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FOR M D OB ROVAL

S| UNITED STATES OMB Number. 5235-0078
f TECTY 8D G, i SECURITIES AND EXCHANGE COMMISSION Expires: Aprit 30, 2608
i %"l Washiagton, D.C. 20549 Estimated averape burden nours per
‘\% ‘ i lu h POSPONSB ..vuvvvireceerrre.. 18,00
il RYAT L Lk
h L FORM D i ——
L acegl NOTICE OF SALE OF SECURITIES
e ‘ PURSUANT TO REGULATION D, ﬁ /
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 06020592
Name of Offering ([l check if tltis is an amendment and name has changed, and indicate change.)
SERIES A PREFERRED STOCK

Filing Under (Check box(es) that epply): [JRule 504 | {Rule 505 P Rule 506 [ ] Section 4(6) LJ ULOE
Type of Filing: [_] New Filing Amcndment

A, BASICIDENTI¥ICATION DATA

1. Eater the information requested about the issuer

Name of Issuer (LJ eheck if this is un amendment und name hay changed, and indicate change.)
XLNT VETERINARY CARE, INC,

“Address of Exccutive Olfices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
15466 LOS GATOS BLVD,, SUITE 109-352, LOS GATOS, CA 95032 (408) 356-9876
Address of Principal Business Operations (Number and Sueer, City, Stare, £ip Code) | Telcphone Number (Including Area Codz)
(if different from Execulive Offices) SAME AS ABOVE SAME AS ABOVE
‘Brief Description of Business
‘Type of Business Organization
% corporation limited partnership, elready formed [ other (plesse specify):
business trust timited pantnership, to be formed o
Actual or Estimeted Date of Incorporation or Organization; Month  Year I d@@E S S FD
B Acrual [ Estimated =

AN 19 2005 —
Jurisdiction of Incorporation or Organization: {Enter two-letter U.5. Postal Service abbreviation for State: D 5
CN for Cagada; FN for other foreign jurisdictions) E TH@MS

kaﬁti\jﬁﬁ_ﬂ z
GENERAL INSTRUCTIONS 27

Federal:
g’gochlg% {';I;e: All issuers making an offering of securities in rcliance on en exemption under Regulation D or Section 3(6), 17 CFR 230,501 et seq. or 1§

When to File: A notice must be filed no luter than 15 days after the first sale of securities in the offering. A notice is decmed filed with the U.S. Sevurities
end Exchange Commission (SEC) on the earlier of the date it is received by the SEC ex the address given below o, if rcceived at that sddress after the dlate on
which it is due, on the date il wes mailed by United States registered or centified mail to that address.

Where to File: U.S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copiss Required: Five (5) capies of this notice must be filed with the SEC, one of which must be munually signed. Any copies not manuatly signed must be
photocopies of the menually signed copy or bear typed or printed sighatursy.

Infarmation Required: A new filing must contain all information requested. Amendments need only report the aame of the {ssuer end offering, any changes
therero, the information requested in Part C, and any marerial changes from the information previously supplied in Pants A and B. Part E and the Apjrondix
necd not be filed with the SEC.

Filing Fee: There is ao federal filing fee.

State:

This notice shall be used to indicate relisnce on the Uniform Limited Offering Exemprion (ULOE) for sales of securitics in thosc sttes that have avopted
ULOE and that have adopred this fonn. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to
be, or have been made. If a state requires the peyment of a fec b3 a precondition to the clsim for the exemption, a fee in the proper amount shall eccompany
this form. This notice shall be filed in the eppropriate states in accordance with state Jaw. The Appendix to the notice constitutes a part of this notice and

must be compleied,
ATTENTION

Failure to file notice In the appropriate states will not result in a ioss of the federal exemption. Conversaly, failure to file
the appropriate foderal notice will not result in a loss of an available state exemption unless such exemption is pradicated
on the filing of a federal notice.

Potential parsans who are to respend to the collection of Information contalned in this Jarm
are not required (o respond unleas the form displays a currently valld OMB control number,

SEC 1972 (2/89) 1 of 9
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Jan-06-2006 11:32 From-FOLEY LARDNER LLP 7-618  P.013/020 F-187

A. BASIC IDENTIFICATION DATA

2. Enter the informarion requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, of direct the votz or disposition of, 10% or more of a class of equity
securities of the issuer;
» - Enchexccutive officer and director of corpornte issuers and of corporate general and managing pariners of partnership issuers; and
- Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter Beneficial Owner Exccutive Officer  X] Director ] Manager

Full Name (Last name first, if individual)
WALLACE, ROBERY

Business or Residence Address (Number and Street, Ciry, State, Zip Codc)
15466 Loy Gatos Blvd,, Suite 109-352, Los Gatos, CA 95032

Check Box(es) that Apply: L] Promoter Beneficial Owner  [| Executive Officer X Director ] Manager
Full Name (Last oame first, if individual
REED, J. DAVID

Business or Residence Address (Number and Street, City, State, Zip Codc)
15466 Los Gatos Blvd,, Suite 109-352, Los Gatos, CA 95032

Check Box(es) that Apply: Q) Promoter DX Beneficial Owner [ Excutive Officer [ ] Dirscror [} Manager

Full Name (Last name first, if individual)
SHATTUCK HAMMOND PARTNERS

Business or Residence Address (Number and Street, City, State, Zip Code)
630 Fifth Aveoue, Sulte 2950, New York, NY 10111

Check Box(es) that Apply: [ Promoter [ ] Beneficial Owner  [[] Bxecutive Officer  [X] Direetor ] Manager
.Full Name (Last name first, if individual)
EDWARDS 111, JAMES

Business or Residence Address (Number and Street, City, State, Zip Code)
15466 Los Gatos Blvd., Suito 109-352, Los Catos, CA 25032

Check Box(es) that Apply: [ ] Promoter [ ] Bencficial Owner ] Executive Officer [ Director  [] Manager

Fult Name (Last name first, if individual)
ROSENBLOOM, KEITH M.

Business or Residence Address (Number and Strees, City, State, Zip Code)
15466 Los Gatos Blvd., Suite 109-352, Los Gatos, CA 95032

Check Box(cs) that Apply:  [] Promoter [ ] Beneficial Owner [ Executive Officer Director [ ] Manager
Full Name (Last name first, if individual}
KANTOR, JOEL

Business or Residence Address (Number and Street, City, State, Zip Code)
15466 Los Gatos Blvd,, Suite 109-352, Los Gatos, CA 95032

Check Box(es) that Apply: 7 promoter [] 8cneficial Owner —ljjxccutive Officer [ Direcor [ Manager

Full Name (Last name first, if individual)
INTENTIONALLY LEFT BLANK

Basiness or Residence Address (Number and Sireet, City, State, Zip Code)

Check Box(es) thet Apply: [ ] Promoter  [[J Bencficial Owner ] Exccutive Officer  [X] Director ] Manager

Full Name (Last name first, if individual)
LEONARD, JEFFREY M.

Business or Residence Address (Number and Steeer, City, State, Zip Code)
c/0 15466 Los Gatos Bivd., Suite 109-352, Lus Gatos, CA 95032

Check Box(es) that Apply; [ Promoter Beneficial Owner ] Executive Officer  [] Director ] Manager

Full Name (Last name first, if individual)
EDWARDS HOLDINGS

Business or Residence Address (Number and Sirecet, City, State, Zip Code)
¢/0 15466 Los Gatos Blvd., Suite 109-352, Los Gatos, CA 95032

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

SEC 1972 (2/99) 2 of 0
SDCA_279782.1




§

Jan-06-2006 11:32 From-FOLEY LARDNER LLP

7-§18  P.014/020 F-1B7

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
J Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class ot cquity

securities of the issucr;

Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

Each general end managing partner of partnership issuers.

Check Box{es) that Apply: [ ] Promoter  {X] Beneficial Owner  [_J Executive Officer

Ul Director [ ] Manager

Full Name (Last name first, if individual)
GATEWAY ADVISORS

Business or Residence Address (Number and Street, City, State, Zip Codo)
¢/0 15466 Los Gatos Bivd., Suite 109-352, Los Gates, CA 95032

Check Box(es) that Apply: L Promoter ) Beneficial Owner | Executive Officer

Ll Director [ Manager

Full Name (Last name first, if individus!

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

Check Box(es) thar Apply: D Promoter [ ] Beneficial Owner [ ] Exccutive Officer

{0 Director 7] Manages’

Full Name (Last aame first, if individual)

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

Check Box(es) that Apply:  [] Promoter  [] Beneficial Ownes _ [J Executive Officer

[ Dircetor [ Manager

Full Name (Last name first, if individual)

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

Check Boxfes) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer

[ ] Director  [] Manager

Full Name {Last name first, if individual)

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

Check Box(es) that Apply:  [] Promoter [ ] Beneficial Owner  [] Executive Officer

[ Director [ Managar

Full Name (Last name first, if individuval)

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

Check Box(es) that Apply: | ) Promoter [ ] Beneficiel Owner [ ] Executive Officer

{]Disector [} Memsger

Full Name (Lest name first, if individual)

Business or Residence Address (Number und Street, City, Stato, Zip Code)

Check Box(es) thut Apply: [ Promoter [ ] Beneficial Owner [ Executive Officer

[ Direetor [ ] Manager

Fult Nume (Last neme first, if individual)

Business or Residence Address (Number and Swrcet, City, Stare, Zip Code)

Check Box(es) that Apply: [} Premoter [} Beneficial Qwner  [] Executive Officer

] Disector ﬁManggei

Full Name (Last aame first, if individual)

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

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

SDCA_279762.1
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P.015/020

F-187

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering?
Answer alse in Appeadix, Column 2, if filing under ULOE,

2. Whet is the minimurmn invesument that will be acecpted from any individugl? .........ocemervenrierinrerer oo,

3. Does the offering permit joint oWRETSNIP 65 & SIBEIE UNIT....ovuve.ecvievreeim s ereevereranssieesesesssssssanessessssstssrsansessasessiasesersenssssesseroees

¢.  Earer the information requested for each person who has beer or will be peid or given, directly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with
sales of securities in the offering. If @ person to be listed is an associated person or agent ot a broker
or dezler 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 arc ussociated parsons of such a broker or dealer, you may
set forth the information for that broker or dealer onty,

Yer Ny
0O ®

- $48,000.00

Yos No

...... O =

Full Name (Last aame first, if individual}
SHATTUCK RAMMOND PARTNERS LLC

Business or Residence Address (Number and Street, City, State, Zip Codc)
630 Fifth Avenue, Suite 2950, New York, NY 18171

Name of Associated Broker or Dealer

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

(Check “All States” or check INAIVIOBE STBIEE) ........cvvrimvsriimrer st sicecs b e ss e sara yesssrasssent sbassnsresersssssbonces

{AL] [AK] (AZ]X  [AR} [CA]X  [CO] [CT) (DE) ibC] FLIX  [GA)
D [N} [ta}x  [KS) XY] [LA] [ME) MD] MA) fmi) (MN]
M) (NE] (NV] (NH] (N7} M} (NY]X  [NC] (ND} (OH) (OK]
R} [SC] {SD) (TN) (TX] [UT] v1j [VA) (WA] WV} [W])

........ 1] All States

(HI) (0]
[MS) (MOj]
(OR] [PA]
(WY] {PR]

Full Name (Last narne first, if individual)
COMMONWEALTH ASSOCIATES, LP

Business or Residence Address (Number aad Street, City, Stare, Zip Code)
830 Third Avenye, New York, NY 10021

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Inteads 10 Solicit Purchasers

{Check "All States” or CRECK INAIVIBUR! STAIES)....corueriusmsrsrsnn musersssrrasstssss orcrosessrarss satseesaessssset bassnssuassssesssossssaesssssrasessesassnsseratsssssssssessasecs [J Al States
[AL) [AK] [AZ}X  [AR) [CAlX  [CO) 1) [DE] o0 fFL}X  [GA)X [H]) (D]
{iL] (N} pAlX  (Ks] [KY] [LA] (ME] (MD] MA) my MN] [MS] [MO]
MT] [NE] NV] (NH] NI) (NM] NY] X  [NC] [ND] [OH] [OK] [OR] PA)
[R1] [3C) {SD] [TN] [1X) [UT] [VT] [VA) [wa) [wv) w1 (WY)X [PR)
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” ot check INGIVIAUA! SIBI08) . uurr e ireerriirese oo raserrsssessesssaes s srenssserass vt sers s 1 Al Stones
(AL] [AK] [AZ) [AR] (CA] (CO] {cn (DE) [PC] (FL) (GA] (HI] (D]
{IL] (IN] {LA) XS] {KY] (LA} IME] {MD] [MA] i] (MN] [MS] (MO]
MT] [NE) NV] INH) ™NJ] [NM] NY] NC) [ND) [OH)] [OK) (OR] [PA)
(R} (sC) [sD] (™) {TX) [UT} [v7) {va] [wa) [WV] fwi) (Wy] (PR}

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

SEC 1972 (2/88) 4 of 9

SDCA_279782.1
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Jan-06-2006 11:33

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

£nrer the oggregare offering price of securities included in this offering and the toral amount already
sold. Enter "0" i{ unswer is "none" or "zero.” If the trensaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the sccurities offered for exchange and
already exchanged.

) Aggregate Amount Already
Type of Sccurity Offering Price Sold
DD vererirritatniennvererrens rsbra i esserss serasnsserte s eresran serars beBas sesesamseretes S8 e ke paersensraaras [P U L 3 $
. s eneesrraia ot $14.000.000,00 $5.064.400.00
{J Common [X Preferred
Convertible Securities (including warrants) .,........... Ceerbesnenteeree s v s ese s e R en S veeemersasmestierans $1,468.485,00042 $1.464.485 00!\
Partnership Interests ............ IR e rer e HE B RO RR e ts e b ene s e enreanaraonere peasrerinernie SR 3. 3
Other (Specify) s . 5
1 -3 O P U YU POUSU TR $15468,485.00 36.53".883.00
Answer also in Appendix, Column 3, if filing under ULOE.
. Enter the number of accredited and noa-accredited investors who have purchased yecurities in
this offering and the aggregate dollar amounts of their purchases. For offeriags under Rule 504,
indicate the number of persons who have purchased sccurities and the aggregate dollar amount
of their purchases on the total lines. Enter "0" if answer is "none” or "zcro."
Apgregste
Number Dollir Amount
Investors of Purchases
Accredited Investors 25% $6.532 §85.00
Non-accredited IAVESIOTS ..o cviiireeneerprpessirsveens S eerreeepe ot ees rresnrrvrersan bbbt eI ve et n U aene s
Total (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis fiting is for an offering under Rule 504 or S0S, enter the information requested for all
securities sold by the igsuer, to date, in offerings of the types indicsted, in the twelve (12)
manths prior Io the first sale of securities in this oering. Classify securities by type listed in
Part C-Question 1.
Type of Security Dollar Amount
Type of Offering Sold
RUIE S05 ..ot rreecssrneerraseraesanc e caresreesrrasstons s 0Ltk Ere sassssassesasssssansreserasasssestssthesssapas srasaehbinersyarsessors £
Regulation A ...........c... b —
RULE S04 .ot rercsnsrse s sheste e e aravssene ey et b A e b st $ -
TOTRY. v vt ttmte e sneserrers sor o b b s sree e Esr R e BaR s et e e te s R b SbeE LR sy et e eOet £ ARSI arasec R hR R A e enrpan 3 -
a.  Fumish a statement of all expenses in conncction with the issuance and distribation of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issver. The informetion may be given as subject to future contingencies. 1fthe amownt of an
expeadifure is not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees .......oovverricimninirions e e AR LR TRt e SR e R bR e as NN O s
PUNtng And ENGLAVINE COSTE ...uivvicrrisirioresenisssenposssssessstiesseassesassrss ss7emssscessy sorsssesasssss os gy e ssssss eetsansssossas orsnser coyensasros 0O s
Legal Fees ..o K $200.000.00
ACCOUTLING FEES 1oorvrre e ivenrrrarmseneceristsmia s asesssaresereseesmssieens e rere e ga s N cerre e ee s eseser e S O s _
EDGINCOTIE FBES ..vvvvuvvessveressiseestiinsionses erseessesessssssssarmasesssaeg 144811001 eas a0 eses 648200 805 en g ressas 18 iesh e s sasarasstocossasasmasaserssross 0 s -
Sales Commissions (specify finders’ fees SEPArAEly) v uirmrrmrrsscesnrrssrensesmsesseinerss. errs e st s e e K §1,120.00000
Other Expenses (identify) Filing Fees and Miscellaneous ..........oe..vs vvrnreernis Vb st e s s Seepagrastecnsaonen $5.000,00
TOMIY .o veeeieeeecertrenss e eeeesesuresrrsesrersnrses HER arurneansreersveset sARbbasnensnnarrara shasabEeRanner s vrpe s ohsesbeheg g s e rtests s o bans s vraas AR aRR - ssrnrranson @ $1,325.000.00 _ _

(1) Warrants to purchase up 10 247,626 shares of Common Stock at an exercige price of $2,10 per share,
{2) Warrants 1o purchase up 10 395,196 shares of Cormmon Stock st an exercise price of $2.40 per ghare.
(3) The totat number of investors and the aggregate dollar amount of purchases includes one foreign investor and the total dollar amount sold to the foreign investor,

SEC 1972 (2/99) § of 9
SDCA_279762.1




Jan-06-2006 11:34 From-FOLEY LARDNER LLP T-618  P.017/020 F-167

-

C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the differcnce between the aggregute offoring price given in responso to Part C -
Question | and total expenses furnished in response to Part C - Question 4.a. This
difference is the "edjusted gross proceeds to the issuer.”

$14.143.485.00
5.  Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for cach of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and cheek the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response w0 Part C - Question 4.b
above. :
Payments 10
Officers,
Dircctors, & Payments To
Affiliates ygl‘hem
SALAMES AN FECS 1vrevrriareecrncrcanernrcasnssstosrssotersssessiscesornsesvessanetotr atacseses acecisssessassstesemncantnsseserossssommesns $ O s
Purchase of real estate.... . $ O s
Purchase, sental or lcasing and installation of machinery and CQUIPMENL. ... ceurrevvrsererensrinmrensirnnes $ O s
Construction or leasing of plast buildings and FRcilities, ..o srresressenmsesens searsrsrsssersmestens O s_ O s
Acquisition of other businesses (including the value of securitics involved in this
Offering that may be used in exchange for the assets or securitics of another
Issusr pursuant 10 @ merger) O B £9.600,000.00
Repaywment of indebledness s i
WOTKIBE BEPIBL crvvresee. vvvseeevrrssssesasssssasescosrssmasssess ressossssasssmsasesssnassossesss sent itteteeprssessisansessroomenna 485.00
Other (specify)
0s . O
COMIMI TOTBS wrveoreeveressreeessoarncersasssssssssssbessbesacc s seamsssss st sestess ceaseneros esessesssesaog seaumsomseessssasbecsssenss 0O s B $14,143.485.00
Total Payments Listed (COMamn torals BAGRAY .....overrvvemmrseisrssitanmresonsnesssessssssnnrsserssass sessrsanenrers B s$14,143.485.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is fifed under Rule 505, the following sipnatme
constitutes an undertuking by the issuer to furnish to the U.S. Sceuritics and Exchange Commission, upon written request of its staff, the information furni:hed by
the igsuer to any non-sceredited investor pursuamt to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signarure Dae
XLNT VETERINARY CARE, INC. W\’“ December23, 2005
Name of Signer (Print or Type) Title of Signer (Print or Type)
ROBERT WALLACE CHIEF EXECUTIVE OFFICER
ATTENTION
B Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

SDCA_279762.1
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Jan-06-2006 11:34 From-FOLEY LARDNER LLP T-618  P.018/020 F-1B7

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject 1o any of the disqualification ’ Yes No
provisions of suchrule? ... e eeeeaeesteamesmeeateeueisstimeeeneeseeteanoesseaneesmeatasaseesessneenrans e O X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state dministrator of any state in which this notice is filed, a notice on Form
D (17 CFR 239,500) @ such times as required by syate law,

3. The undersigned issuer hereby undertakes to firnish to the state administrators, upon written request, informadon furnished by the
issuer to offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Excmption (ULOE) of the state in which this notice is filed and understands thar the issucr claiming the availability of
this exemption has the burden of establishing that theso conditions have becen satisfied.

The issuer has read this notification and knows tho contents to be true and has duly caused this notice fo b signed oa its behalf by the undersigned duly

authorized person~
Issuer (Print or Type) Signature Date
XLNT VETERINARY CARE, INC. M — ' December2% 2005
Neme (Print or Type} Tide (Print or Type)
ROBERT WALLACE CHIEF EXECUTIVE OFFICER
Instruction:

Print the name and title of the signing represearative under his signature for the state postion of this fort. One copy of every notice on Form D
must be manually signed. Any copies not masually signed must be photocopies of the menually signed copy or bear typed or printed signatures.

SEC 1972 (2/99) 7 of 9
SDCA_279762.1
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From-FOLEY LARDNER LLP

T-§18  P.018/020

F-167

APPENDIX

Intend to sell to
non-accredited
investors in State
(Part B-ltemn 1)

Type of security and
aggregate offering price
offered in state
(Part C-ltem 1)

Type of investor end
amount purchesed in State
(Part C-Trem 2)

5

Disqualification
under State ULOE
(if yes, artach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

No

COMON STOCK,
WARRANTS AND
NOTES
$13,270,833.30

Number of Number of
Aceredited Non-Accredited
lnvestors Amount Investors Amount

Yes

AL

AK

AZ

$240,000

i $240,000 0 0

AR

Ca

$630,414.60

3 $630,414.60 0 0

co

CT

DE

DC

FL

GA

$50,000

1 $50,000 0 ]

HI

IL

IN

1A

KS

KY

LA

ME

MD

Ml

MS

MO

SDCA_278762 1
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From-FOLEY LARONER LLP

T-618 P.020/020 F-167

APPENDIX

Intend to sell to
non-accredited
investors in Statc
(Part B-ltem 1)

Type of security and

aggrepate offering price

offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
{Part C-Trem 2)

5
Disqualification
under Stare ULOE
(if yes, attach
explanation of
waiver grunted)
(Pant E-ltem 1)

State

Yes Ne

COMON STOCK,
WARRANTS AND
NOTES
$13,270,833.30

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amouant Amount

Yes No

MT

Z12|8

NJ

NM

$948,470.40

NC

ND

OH

OK

OR

PA

RI

sC

SD

™

uT

VT

VA

WA

wl

$200,000

i $200,000 0 0

OTH

SDCA_279762.1
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2. Enter the mformamn mquested for the follovmgg'
* Enter promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispese, or direct the vote or disposition of, 10% or more of a class of ¢quity
securities of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issucrs; and
= Each general and menaging partaer of partmership jssuers.
?g Check Box(es) that Apply: O Promoter K] Beneficial Owner & Executive Officer ¥ Director [J General and/or
Maoaging Parmet

Full Name (Last nams first, if mdmdual)
¥ WALLACE, ROBERT

i Business or Residence Address (Number and Street, City, State, Zip Code)
i 15466 Los Gatos Blvd., Suite 109-352, Los Gatos, CA 95032
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Check Box(es) that Apply: EI Promoter L) Beneficial Owner © Executive Offices @ Director I Geacral and/or
Managing Partner

Full Name (Last name first, if individual)
REED, DR. DAVID

Business or Residence Address (Number and Strees, City, State, Zip Code)
15466 Los Gatos Blvd. Smta 109-352, Los Gatos, CA 95032

Chcck Box(es) rharApply | a Pmmover D BcneﬁcmlOWnur D ExcmlweOfﬁcu it} Dzrector O Geuemland/or
Mapaging Partner

Full Name (Last name first, if individual)
ROSENBLUM, KEITH

Business or Residencs Address (Number and Street, City, State, Zip Code)
15466 Los Gatos Blvd. Suxte 109-352 '.Los Gatos, CA 95032

O e T oMy
BEKs S OXUE y . AL 3

ook Box(es) that Apply. 01 Promotcr — Beneficial e Offeer Directer U Geaeral aoior
Managing Partner

Pull Name (Last name first, if individual)

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

(Ute blank eheet, or copy and usc additonal copica of this sheet, as neccovary)
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1. Has the issuer sold, or docs the issuer intend to sell, to non-accredited investors in this Offering? .............ccersvuererisesermssnnsanse [
Answer also in Appendix, Column 2, if filing under ULOE
2. Whatis the minimum investment that will be accepted fiom any individual?......... Neerboseer e s ettt sr et s TR SR s dereesaenn s ven $_48,00000 .
*Unless the General Partner in its sole discretion accepts subscriptions for a lesser amount.
Yes Nu
3. Doos the offering permit joint ownership of a single unit? I B s rba e e RS RS RS o e

4. Enoter the information requested for each person who has beon or will be paid or gwen, directly or indirectly, eny commission or similar
remuncration for solicitation of purchasers in connection with sales of sccurities in the offering. If a person to be listed is an associatud
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. [fmoye
than five (5) persous to be listed ate associated persons of such a broker or dealer you may set forth the information for that broker or
dealer only.

Full Name (Last name first, if individual)
SHATTUCK HAMMOND PARTNERS LLC

Business or Residence Address (Number 2nd Street, City, State, Zip Code)
630 Fifth Avenue, Suite 2950, New York, NY 10111

Name of Associated Broker or Dealer

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

(Check “All States” or check indiviAual STALES) .uoiiiiniveriissn it e senseseecsesisren s ror e resebess sisssseassssss b e rsavaces pessensassasses [ All Suites
(AL] [AK]  [AZ]E [AR] (CA] [CO]  [CT) [DE] (DC] FL]E [GA] [HI] (ID]

L] (IN] (IA) )@ [KS) (KY]  [La] [ME] [MD] [MA] [M]) [MN]  [MS]  [MO]
(MT] [NE] [NV] [NH] [N]] NM]  [NY]E [NC] [ND] [OH] [OK] [OR]  [PA)

R (€] (sp] [IN] [TX] [UT] [VI] [VA] [WA] [WV] [w]]  [WY] [PK]

Full Name {Last name first, if individoal)

COMMONWEALTH ASSOCIATES

Business or Residence Address (Number and Street, City, State, Zip Code)
830 Third Avenue, New York NY 10021

Name of Associated Broker or Dealer

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

(Check “All States” or check IndivIAUBL STALES) .......r.ieerercemererrmrroerererisissarmessossrsersesrares sssessesnmess setsssessessEats S st et rershbsansbos rressbocs 0 All Sudes
[AL] [AK] [AZ)F  [AR] [CA]E@ [CO] {CT] {DE] (DC) [FLIE (GA) (HI) [ID]

(1L] {IN] IA]E [KS] [KY]  [LA) (ME] [(MD] [MA] [MI] MN] [MS]  [MO]
(MT]  [NE] (NV]  [NH) (NJ] [NM] [NYJ [NC] [ND]  [OH] (OK] [OR]  [PA]

()] [SC} (SD] [TN] (TX] [(uT) (vT] [VA] [WA] [WV] [WI] (WY]  [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Porson Listed Has Solicited or Inteads to Solicit Purchasers

(Check “All States™ or cheek individuel STAes) ..., bereer vt en et e rereresea s e eer e b bene O All States
(AL] [AK]  [AZ] [AR] [CA] (CO) [Cf] [DE) [(DC) (FL) [GA] [HI) [ID]

(IL] (IN] (1a] (XS] (KY] [LA] [ME] [MD]  [MA] [MI] [MN]  [MS)] MoO]
MI} [INE] [NV] [NH] [NJ) NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]

[R1] {SC] (SD] (TN) [TX] {UT] [VT] [VA] (WA}  [WV] [W]] (WY]  [PR]

(Usze blank sheet, or copy and use addivional copies of this sheet, as necessary)
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1. Emu e lggmgzl.a offering price ot scturities intluded in this o!!‘mnu end the ol amount already sold. Ema "0" nrnuswu' s
"ona™ or “cero,” {f the tunssction i3 un vachange offering, check this box [ and indicate in the colurmns below the smouats of
e seeuritics offered far cxchange and already exchanged

Type of Secunty Aggregate Amount Already
Offering Price Sold
Delt. evereeeessassssese s peeesamses e $ $ -
EQUILY .cocvecrmrrecicrcmseraasesinnivsermnsinsaens rerrareenrrsnssssasasesrsasan s een SRR 8 —_
O Common & Preferred

Convertible Securities (including warrants) ....... $ 1400000000 § 4.334.40().00

Partnership INTETESLS cuu.eveceerrseriscenamsresereseaerenmesseenssmscasscssarssrssomae s sessssessasstsesnsssessas s . 3 $ _—

Other (Specify: Membership INTErEstE) .....cc.vcercenrninisemssisrnrscrernmesssesmimniscarsensssssarossanss $ L —
0 e 51400000000 $__ 433440000

Answer also in Appendzx Colurm 3 1f fling under ULOE

2. Eater the number of accredited and non-accredited investors who have purchesed securities in
this offering and the aggregate dollar emounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the agpregate dollar armount
of their purchases on the total lines, Enter “0: if answer is “none” or “zero.”

Number Agpregate
Investore Dollar Amouns
of Purchases
ACCIEAIBA IMVESLOTE 1evvvvseveneacreaneeossoreresseemeessassansssssssssssssrassassssesasessssssssncaseasesseserssssesss sasmessis 13V $4.334.400.00
Non-accredited MVESIOTE e irnrimiiesmmmsiesississsssersssrsessssveminss e — 3 _
Total (for filings under Rule 504 only) ..... . - $ _
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the mformmtion requested for ail
securities sold by the issuer, to datc, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities i this offering. Classify securities by type listed in
Part C - Question 1.
Type ol offering Typs of Doller Areount
Seeurity Sold
Rule 505 ....... et arassensriearns 8§ —
Regulation A N $ —_
Rule 504........covnneerer e enets e tenBeRReRrREat R et SR RS SR T Fenrm e e e E SRS Se S LRSS BETS RN s bR RS RO S $ .
TOME] e rerceerermersansiseressarieseseresens S S AR s 3 —
4. 3 Fumish a statement of ali cxpenses in o ion with ¢ i and distribution of the securities in this
offeting. Exclude amounts relating solcly o nrgamzmon exponies of the issuer, The information may be given as
subject to future consingencies, If the emount of an ctpenditure is not known, furnish an estimate gnd cheek the
box to the icft of the cstimate.
Transfer Agent"s FEES coorevcrcrcrnrrssmenceens - veereresrerersesensrsseanes 09 _
Printing and Engraving CostS ..imimres riessemsssssssisssssssaressesssssrssasesssrasasssrarsess L3 -
Lepal Fees oorocreerecnenn: reernseraenensress - $ 150,000.00
ACCOUNTING FEEE ...ouerruaeerreomesrsssronnsesceracasessermssinssssson . - . - 0 8 _
Engineering Fees ................................................................................. W 0 8 —
Sales Commissions (specify ﬁnders fees SEPATAEIY) cuvvvnsrririnssssmssmsssnssssssressrmsrssossessssss s sass sossessrassonsas o M $__ 112000000
Other Bxpenscs (identify) Filing Fees and Misccllancous. .. et s rnssssissnonserens $___ 500000
Y1) | L3 735,000.00

l/ The 1otat humber of inveators and the aggregate dollar amount of purchases includes three foreign investors and the toral dollar emount sold i cach forcign investor.
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