, City, Siate, Zip Code)
(Lise blank sheet, or copy and usc sdditional copies of this sheet, as necessary.)
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B INFOGRMATION ABOUT OFFERING

1. Has she issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ... ... .. ... ... Y:es ;ﬂ
Answer alyo in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investmem that will be accepred from any individual? ... .....oovvrviriieiieninn ... $20,000
Yes No
3. Docs the offering permit joint ownership of 8 single unit? .. .. . .. ittt X C

4. Enter the information requested for zach person who has been or will be paid or given, directly or indirecily, any commis-
sion or similayr remunerarion for solicitation of purchasers in connection with sales of securities in the offering. If a person
to be listed is an associaied person or agent of a broker or dealer regisiered with the SEC and/or with a state or sates,
list the name of 1he broker or dealer. 1f more than five (5) persons to be Sisted are associated persons af such a broker
of dealer, you may set forth the information for thal broker or dealer only..

Full Name¢ (Last name first, if individual)
Miller, Johnson & Kuehn, Incorporated

Business or Residence Address (Number and Street, City, Swuate, Zip Code)
1660 South Highway 100, Minneapolis, MN 55416

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Imends to Solicit Purchasers
{Check “"All S1ates’ or chech Individual SIALES) .. .. .. ... tie i cia e e i Z All States
{AL]  [AX] [(AZ] [AR] @ (CO] [CT) |[DE] {DC} @ (HI] LID]
D QD (1a]  [KS}) [LA) [ME] {MD] [MA) {Mi} (MS]  (MO]
tMT) UNED INvE sy (N3 ML) INYY NG ton} {OR]  {PA)
IRI] {SC} (SD} ({TN} ﬁZb [UT] [VYT) [VA)] [WA] [wV] [WY] IPR]
Fuli Name (Lasi name firs:, if tndividual}

Business or Residence Adcress (Number and Street, City, Siate, Zip Code)

Name of Assonatsd Broher or Dealer

Sta1es 1n Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check Al Stares’ or chezk individual BUa1es) . .. ... ... e i i i e e — All States
iALE [AK} {AZ)] [AR] [CA) [CO) [C¥) IDE) [(DC] (FL] [GA) [HI] [ID]
i [IN] LIA] [KS]  [KY} [LA) ({ME] [MD] ([MA] (MI] [MN] [M5] |MO)
{MT] [NE)]  [NV] INH]  [NJ] [NM]  [NY] [NC] [ND] [(OH] [OK] [OR} ([PA]
(RI1 |SC) ISD) ITN] [TX} [UT) ([VT] (VA] [WA] [WV] {wI] {WY] [PR]

Full Namc (Last name first, if individual)

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

Name of Associaled Broke: or Dealer

States in Which Person Lisied Has Solicited or Intends to Soheit Purchasers

(Check “'All States™” or chech individual SIRIE) . . .. ... . i i aiaeecaeeaeanas T All States
{AL) |AK] [AZ) {AR] |CA] 1CO) [CT) {DE] IDC) {FL} fGA) [ Hi] {iD)
Bi)  {IN) (1A} {KS) IKY} (LA] IMEj] {MD] [MA] fMI]  IMN]  [MS] [MO]
IMT) INE} INV) [NH] INJ}I  INM] INY]) {NC] (ND] {OH} [(OK] |OR] [PA)
iRl) (SC} (SD] [TN] ITX} [UT) IVI] [VA) [WA] WVl [WI} [wWY] [PR]}

fse blank sheet, or copy and use additional copies of this sheel, as necessary )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSFS AND USE OF PROCEFDS

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 “*zevo."" If the ransaction is xn exchange offering,
check this box [ and indicaie in the columns below the amounts of the securities offered for eachange
and already exchanged.
Aggregute Amoun Already

Type of Security Offering Price Sald
0 S S P L 4 1
EQUILY « e s e oo e e e et e et e e e e e et e aaaan $3,750,000 ¢ ©
0O Common [B Preferred
Convertible Sccurities (including WaITARIS) .- .. ... .. . . iiiaie i, s $
PartnershiD Ierests . e e 3 s
Other (Specily ) TR s s
3,750,000
D 1= 7S O PP s, O
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-acoredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “*0'" if answer is “‘none’’ or *“'zevo." Aggregate
Number Dollar Amount
Invesiors of Purchases
ACCTedited INVESTONS .. .ovvnrvrnrreeeiameeacecnaens . el 5. O
INon-acoredited InVESIOTS. ..ot ittt iananemame st aaraareanasiannaronnen 0
Total (for filings under Rule S0 only) ... .. .t 3 0

Answer also in Appendix, Column 4, if filing under ULOE.

3. [f this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
tics sold by the issuer, to daie, in afferings of the 1ypes indicated, in the twelve (12) months prior

to the firsi sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount

Tyoe of offering Security Said
RUK 05 ..o ou e et e e s 0
LT L+ 5 S PR 3 0
RUIE S04 . e s 9
11 s o

4. a. Furnish a statement of all expenses in connection with the issugnce and distribution of the
securities in 1his offering. Exclude amounis relating solely to organization expenses of the issuer.
The information may be given as subject 1o future comingencies, 1f the amount of an expenditure
is not known, furnish an estimate and check the box 10 the lefi of the estimate.

Transfer AGEnT™s FOti . ... i ittt o a e tratima e raar et o os__9

Prnting and ERgraving Costs .. ... iuuiernrares ettt et tseaer ettt iaananiaens h'g 5_3&._

LBl FoOS .. oo e e et e et s s ? $5,000

T Ty - N ¥ 52.000

Engineering Fets .. . ..t C s

Sales Commissions (specify finders’ fees separately). . 10% .. ... ... X $1715.000

Other Expenses (idemify) __Expenses = 1% of offer ................................. o $37,500
TOWY. oo e O 432,500
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b. Enter the difference between the aggregate offering price given in response Lo Pan C - Ques-
tion 1 and 1o1al expenses furnished in response 10 Part C - Question 4.a. This difference is the 3
“adjusted gross proceeds 10 the dssUeT ™ .. ... . il i S__MO
5. Indicate below the amount of the adjnsied gross proceeds (o the issuer used o+ proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, {urnish an
esiimare and check the box o the 12ft of the estimate. The total of the paymenis listed must equal
the adjusied gross proceeds 10 the issuet set forh in response 0 Part C - Question 4.b above.
Payments to
Officers.,
Directors, & Payments To
N Affiliates Others
| Salaries and fees ......... e e e aaaae xXs Q Oos_0
Purchase of £08] SR . ... .. .vv it ettt tarenieenintanenireatorarnnreannee Xs 0 Gs 1]
Purchase, rental or leasing and installation of machinery and equipment ........... Xs Q Cs 1]
Construction or leasing of piant buildings and facilities ................_......... xs a 5 336,000
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 PUTSURNL 10 8 METEET) .. . cuvrvnnninrrannren . s 0 Cs 0
Repayment Of indeBtedness . ... ... ..o oot i S o cs_ O
A T 1T | TP Xs__ 0  [0$2.194,919
Other (specify): __Reseaxch and Development (1996) Xs__N C 51,086,581
..... - § cCs
Loy oy I = SR O PN S0 C83.317,500
Tota! Payments Listed (column totals added) . ....oovvevniinincneiornnaraniss 0 $3,317,3500
D. FEDFRAL SIGNATURE

The issuer has duly caused this notice 1o be signed by ibe undersigned duly authorized person. If this notice is filed under Rube 505, the
following signature constitutes an undertaking by the issuer to fumish 10 1he U.S. Securities and Exchange Commission. upon written re-
quest of its s1aff, the information furnished by the issuer to any non-accredited investor pursuant 10 pasagraph (BX2) of Rule 502.

Issuer {Print or Type) Signature Date
SpacteaSciance. T Dl . o e ller— NTENLT;
Name of Signer {Print or Type} Title of Signer (Print or Type)
Gerinm T. Mcmahon Pres:deot ad clo
ATTENTION

Intentions! misstatemaents or omissions of tact constitute federa! criminal violstions. (See 18 U.S.C. 1001.)

Sof 8
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L STATE MGIATURS

. Is any party described in 17 CFR 230.2%2(c), (d), (c) or {f) presently subject to any of the disqualification provisions Yes No
BT T 3 O OO, o

See Appendix, Columa S, for stale response.

2. The undersigned issuer hereby undertakes to furnish 10 any stxie adminisirator of any state jn which this notice is filed, & notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issusr hereby undertakes to furnish (o the state adminisirators, upon written request, information furnished by the
issuer 10 offerees.

4. The undersigned issuer represents that the issuer Is familiar with the conditions that must be satisfied to be entitled 0 the Uniform
imited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this éxemption has the burden of establishing that these conditions have been satisfied.

The issuer has resd 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.

Lasuer (Print or Type) Signature Date
SpectmSciesa  Toc. O T, & Ry e yes
Name (Prim or Type) Title (Print or Type)
Briare T. Mimalion Presidast ad <O
Instruction:

Print the name and title of the signing representative undes his signature fo1 the state porion of this form. One copy of every notice on
Formi D must be manuslly gigned. Any copics pot manually signed mugst be photocopies of the manually signed copy or bear typed of printed
signatures.
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1 2 3 4 3
Disqualification
Typc of sccurity junder State ULOE
Intend 10 sell and aggregate (if yes, ancach
to non-accredited [ offering price Type of investor and exphxuuon of
investors in State | offercd in state amount purchased in State waiver gramted)
(PantB-ltem 1} | (Pan C-hieml) {Part C-htem 2) {Part E-ltem)) |
Number of Number of
Accredited ccredited
State | Yes No Investors | Amonnt Investory Yes No
AL
AKX
AZ
AR
CA
Co
CcT
DE
DC
FL
GA
Hi
1D
IL
IN N
IA
KS
KY
LA
ME
MD
MA
M|
MN
MS
MO
Tof 8 SEC 1972 (5131)




1 2 3 -4 ’ 3
Disqualification
Type of security punder State ULOE
Intend to scll and aggregale G yes, attach
to non-accredited | offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-Item 1) | (Part C-liem?) _{Part C-hem 2) (Part E-liem1
Number of Number of [
Accredited Now-Accredited
State Yes No Investors Amouni Investors Amount Yes No
MT
NE
NV
NH
N}
NM
NY
NC
ND
OH
OK
OR
PA
Rl
5C
sD
TN
TX
UT
vT
VA
WA
w1
{ PR
Bof8 SEC 1972 (5/91)



