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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 - -
shington Expires:  |April 30,2008
Estimated average burden

FO RM D hours perresponse...... 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY _
PURSUANT TO REGULATION D, e Serial
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | I

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

Filing Under (Check box(es) that apply): D Rule 504 [7] Rule 505 EI Rule 506 D Section 4(6) |:| ULOE

Type of Filing:  [7] New Filing [} Amendment A

e DRUATINI

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) 07073179
SpectraSensors, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
11027 Arrow Route, Rancho Cucamonga, CA 91730 {800) 619-2861
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

(909) 948-4142

Brief Description of Business
Manufacturer of optically-based sensors for detecting trace substances for the industrial process and environmental menitoring markets

Type of Business Organization

7] corporation [] limited partnership, already formed [[] other (please specify):
D business trust D limited partnership, to be formed @@ QSED
L
Month Year
Actual or Estimated Date of Incorporation or Organization:  [QJ3] [011] [AActal [] Estimated J‘Uﬁ- 2 &.
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: m
CN for Canada; FN for other foreign jurisdiction) i}
GENERAL INSTRUCTIONS
"JNANCPAL

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.
T77d(6).

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.S. 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 ar bear typed or printed signatures.
Information Required: A new filing must contain al} 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 Parts 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 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 to be, or have been made. If a state requires the payment of a fee as a precondition 1o 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 netice 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 nol result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 10f9



A. BASIC IDENTIFICATION DATA J

2. Enter the information requested for the following:
¢  Each promoter of the issucr, 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 or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Balogh, George

Business or Residence Address (Number and Street, City, State, Zip Code)
11027 Arrow Route, Rancho Cucamonga, CA 91730

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

Full Name (Last name first, if individual)
Hoyem, George

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o 601 Gateway Boulevard, Suite 1140, South San Francisco, California 94080

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

Full Name {(Last name first, if individual})
Edsell, Pat

Business or Residence Address  {(Number and Street, City, State, Zip Code)
9030 S. Rita Road, Suite 120, Tucson, Arizona 85747

Check Box({es) that Apply: [0 Promoter  [T] Beneficial Owner [ Executive Officer [/] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Kunhart, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
2270 Douglas Boulevard, Suite 212, Roseville, California 95661

Check Box(es) that Apply:  [[] Promoter  [7] Bencficial Owner [] Executive Officer [f] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Nancy Floyd

Business or Residence Address (Number and Street, City, State, Zip Code)
50 California Street, Suite 840, San Francisco, California 94111

Check Box{es) that Apply: D Promoter |:| Beneficial Owner  [] Executive Officer [/} Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Jane Garvey

Business or Residence Address  (Number and Street, City, State, Zip Code)
35 New South Stree, Northampton, Massachusetts 01060

Check Box{es) that Apply: [J Promoter [[] Beneficial Owner [/} Executive Officer [J Director ['_'| General and/or
Managing Partner

Full Name {Last name first, if individuval)
Alfred Feitisch

Business or Residence Address (Number and Street, City, State, Zip Code)
111 Sierra Morena Court, Los Gatos, California 95032

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

s  Each promoter of the issucr, if the issucr has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote of disposition of, 10% or more of a class of equity securities of the issuer.

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

e Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner /] Exccutive Officer  [T] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Dale Langham
Business or Residence Address  (Number and Street, City, State, Zip Code)
7414 Wakefield Meadow Lane, Richmond, Texas 77469
Check Box(es) that Apply: [} Promoter [} Beneficial Owner  [/] Executive Officer [] Director [J General and/or
Managing Partner
Full Name (Last name first, if individual) '
Gregory M. Sanger
Business or Residence Address  (Number and Street, City, State, Zip Code)
630 Marsha!l Court, Chico, California 95973-8773
Check Box(es) that Apply: [:] Promoter  [/] Beneficial Owner  [[] Executive Officer [] Director [] General andfor
Managing Partner
Full Name (Last name first, if individual)
Nomura International plc
Business or Residence Address  (Number and Street, City, State, Zip Code)
Nomura House, 1 St. Martin's-le-Grand, London EC1A 4NP
Check Box(es) that Apply: [ Promoter kA Beneficial Owner [] Executive Officer [] Director [] General andfor
Managing Partner
Full Name (Last name first, if individual)
American River Ventures |, LP
Business or Residence Address  (Number and Street, City, State, Zip Code}
2270 Douglas Boulevard, Suite 212, Roseville, Calfiomia 95661
Check Box(es) that Apply: [ Promoter  [#] Beneficial Owner [ Executive Officer [] Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Blueprint Ventures Emerging Communications Fund I-Q, L.P. and affiliated funds
Business of Residence Address (Number and Sureet, City, State, Zip Code)
601 Gateway Boulevard, Suite 1140, South San Francisco, California 94080
Check Box(cs) that Apply: [] Promoter Beneficial Owner [ Executive Officer  [] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual}
Nth Power Technelogies Fund II-A, L.P. and affiliated funds '
Business or Residence Address  (Number and Street, City, State, Zip Code)
50 California Street, Suite 840, San Francisco, California 94111
Check Box(es) that Apply: [J Promoter ] Beneficial Owner [] Executive Officer [0 Director [] General and/or

Managing Partner

Full Name (Last name 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)
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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 the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box ] 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
DIEDE ..o oo oo eeeee s e e eet e oo e SRR 511 § 0.00 $_0.00
EQUILY et § 14.000,000.31 § 14.000,000.31
[] Common [ Preferred 0.00
Convertible Securities (inCluding WAITANE) ......v.rvcereecreeecereneren oo st sss s eas s 0.00 s
Partnership Interests OO PUU UV P TP $_0.00 s 0.00
Other (Specify } etrteemeeearensere ettt e en e AR s 0.00 s 0.00
Total e e e §_14,000,000.31 ¢ 14,000,000.31
Answecr also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited 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
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Apgregate
Number Dollar Amount
Investors of Purchases
Accredited Investors........... et e vsea ottt 1At eeea e ereeeaer e b et an s rasen st e seerens 8 $_14,000,000.31
Non-aceredited Investors ... OSSO BU RPN 0 $_0.00
Total (for filings under Rule 504 0nly) .......ooroeereoeeeee e scseseessasenns s 14,000,000.31
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the infermation 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 |,
Type of Dollar Amount
Type of Offering Security Sold
RUle 505 o e vt e e e cr e e st e h)
REUIALION A ... ooiiitieniinin e arrn et ree i nt tee s ens eee saearn e s s h)
2T =0 L1 T S 0 PP U S s
TOUL et e eee et e e s ee s e s it ve s te sttt e e e e e e et e e n s e e es e reenesenenneeeasesecreas s 0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating selely 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 lefl of the estimate.
TIANSFET AZENES FEES oot b bbb st e s s s 0 s 0.00
Printing and Engraving CoStS oo s e e e bbb s 0.00
Legal FEES .vvvvvvruvunsrrrresenssnnessssssssssasssssesessmmmeres s [7] $_100.000.00
ACCOUNUINE FEES woevvemssoosesastrserecessssesssssssssesasseesssssseasass e essse e os5es a0 218 11 082 s st crrmesereasinens ] $.000
Engineering Fees ..o et iee iemeaese et st eeR R R ReeeEeE et et E s as sttt rs O s 0.00
Sales Commissions (specify finders’ fees SEPArAtElY) ..o ooiveeinerieiererns s ses s sssesenss O $.0.00
Other Expenses (identify) __ 000 [} $_6:00
TOOTAL o eeereeeeeemeeveeesseveeeebeevesessetes o2 4422 51522 RE 458888 B SRR ] §_100,000.00




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

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

13,900,000.31

POCEEAS 10 The BSSUCT.™ ..ot creeeeeer e ettt ns et et s ea et s bmmnmemee st esessenns h)
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o 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,

Dircctors, & Payments to

Affiliates Others
Salaries and fees v s eeemememeesesetstsisieesesesenemesteaeaeaseeetebetetetessememenaen []%_0.00 s 0.00
PUTChASE OF TEAT CSIAIC cuvviviiicreeiie ettt cnti b e e s eaeet et s ee s besa s st emeeeeeee e eeeremesene et eenenesamemeeeasns [1%_0.00 mE) 0.00
Purchase, rental or leasing and installation of machinery
And CQUIPIENT ovecreence et reeecneenrer e eseeees et eeee et b bt et et [)s_0-00 s 0.00
Construction or leasing of plant buildings and facilities ... e d $0.00 M $ 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another
ISSUET PUISUANE 10 @ METBETY Lvitiiiiiiiic e ee s eecee ettt s es et et emem s oo bbbt et asn e as 0.00 s 0.00
Repayment of indebledness ... eeeeeeeees e eeenen ... []$.0.00 []$_0.00
Working capital .......o.ooeneinmninenses s et e bbb e eeneeenees (]$_0.00 $ 13,900,000.31
Other {specify): % s

....... s %

Column Totals A OV POTROOVSY 3. 0.00 § 13,900,000.31

Total Payments Listed (column totals added) .......... e EeEeAetea et ettt ettt ene

7 13,900,000.31

D. FEDERAL SIGNATURE

The 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 Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signaturc Date
SpectraSensors, Inc. J@—fg—c_,,._, 777 M '7/ /1 / 27
Name of Signer (Print or Type) Title of Sign/er (Print or Type) 7
George M. Balogh President and CEQ
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violation

s. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. 1s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions of SUCK FULe? ..o et es st s eeme e sraen B x

See Appendix, Column 3, for state responsc.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerecs.

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 Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer hasread 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.

Issuer {Print or Type) Signature Date / /

SpectraSensors, Inc. ‘/j—e }W &gyz ’7 / V /O 7
. NP ol

Name (Print or Type) Title (Print orType)

George M. Balogh President and CEQ

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One cepy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

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

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Series C Accredited Non-Aceredited

State Yes No Preferred Stock | Iovestors Amount Investors Amount Yes No
AL l.;l i
AK || | -
~ -
ARl L | | —
CA | X 6.,000,000.57 7 $6,000,000.57| 0 $0.00 D E
co ] C_ |
ct | ][
DE | L]
FL [ )|
> | [
ml | |
ID 1 ]
IL [ | I l
N | | —
1A I ]
s i
KY | |——] I
tal ]
vel L |
MO ] |
MA | | | —
MN | | L

M I
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item [}

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
o L
el I | ]
NE |
NV ] -
NH || _ [ ]
NJ | )]
NM || Il | ]
NY ]
NC [ ] L]
|| B I —
oH T 4]
OK I [ I
E Ll
PA ]
w | |
ll B | I
SD I [ —
™ ]
T | |
ut [ | _
val |l ]
wA ]
wv I ]
W | |
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
|
w1 ]
PR I ]
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