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Name of Offering. O check if this is an amendment and name has changed, and indicate change.

Private Placement of Serie_s A-1 Preferred Stock {and the underlying common stock issuable upon conversion thereof)
Filing Under (Check box(es) that apply): O Rule 504 [0 Rule 505 & Rule 506 [ Section 4(6) {JuLce

Type of Filing: B New Filing [0 Amendment PHOCESSE[

A. BASIC IDENTIFICATION DATA

1. __ Enter the information réquested about the issuer “EI: ll l aIB

Name of Issuer O check if this is an amendment and name has changed, and indicate change. H . . .
Redfern Integrated Optics, Inc. 3} ;—;..:.l.“ ' SON

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone ’:Gu'rHSE i ing Area Code) |
3350 Scott Blvd., Bidg.62, Santa Clara, CA 95054 408-970-3500

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if different from Executive Offices) Same as Above

Brief Description of Business: optical system development

Type of Business Organization*

K corporation [ limited partnership, already formed [ other (please specify)
[ business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 I 6 I I 0 1 ] Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIOPgiS
Federal:

Who Must Fife:  Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(B). )

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after
the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

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

Copies Required: Five (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 Required: 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 previously supplied in Paris A and B. Par E and the
appendix need not be filed with the SEC. :

Filing Fes:  There is no federal filing fee.

State: ‘

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULCE) 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 to
be, or have been made. If a state requires the payment of a fee 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 lo 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 federal exemption.
Conversely, failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal nctice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information 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, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: - [J Promoter [ Beneficial Owner & Executive Officer Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Barsan, Radu

Business or Residence Add(ess {Number and Street, City, State, Zip Code): 3350 Scott Blvd., Bldg.62, Santa Clara, CA 95054

Check Box(es) that Apply: O Promoter [1 Beneficial Owner O Executive Officer & Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Van Tol, Paul

Business or Residence Address {Number and Street, City, State, Zip Code): clo Direct Capital Private Equity Limited, Level 6, 2 Kitchener Street,
Auckland, New Zealand

Check Box(es) that Apply: . [ Promoter ] Beneficial Owner [ Executive Officer {4 Director [] General and/or Managing Partner

Full Name (i.asl name first, if individual): Banatao, Diosdado

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Tallwood Venture Capital, 635 Waverly Street, Palo Alto, CA 94301

Check Box{es) that Apply: [] Promoter B Beneficial Owner [C] Executive Officer O Oirector [ General and/or Managing Partner

Full Name (Last name first, if individual): Redfern Photonics Pty Limited

Business or Residence Address (Number and Street, City, State, Zip Code): c¢/o Nova Legal & Advisory Pty Ltd, Level 13, 60 Margaret Street, Sydney,
NSW 2000, Australia, Attention: lan Gilmour

Check Box{es) that Apply:©  {J Promoter [ Beneficial Qwner O Executive Officer [J Director [] General and/or Managing Partner

Full Name (Last name first, if individual): Advent Partners (multiple funds)

Business or Residence Address (Number and Street, City, State, Zip Code}: c/o Advent International Corperation, Leigh Michl, 75 State Street, 29th
Floor, Boston, MA 02109

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

Full Name (Last nama first, if ingdividual): . Jolimont Capital Pty Ltd (trustee for Jolimont Secondaries Fund, I. .

Business or Residence Address (Number and Street, City, State, Zip Code): 66 Jolimont Street, Victoria, Australia, Attn: Lex McArthur

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

Full Name (Last name first, if individual): Tallwood I, LP

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Tallwood Venture Capital, 635 Waverly Street, Palo Alto, CA 84301

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

Fuli Name (Last name first, if individual): TMT Ventures Limited

Business or Residenca Address (Number and Street, City, State, Zip Code): c/o Direct Capital Private Equity Limited, Level 6, 2 Kitchener Street,
Auckland, New Zgaland, Attn: Ross George
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........cccccceeveens Yes Ng
' O X
2. What is the minimum invéstmenl that will be accepted from any individual? ..., $0.343222
3. Does the offering permit joint ownership of a single LTI v eeeaeeneeemesessmeseesensesesss s e sessee e ses e senne Yes Ng
: = a
4.  Enter the information requested for each person who has been or will be paid or given, directiy or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a 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 a broker or dealer, you may set forth the information for that broker or dealer only.
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 SAtES)...... ..o ie e s {7 All States
Oruy Om|xl Orz OrR OrA Qo Oren Owee Ooc OFy OeA Ol 360
O O s Oiks) Oyl Ora Ome) Omo) Oma) Omg O MmN Omsy O3 mo)
Owmm OINE] OINVG OINH O] OWNM ONYl Ome) Qo OroH) Olek] OeRr] O[PA
Orig Oiscl Oisol OrN Orx Owm Orve Oval Owa Oy Ow)l Owyl [O(PR]
Full Name {Last name first, if individual): '
Business or Residence Addrgéss {Number and Street, City, State, Zip Code):
Name of Associated Broker or Dealer:
States in Which Person Listed Has Soligited or Intends to Solicit Purchasers:
(Check "All States™ or check individual States).............coov i [ Al States
Ol Om®K Onz) OrwR OwrA Owro) Owcn Oie) Orc OFY Owea Omlp 4o
O Om O - Oxs) OKYl Owral OiMe) Omol Omal O Oy O s O o)
O OMNEl OV OMNH] O O ONy] OWNe) Omo) [3JoH) O©K OOR) OOPA]
Ory DOisc Oso. Omy Omx Owm Ovn Owva Owa) Owv) Oy O wy) OPR]
Fuli Name {Last name first, if individual):
Business or Residence Addréss {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:
[ Al States

(Check "All States” or check individual States)..........c.ocii e
Ol Ok Olazr- OKR) Oical Ofco) Oicn Opg) ey OrFY OGAl OMy  Oo)
Om A Opa OKs: OKyl Oral OMe) Omop Oival Omg Oy O(ms) O [MO]
Qmm Omel OWN OMWAp O Omv OINY) ONel Ooy OgoH Orok] O©R) O[PA)
Owy 0Oirscy D[SD]‘ OrN Omx) Owm den Owva Owa Oy Ow)y O wy] CPR}

|
| {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

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 “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already

Type of Security ' ' Offering Price Sold
021 o TP U YT U OO PSS UU RO U OO $ $

LT [V O OO OO O OO SOOIt $ 8,237,328 $ 6,999,999

' Common B Preferred

Convertible Securities (INCIUdING WAITANES)....cvoveirerieeeiner e e et bbb

Other (Specify) J s

$
PANErShip IRLEIBSES .....ovvurvceurireeseerersersermresersonsesreccesseneescereeseerec et erese s sraessecmees e ene st st sr sttt $
$
$

8,237,328 6,999,999

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

2. Enter the number of accredited and non-accredited investors who have purchases 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 purchases on the total lines. Enter "0" if answer is “none” or “zero.”

Aggregate
Number Oollar Amount
Investors Of Purchases

ACCTOUIE INVBSIOIS ... e ieeeeee et cteeeee et ie e st eeeeteeesteteseseesaeeateaesessenseassaassessnsersernseasnseenseernteranees 3 $ 6,999,999

NON-A0CTBAREA INVESIOS. 1..eecviiiici i iene e bbb r b e s er e berassae e sreses s es eesssamnnnaseeanmseraens 0 $ 0

Total (for filings under RUle 504 ONIY)........ccooviivir oo e evsesesee e saereanesenes $
' Answer alsa in Appendix, Column 4, if filing under ULOE,

3, Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

‘ Types of Dellar Amount
Type of Offering ) Security Sold

RUIB SOB. ... ..ot iee it aeesassesse s et e s e teseate s eateseass e saear sr s e rn b e e e va b eom e T beer sheaaaeeessaamne s emeneemeenennene NIA N/A

REGUIALION A ....oiiieiiieiiiciristccn e crnr s e rs e e sraes s b ca b s s s e pas s e sa s e b s m e sh s e e e maem e eanasseas N/A N/A

Rule 504 N/A N/A

N/A

" | | s

TOUAL oottt riti e cs i r et bers s bba s s s e r e e e vr b v e s e e e en et aeabateaatbaeante e st e e naee e ek ne e e shemeestneee s N/A

4. a. Furnish a statement of all expenses in cenneclion with the issuance and distribution of the
securities in this offering. Exclude amounts relating sclely to organization expenses of the issuer.
The information may be give as subject to future contingencies. if the amount of an expenditure is
not know, fumish as estimate and check the box to the left of the estimate.

TrANSTEr AGBNES FROB ..o eivere et iee ettt e beae b S b bbb bbb bbb TS rr LT s s Sra s ten et

Prnting and ENGravinig COSES .....o.v e eeereetereieereesiene st sreeemse et am oo shsd b4 ea bbb ads bbb aA s b s bbb e e

LEGAI FBES ... vt veerreireree e eerne e emme st e nre s bbb ba e84 e b a4 b S RE b E AR e b bR e A LS AL e TR RS AL SR e gL PR AR SR e R e E e e e e n et eat

F ot Ty 1Ty I - U U VOOV PTOP TP OO PP PTOTPTUSPPOPPI

ENGINEEING FRES ..o.eevireireieceienecrerscrmereee s ere s e s e bbb ba b bbb e e b e ER SRR TS b A E PRS2 4 2 SoaE e et st sme st

Sales Commissions (specify finders’ fees separately) ...

Other Expenses (identify} ) U U PP PTO RO

O0O000000.0o
» | |l | | [r | |n
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses fumished in response to Part C — Question 4.a. This difference is $ 8,237,328

the “adjusted gross proceeds 10 the ISSUBE. ...

5 Indicate below the amount of the adjusted gross proceeds to the issuer 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. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

. Payments to.
Officers,
Directors & Payments to
Affiliates Others
Salanies AN fRES ......c.ocoviv e s e e s e O $ O $
PUFChAse Of FEE1 ES1ALE ......ovoie ettt mens v e sne s e | $ 0 $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ a $
Construction or leasing of plant buildings and facilities............cvvevieiniveiann ] $ 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 issuer $ O $
' Repayment of indebtedness ...............cccoveviievecreiie e a $ O $
WOIKING CAPIAL........oeoeoeoceeeceeeeee e ceeee et ee e e srs s e e O $ =® $ 8,237,328
Other (specify): O $ O s
a $ O $
COMMN TOMAIS .....cooveeiveeeeeireeveere s cns e ert e eeebessasen et e sasesea b b s s b bsressbsaent s eresens O $ g $
Total payments Listed {(column totals added) ........cc.ccooovvervrcevvrecerivvrcre oo 0 & $ 8,237,328

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and ange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of R 02.

Issuer (Print or Type) Signature \ m dm‘/ Date
Redfern Integrated Optics, Inc. : November { T 2006

Name of Signer (Print or Typé) Title of Signe‘r (Pri'nl or Type) .
Radu Barsan 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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