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FORM D UNITED STATES OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION OMB Number- 32350076
‘Washington, D.C. 20349 EXPII’BS: May 31, 2005
A Ecmetsd avarage turden
FORM D hours perresponse. ., . .. 16.00
l ' I( l l'l Hll l“l ” 'Il{ NOTICE OF SALE OF SEC TIES limf Ec USE QNLYs-nsl
05004338 PURSUANT TO REGULATION D, | [
SECTION 4(6), AND/OR DATE RECEIVED
| UNIFORM LIMITED OFFERING EXEMPTION 1
Name of Offering_ _([] check if this is an amendment and has hanged, pnd indicate change
7're; N
Filing Under (Chcck box(es) that apply):  [] Rule 504 m Rule 508 E Rule 506 E' Section 4(6) [] ULOE
Type of Filing:  [] New Fﬂmg m Amecndment
A. BASIC IDENTIFICATION DATA
L. Enter the information requested about the issuer / / \\
Name of Issuer (E cheek if this is an amendment and name bas changed, and indicate change.) /fy/ EC,:WE“@
; I P B ;\\\
Address of Executive Offices (Number and Street, City, State, Zip Code) Td{ﬁ{lﬁmbu ([ncludmg Area Cod )
. / 7
Address of Principal Busisess Operations (Number and Street, City, State, Zip Code) Telep umber (Includmg Area Cotfe)
(if different from Executive Offices) @& ’\\Q\*
A § WL /

Brief Description of Business ; ‘Q\\":;/ ¥

Type of Business Organization
(] corporation [ timited partocrship, already formed [ other (pleasc specify):
[ busincss trust [ limited partnership, to be formed .
' ‘ Month Year
Actual or Estimated Date of Incorporation or Organization: "] |1 []_] [JActual [] Estimated
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN far Canada; FN for other foreign jurisdiction) g
GENERAL INSTRUCTIONS
Federal: v
Who Must File: All issuess making an offering of securities in seliance on an sxemption under Regulation D or Section 4(6), 17 CFR 230.50! ctscq. or 15 US.C.
774(6).

When To File: A notice must be filed no lates than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Scourities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below ar, if received at that address afier the date on
which it is due, on the date it was mailed by United States registered or certified mail (o that address.

Where To File: U.S. Sccurities and Exchange Commission, 450 Fifth Strect, N'W., Washington, D.C. 20549.

Copies Required: Eive {5) 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 Reguired: 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 previcusly supplied in Parts A and B. Part E and the Appendix need
ot be filed with the SEC.

Filing 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 securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 10 be, or have been made. Tf a state requires the payment of a fec as a 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
Failure to file notice in the appropriate states will not result in a loss of the federa! exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an availahle state exemption unless such exemption is predictated on the
filing of a lederal notice.

Persons who respond to the collection of Information contained In this form are not
SEC 1972 (68-02) required to respond unless the form displays a currently valid OMB control numher. 1 of9
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Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote ar disposition of, 10% or more of B class of equity securitics of the issuer.
s  Each executive officer and dirsctor of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

o  Each general and manzging partner of partnership issuers.

Check Box(cs) that Apply:  [] Promoter [ Beneficial Owmer [ Exccutive Officer (i Dircctor  [[] General and/or

_H_Qbﬁh , Blaing Menagine Parier
Full Name t thme first, if individual)
50 Myral Street, Rithmond Hill, ON LYBIEY Canady

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

Check Box(es) that Apply:  [] Promoter ] Beneficial Owner [ Exccutive Officer [J Dircctor [0 General and/or

Managing Partner
UMJ LJDJCI‘
Full Name (Last name first, if individual)

50 Mnva] Steeet, Rithmend H[[é LON LYB |EY Cineds
Business or Residence Address (Number and Strect, City, Sute, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [] Executive Officer {] Director O General andfor

A . .. Managing Partner
W e Limi 3
Full Name (Last name first, if individual}

J'quve. Ex jl-ll’fc /0/0. nrm}o_, ﬂ’V H“/T‘Z.fj’ (ﬁ44

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

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

-_Z.QN__%’fs/ Parineq, L. P. Menaging Partner
Full Name (Last first, if individual)

5 hn Drive, Sutte lov, Bt ; Yo

Business or Resid¥ice Address (Namber and Street, City, , Zip Code)

Check Box(es) that Apply: ] Promoter [} Bencficial Owner [T] Exccutive Officer [] Director [0 General and/ot
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name fisst, if individual)

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

Check Box(es) that Apply: [J Promoter [0 Benmeficial Owner [} Executive Officcr [] Director {0 General and/oc
Managing Partner

Full Namc (Last namc first, if individual)

Busincss or Residence Address  (Number and Street, City, State, Zip Codc)

(Usc blank sheet, or copy and use additional copies of this sheet, as nccessary)
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Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to non-aceredited investors in this offering? ......covnnrreenisssrserons O [
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individusl? v
Yes No
Does the offering permit joint ownership of & SiNgle UNIL? ...cviimeiirsiiis sttt s sessrsnssnsnesnimsesssss () ]
4. Eater the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with saies of securities in the offering.
Ifa 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. If more than five (5) persons to be listed are associated persons of such
& broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last namec 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) ... reneraene e aans b o - O All States
o] M [A] 3] Ml MN [MS]
Mn FE 9 [FH M [ 08 [R [FAl
M & D M @©X OO M A F & 1 &Y FR

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) ... ceersemisminnenanee ] Al States

{AL] - (AzZ) (AR] [CA [e¢) ool (ol

L] (XS] LAl Ma M My [MS (MO

Y] (RC] [DI [OR]

(R} {(sD] [TN] wal ]
Full Name (Last name first, if individuval)

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 Purchascrs

(Check “All States™ or check Individual StAES) ..o et s se s eas st s arssmanstans {3 All States
(CA) o [€T (HI)
(] (A] KY] [MD)] N [MS]
M [FE1 9 [NH] NM] [NDJ

& E M @ &1 @] @ (BR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount alrcady
soid. Eater “0” if the answer is “nonc™ or “zero.” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the sccuritics offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE ovrnmreesiossriateeeniesss s ssasars i ss e ebrrsnisnass sareasInresaa s e Rt ar R PR b £ e s mnen e esia sra s e $ $

Convertible Securities (including warrants) ' R o $ o

Partnership Interests peeassanasom ssenssessmassenemssesteents $ o $ o
Other (Specify ) Y $ o s ©
TOUL oo oses oo s oo e e et oo st tsp st er et s L51% 130 s L5/ 130

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

Enter the number of aceredited 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 dollar amount of their
purchascs on the total lines. Enter “0” if answer is “none” ar “2ero.”

Aggregate
Number Dollar Amonnt
) Investors of Purchases
ACCTEAILEd TNVESTOTS .ocouvreuvverersseersesrescssrsessesensassasssessese Y s_1, 519, 130
Non-accredited INVESLOTS ..covereecrerisnsercarnccnns reeerrearsntre st b beren e ennsrassn st _ ] S o
Total (for filings under Rule 504 only) Y s L9930
Answer alse in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to datc, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amaunt
Type of Offering Security Sold

Regulation A ..ottt iiiree s cs e aen
Rule 504 ...

v B
oeofa

aseneseintern nrarRbesoutd

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. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent's Fees

.....................................

........

Printing and Engraving COSIS .....c.ccomemiiimcissisinsmcne s s ssssessseesss .
Accounting Fees

................................................................................................................................................. 5
Engineering Fees .. eereereeeresetasareteiees et B e R eR A EraR OE1F 1O RS BFOR S TE e BRS040 SeRE emE R e R 1RO eeO4 1RO REB 4SS SRR IE RSSO S $
Sales Commissions (speclfy finders’ fees separan:ly) ......... JROT $
Other Expenses (Identify) &l e et et s_{,000

ROODOKEO

40f9
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b. . Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross L 50130
PIOCEEAS L0 The ISSUET ™ ...t e reseeceresssemesessmssammes s veseseninssrsssens b senss shestesesss s seesetontrnsvenssbatassan $ ’

S. Indicate below the amount of the adjusted gross proceed to the issucr used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. Thetotal of the payments listed must equal the adjusted gross
proceeds to the issuer sct forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIAMIES BNA FEES .....cevmvirsierceirnscin e e s s esm et a8 e e R E S e SRS 0os pas 67504
PUIChase Of TEAl ESIALE .....cviici i ent e i e as cmens s as s s e e s R b st ahbats b s s brnres sesssaamesn s rtn s dOs
Purchase, rental or leasing and installation of machinery
AN EQUIPIMENL «....eoetritemircncrerireres e crear st e reas e s rmsesena s shar e bR st e et SR bR b et sa e soas b ssaem b iR R R b 0Os Xs 75‘4M
Construction or icasing of plant buijldings and facilities .......... ~[1$ pas_{08000
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
ISSUST PUFSHANL L0 8 METEET) wveeccocoricreceecersrsssnrecie ssan i csessssassentons : wensnirneenn [ 1 8 Os
Repayment of IndebtEdNEess ....ciivrereecvnininmeienmenee seessersimessmiasssarsissentsesencas . s as
 Working caPtal .o eeccercrmenrsirressriniesessseaieessssesmessestressaneas s e sk e o s e arR e R 0s Rs 250.1 130
Other (specify): s os
....... Os s
COMUDN TOLALS ..ottt cmaecr e crss s sessnas e s asssssmsse s asasanseesanes o g | ~ XS I;ml”

Total Payments Listed (cofumn toials added)

xs. b 175;430

¢

The issuer has duly caused this notice to besigned by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature canstitutes an undertaking by the issuer to furnish to the U.S. Secoritics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paraj h (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date
Ave Photonics, Ine. / Fei—$/08
Name of Signer (Print or Type) Title of Signer (Pn'—% mpe)

Blgine Hobson Bresidlent

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