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SECTION 4(6), ANDIOR
Lo | UNIFORM LIMITED OFFERING EXEMENON Prefix | ls"‘"

' , ' DATE RECEIVED

| |

Narne[of Oﬂ‘enng {0 check if this is an amendment and name has changed, and indicate ch Na/ ’ :
me ..mb!e Promissory Notes convertible into Preferred Stock, Preferred Stock issuable upon e;gigsof thcé A d Common Stock issuable upon conversion of
the Preferred Stock L\
Filing Under (Cieck box{es) thet apply) 00 Rute 504 B Rute 505 Wc 506 [ Sectionae) [ ULOE
_Type of Filing:' d New Filing [0 Amendment
I :: A. BASIC IDENTIFICATION DATA
1. iinter the information requested about the issuer
Narmiof[ssuer (D) check if this is an amendment end name has changed, and indicate changc )

Proximetry, Inc. . . : ;
Addn.ss of Execunve Offices - - (Number and Stmt, City, Sta!e Zip Code} | Telephone Number (Including Area Code) .
15150 Avenue of Science, San Diego, CA 92128 . (858) 552-8700
Addn al B Operati d S Code’
A o ey e ons” (Number end Strect, City, St Zp Cod) Telephone Number (Including Area Cods)
Brief Description of Business PROC SotD
Typeiof Buamess Organm'uon '
& comoration O] ibmited pastnership, already formed JAN 09 2007 'g O other (please speclfy)
[ business trust . Dlumwdpommhrp.tobefonned
Attue] or Estimated Date of [ncorporation or Organization: 12 FINAMRSEAL

' - ‘ B Actual 1 Estimated
Jurisdjction of lnoorpomion or Organization:  (Enter two-letter U.S. Postal Service sbtxevistion for State: .

CN for Canada; FN for other foreign jurisdiction) DE
—

GEN ERAL INSTRUCTIONS
Fede ral:

Who M lust File: ATImmmalmganoﬂ'u‘ingoﬂm‘idﬂinnuanoeonmexempﬁouundakzgulahonbwsmmll(ﬁ), 17 CFR 230.501 et 36q. ot 5 U.5.C. 774(6).

_WhmlaFlIc Amosmnstbeﬁlednulawrthmlsdqyu!'lu'lheﬁm:aledmmuesmmeoﬂ’umg A notice is deemed filed with the U.S. Securitics snd Exchange Commission (SEC) on the
euhﬂufmedmﬂismnwdbylheSECnﬂulddrmgimbduwa Erwuvedﬂﬂmnddrmaﬁu&eduemwhwhﬂhém,wmodmnwumuﬂedbyumedsm:tpmedu
oemﬁadmdltoﬂm:ddrm

.%mmFds.US.SmmudexﬂxmgeCmmmmﬂOFiﬂ:SMNW Washington, D.C, 20549,

Coplu Mmmﬁﬂﬂlmﬁwmmhmdm&eSEdewhémuﬂbemuﬂym Asny copies not manually tigned must be pbomwpaaofﬂ:emmuﬂ!yum
mcrbeenypedurpmwddmm .

InﬁmmRmdwiAnwmmsmuﬂmmndlmfamaﬁmmqlmd Ammmuneedmﬂyrqnlﬁnmeaﬂhe!auumdoﬁmmychmse:lberelo.thenﬂ'amaummqumdmhn
C.mdanymmdchmgufmmdainfcmmonpmwouﬂynwhedm?uﬂhmdB Part E end the Appendix need not be filed with the SEC.

FH#:gFu.Munofedualﬁhugl‘ee

Stats: . .

' ‘I"hlsa:hcalhnllbeusedmlndmmmllme:m&sUmmemMOﬁaﬁsExmpnwﬂmOE)fmmofmcammosemﬂmhneldmduwl’.mdthnhwmpwdﬂmfm
lﬂmmlymgonULOEmmﬁleaupmmam&hwuummmwinemhmwhmmummbe.ahmbunmm 1f a state requires the payment of a fec as a
nmd:ﬁmmdwdamfwdnmwon.nfmh&;mm:hﬂmmydmfm mlmeednllbeﬁledmihcwnptimmmmwnhmhw The Appeadix to
the no'jot constitites a past of this notice and must be completed.

4 ' ATTENTION

Flilufre 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 avallable state exemption onless such exemption is predieated oo the filing of a federal notice.
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L] i ‘ l ; .
— y A. BASIC IDENTIRICATION DATA -

2. Enterthe infdmation requested for the following:

518428v1/SD '

s E=ach pmmoter of the issuer, if the issuer has been organized within the past fire years;

. l.ach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of & class of equsty securities of the issuer;

. I.ach executive officer and director of corporate issuers and of corporate goncral a managing partners of partnership issucrs, and

. 1.ach gcnerai and managing partner of partnership issuers. )
Check Eom O Promoter & Bencficial Owner [ Executive Officer Director O Generel and/or
that Apg ly: : Managing Partner
Full Nzine (Last name fist, if |ndmdual)
Trent, ‘hrar.y R.
Busmm or Residence Address (Number and Street, City, State, Zip Code)
Proxta' -try. Inc. 15150 Avenue of Science, S2n Dicgo, CA 92128 _ ) B
Check Eoxes ] Promoter O Beneficial Owner B Executive Officer O Director D General and/or
that Ap]uly ‘ Managing Partner
Full Nmnc (Last name first, if individual) .
Arnett, James R
Busmesn or Rwdence Address (Number and Street, City, State; Zip Code)
Proxlm ntry, Inc., 1515¢ Avenve of Science, San Diego, CA 92128
Check Eloxes (] Promoter [ Beneficial Cwner [0 Exccutive Officer [ Director [ General and/or
that Apilly' Managing Partner
Full Naine (Last name first, if individual)
Buga, Walter. Ph.D.
Busmess or Residence Address (Numiber and Street, City, State, Zip Code)
3418 Lu Playa Drlve, Davls, CA 95616 _ C. _ _

~Check lloxes "0 Promoter 8 Beneficial Owner 3 Executive Officer 0 Dircetor 3 Generl andior
that Ap| aly . : Managing Partner
Full Nanc (Last name first, if mdwidual)
Amerif: tge Technalogy Partners, LLC
Businm or Residence Address (Number and Street, City, State, Zip Code)
Attn: Jeﬂ‘ Witous, Proximetry, Inc., 15150 Avenue of Science, San Diego, CA 92128 _ _
Check Hoxes  : [ Promoter 3 Beneficial Owner O Exccutive Officer B Director O General and/or
that Apily: ¢ Munaging Partner
Full Name (Last name first, if individual)
B:ker.'l. Chris
Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Biix 2688, Rancho Santa Fe, CA 92067 - : _ _
Check Joxes  '[] Promotes [ Beneficial Qwner [ Executive Officer [ Director O General and/or
thatApaly: ‘Managing Partner
Full Namc (Last name ﬁm, if individual)
Gaylor rl. Charles
Busines sor Rcsndenee Address (Number end Street, City, State, Zip Code)
2820 Ocean Frout. Dl Mar, CA 92067 . _ _ _
Check Boxes . [ Promoter - 3 Beneficial Owner ] Exccutive Officer Director [ General andfor
that Apsly: | ; Managing Partner
Ful} Name (Lest name first, if individual) .
Oltmal i, John R
Businci s or Residence Address (Number and Street, City, State, Zip Code)
JRO Cnnmlﬂug, Inc., 189 East Lake Shore Drive, Chlcago, IL 60611 : .
Check 3oxes [J Promowr O Beneficial Owner O3 Executive Officer Director O General and/or
that Apply: ' - Manzging Partmer
Full Narne ('Lut name ﬁm, if individual) .
’ ‘ Stead. Jerre :
Busine:s or Residence Address (Number and Strect, Cﬂy. State, Zip Code)
10040 ‘Easl Happy Velley Road, #674, Scottsdale, AZ 85255 -
4
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T B. INFORMATION ABOUT OFFERING
I :
1. . Histhei :ssucr sold, or does the issuer intend to sell, to nonaccredited investors in this offering?... . Yes_ No_X

Answer also in Appendix, Column 2, if ﬁlmg under ULOE.

2. What is the minimum investment that will be eocpted from any individual? S NA

3. Duesthe oﬁ‘cring Permit joint QWNErShip Of 8 SINGIC UMY ool . e es e seees s oees s Arene AR AR AR Yes___No_X.

4, Elltel‘ the information requested for each pcrson who has been or will be paid or gwen dircctly 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 dssociated person or agent of & broker or dealer
re sistered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated pe:sons of sucha

bnker or dealer, you may set forth the mformatmn for that broker or dealer only.

Full Neme (Last name first, if individual)

Busin s or Residene Address (Number and Strect, City, State, Zip Codc)
I '
Name i'f Assoclated Broker or Dealer
] !
States i }n Which Person Listed Has Solicited or Intends to Solicit Purchasers .
(Check“All Smcs OF chock IndiVidual SUES).....ucrmr s S—— .0 All States

mu A kB AR (CA (cOl ICT PEL PG (R4S OA 0 D)
moy N A KS XYL A ME MDL M MR N NS MO
MOl mE NV el B MM NV NG DL ORI OKI ORI [PA

RO |, s [SDI m | (TX] [UT] VTl [VAl (VA| [wv] wi fwy] [PR]
Full Nllimc (Las:_nmne first, if individual) . 5
)i " i

Busmo igor Rsidcnoc Addn:ss {Number and Street, Cxty. State, Zip Code)

. ) .
Name iif Assoeurmd Broker or Dealer

. , )
States i m Which Person L:stad Has Solicited or Intends to Sohc:t Purciasers .
(Check. "AII SHB1ES™ OF CHOCK INTVIAUE] SLEIES .11 ereeseseseorssersrsesssssaescereesne e s st msbss s pssssssr s : : .0 All States

fAL] [AK] [AzZ]  [AR}]  [CA] [CO]  [CTI  {DEl  {DC) [FLi (@Al R QD]
oo, M Al Ksl, [KY] @Al .ME]  MD] - [MA] 1) [MN]  [MS] MO
MT) CNE]C . INVE NHL NI ML NY] NC) IND) [OH} [OK]  [OR].  [PA]
RY IsC] SBi [Nl [TX} U7 VI (VAL VAl (WY Wl [WY] (PR}

Fuli Nume (Last name first, if individual)

Busme“ss or Rﬁldcncc Address (Number and Street, City, State, Zip Code)

Neme of Associated Brokes or Dealer -

Stats m Which Person Listed Has Solicn.-.d ot Intends to Solicit Purchasers .
(Checll"AlI States™ or check individual States) : ‘ - 03 All States

1AL} AKI A7 AR [CAl (o] en el PO [Py N I
m o M (A KS|  KYE (LAl [ME)  MD} MAL (MD MN] (MSI MOl
T NE] WV mH M M INY) NG INDL [OHI [OKI (ORI [PA)

T

RY I8¢l [SD) [TH] ium vTl (val . [VA] W] wg - WY [PR]
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" €., OFFERING PRICE, NUMBER OF INVESTORS, EAFENOED AND UdE UL FRIUAELLG

T
1. Ent:r the aggregate offering price of securitics included in this offering and the total amount already sold, Enter “0” if answer is “none” or “zero.” I the
tran'iaction is an exchange offering, check this box €1 and indicate in the columns below the amounts of the scourities offered for exchange and alrcady .
exclanged. ’

Type of Security . - . Aggregate Amount Already
” :- | - _ OfferingPricc . . Sold
i Debt...... v $2,000,00000 $ 1.170.000.00
EQUILY cevecovseuarmaummmsssiecrerssscssssmmsnsssssnssnesessnsesstsisssissssssassines I s : s -
’ O Common I preferred .
i Convertible Securities (ncIUdINg WATTANS) .vvvvrerrrsosss s s $ )
K Partnership Interests. . g e remeesee s $_
: Other (Specify ) ' . 3 s
. ’: . Total.......coereene o eveeesasebeteaeseestasms ettt e RS e AAR e sk RS R PR EAE RS AR SE R R $ 2,000,000.00 - § 1,176,000.00
| Answer also in Appendix, Column 3, if filing under ULOE. -
2. Ewer the number of accredited and non-accredited investors who have purchased securitics in this
offiring and the aggregate doltar smounts of their purchases, For offerings under Rule 504, indicate
the| number of persons who have purchascd sccurities and the aggregate dollar amount of their
puichases on the total lines. Enter “0” if answer is “none” or “zcr0.” .
3 : . ) Number Aggregate
# . . Investors - Dellar Amount
: _ . . of Purchases
. FACCTEAIEd INVESIORS ....ccovvss s srrsesrress st tsnin s snnansss . ] $1.070,000.00
‘ : Non-accredited Ivestors.....o..onmniainn s
. Total {for filings under Rule 504 0nlY)...c.ccevrorere e seser s $
. Answer also in Appendix, Column 4, if filing under ULOE.
i x lliais 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 he twelve (12) months prior to the first
st ¢ of seeurities in this offering. Classify securitics by type listed in Part C- Question 1. i
‘ ' _ . Type of Doliar Amount
o _ Security Sold
1 Type of Offering .
Rule 505 ............. . srivensnes e R AT sttt s ans - s__
20 LTV G ————— S SRR e $
Rule 504 S s $
; Total.......oceererrermmsrenresenseassnes " irerttsuiarm s drearebareren ek IR dReE RS e R e ne amR e . 3
4. aj Fumxsh a statement of &Il expenses in connection with the issuance and distribution of the ’ .
st curitics in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
irformation may be given as subject to future contingencies. [f the amount of an expenditure is not -
kiown, fumish an estimate and check the box to the left of the estimate. -
TEARSTOT AGEM'S FEES....occoisnismmsssssns st s assp s et s s s Q s
' Printing and Enraving COSIS......iummerraressreostosasmssssrmmases imasssasssassessssssaress n] 3
LEGAI FEES......o eeevceceeerrsmmns s ssssssssssr s sssssssssans s sssnsss B $20,00000
. AACCOUIEIE FOES .ovcv.ovrrensiromsuomssusrasssssessiassssansrisssosssses rassssreasi b 4eass 1 RSP EASE SR RERS 180N 0 t S
" Engineering Fees..... : L ereeeessram et ar e remae b bR RS a s
" Sales Commissions (specify finders' fecs separately)........ . o s S
Other Expenses (Identify) Blue Sky Fees ' reessasesesss s (u} $ 650.00
. Total st I~ ] $ 20.650.00
1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

| :
" b." Enter the difference between the aggregete offering price given in response to Part C - Question | and total expenses fumished $1
in response to Part C— Question 4.a. This difference is the “adjusted gross proceeds t0 the ISSUCT™....rerve et csssssssesmisirrssansens: L979.55000

5 lndlcnte below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the purposes shown.
If thu amount for any purpose is not known, fumish an estimate and check the box to the left of the estimate. The totel of the
payments Ilsted must equal the adjusted gross proceeds to the issuer set forth in response to Pant G Question 4.b above.

Payment to Officers, Payment To
. ‘ Directors, & Affiliates Others
SBIANIES B30 f85...:...._.c-e s s 18118185888 s e Os Os
PUICHASE DT TEBL €SIE ...t : 0Os Os
Purchase, rental or feasing and installation of machincry &nd qUIPTIENL  .....cooercrrsrn N o 1 Os
Construction or Icasing of plant buildings and FCIHIES...........coconrcercevecrsiiricsmnssrimssreersie e bt sssssanens Os Os
Aequumm of othcr businesses {including the value of sccuritics involved in this offering that may be used '
in exchar: sc for the assets or securities of another issuer pursuant to a mcrger) ................................................ Os Os
. Repaymt ntof mdcbwdm ...................................................................................... Os ) Os
Working capital...l,.... e e AL AR 38 A RARLR SR SRR RS EE s $1979.350.00
Other (s ecify),__
] ‘ Os Os
I ! . R = F Os
Oolumnhl‘otals o et e -8R R b AR R Os Os
Total Pag!rments Listed (column totals BAded)...........cccovmerverer s it s sesemssbsnssesssbaseise X $ 1,979.350,00
i |
;
"
I .D. FEDERAL SIGNATURE

-t The issier had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutcs
an unde taking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon writien request of its staff, the information furnished by the issuer to sny
non-acc edited investor pursuant to paragraph (b)}(2) of Rule 502,

N
Essuer (Print or Type) Si - Date
Proximetry, Inc. . December 11, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type)

James iR. Aruett ’ Chief Financial Officer

[

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