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UNITED STATES ONB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: Aprii 30, 2008

Estimated average burden

FORM D hours per respense........ 16.00

NOTICE OF SALE OF SECURITIES | SECUSEONLY
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR CATE RECENED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (0] check if this is an amendment and name has changed, and indicate change.)

Convertible Promissory Notes and Warrants to Purchase Common Stock October 2007

Filing Under (Check box(es) thatapplyl: [ Rule504 O Rule505 [ Rule506 O Section 4(b) [ ULO
Type of Filing: & New Filing OO Amendment

A. BASIC IDENTIFICATION DATA

THHLA

1.  Enter the information requested about the issuer

Name of Issuer (C] check if this is an amendment and name has changed, and indicate change.) 0707997

Newport Imaging Corporation

Address of Executive Office {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
101 Academy, Suite 100, Irvine, CA 92617 | (949) 725-4550

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Officers) i
I

Brief Description of Business

| PROCESSED
Imaging Technotogy
Type of Business Organization o . e OCT 30 m

[ corporation O limited partnership, already formed O other (please specify):
O business trust O timited partrership, to be formed I—HOMSOM
Month Year HINANCIAL
Acual or Estimated Date of Incorporation or Organization: (0]4] [013] ™M Acwal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) @E

GENERAL INSTRUCTION
Federal:
Who Must File: All issuers 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(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: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (8) 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 sigratures.

Information Required: A new filing must contain all information requested, Amendments need ondy 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 1o 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 Adminiswrator in each state where sales
are (0 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 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 federal exemption. Conversely, failure to file the
appropriate federal notice wilt not result in a loss of an avallable state exemption uniess such exemption is predicated on
the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (5-05) ’ required to respond unless the form displays a currently valid OMB control number. 10f8
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A. BASIC IDENTIFICATION DATA ‘. ' 1

2. 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 (o vole or dispose, or direct the vote or 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
«  Each general and managing partner of partnership issuers.

Theck Box(cs) that Apply: T Promoter &I Benelicial Owner B Excculive OITicer | & Director [ General and/or Managing Parmer
Olsen, Richard Ian

Name (Last name first, if individual)
101 Academy, Suite 100, Irvine, CA 92617

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

Check Box{es) that Apply: [0 Promoter & Beneficial Owner Executive Officer Director £] General and/or Managing Parmer
Brady, Jeffrey

Name (Last name first, if individual)
101 Academy, Suite 100, Irvine, CA 92617

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

Check Box(es) thar Apply: [ Promoter O Beneficial Owner Executive Officer O Director O Generul and/for Managing Partner
Abbott, Sharon

Name (Last name first, if individual)
101 Academy, Suite 100, Irvine, CA 92617

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

Check Box{es) that Apply: [ Promoter B Beneficial Owner O Executive Officer O Director £1 General and/or Managing Partner
Palomar Ventures 11, L.P.

Name (Last name first, if individual)
18881 Von Karman Avenue, Suite 960, Irvine, CA 92612

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

Check Box(es) that Apply: (J Promoter Beneficial Owner [ Executive Officer O Director 3 General and/or Managing Parner
Valley Ventures IIL, L.P.

Name (Last name first, if individual)
80 East Rio Salado Parkway, Suite 705, Tempe, Arizona 85281

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

Check Box(es) that Apply: [ Promoter (] Beneficial Owner O Exccutive Officer Director [ General and/or Managing Partner
Lunn, Randall R.

Name (Last name first, if individual)
18881 Yon Karman Avenue, Suite 960, Irvine, CA 92612

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

Check Box{es) that Apply: T Promoter "O) Beneficial Owner O Executive Officer Director {7l General and’or Managing Partner
Adkin, Gregg E.

Name (Last name first, if individual)
80 East Ric Salado Parkway, Suite 705, Tempe, Arizona 85281

Business or Residence Address {Number and Sireer, City, State, Zip dec)

Check Box{es) that Apply: 3 Promoter Bencficial Owner Executive Officer [J Director O General and/or Managing Parmer
Sato, Darryl Lynn

Name (Last name first, if individual)
101 Academy, Suite 100, Irvine, CA 92617

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

Check Box{es) that Apply: O Promoter Beneficial Owner 0 Executive Officer [ Director (3 General and/or Managing Parmer

Name (Last name first, if individual)
Moller, Borden

Business or Residence Address {Number and Street, City, State, Zip Code)
101 Academy, Suite 100, Irvine, CA 92617

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

Name (Last name first, if individual)
Tsai, Shan-Whei (Allen)

Business or Residence Address (Number and Street, City, State, Zip Code)
101 Academy, Suite 100, Irvine, CA 92617

2088/023758-0006
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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? ...

2. What is the minimum investment that will be accepted from any IRGivIAUALT ...

3. Does the offering permit joint ownership of a single unit

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

4, Enter 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 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
deater, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

N/A

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)...

I—j[_']l_—ll_ll_']l_ll_lﬁl—']

[FL]

.. [ All States

(GAl

[HI| [ID]

|IL ] TIN [ 1A ] |KS| |KY] |LA] IME] IMD] IMAI 1Ml | {MN] IMS| IMO]
(MT] iNE} INV] INH] [NI1] |NM] [NY] [NC] [ND] [oH] [OK] [OR] [PA]
mx] [0 ] [Fa A V] [ &Y [FrR]

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 i

{Check “All States” or check INAIVIAUA STAIES)......viviierieriririsi vt rtresrisrssssirssisassarassssressasessssess srsesassnsnsssesesstesssssamssssas st sassonsssesneesanscessens O3 All States

{AL| |AK] |AZ] [AR] tCA| |CO| |CT| |DE| |DE| ]FL| |GA| | HI | iID|
{IL | [IN] JIA § {KS} |KY] |LA] IME] MD] [MA] M1 IMN] [M5] IMO]
(MT| INE] INV] {NH| [N!] INM] INY] [NC] [ND] [OH] |OK] [OR] LPA]
iR} |8C]| 1SD] ITN|  (TX] |uT] |vT] [val |WAl wv| | W1} [WY] [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” or Check INAIVIAUAL STALES) ....ccvevieee e eee e rt e e eee e s e s en st bne e sess st seentsbnsshbes s s eadabssb s et masarssaraesrnesrresnatreronnanss 3 All States
FAL] |AK | {AZ] [AR] [CA] ICO| |CT] |DE] |DE] {FL] [GA} (A1} (o]
] [I8N] [1a] [Ks)] [KY] [TA] [ME] [MD] MA mr [MN] [M5] MG
[MTl INE| INV] INH]| [ NI | INM| (NY] INC] IND{ 1OH] |OK} |OR1 [PAf
RI | SC | |SD| ITNI |TX| IUTl IVT| |VA] IWAI IWVI |W] | IWY] IPR

2088/023758-0006
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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 ransaction is an exchange offering, check
this box {3 and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DD verres v st e eee e et e et s e $ $
EIQUILY cvuvrtceetee e cteme e ss et es e s e s st aa SR A e R £ RS RE R R pRR bR SR SRR 8 $ b3
O Common & Preferred
Convertible Securities (including warrants)......... Convertible Notes & Common Stock Warrants 3§ 1,200,300 S 1,200.300
PArtnership INEEIESIS ..o eer e e vees s et erebevesarssenaessm s e e s asae s e eneenessenae e sonaeerereerbnrebsbbaiiass 3 S
Other (Specify Yottt et na s e aE e e e Re R ek e R s $ 5
TOUAL..co ettt r e rm e kst e en Ao E SRS E SR SRR s R et nsn s ben 3 1.200.300  $___1,200.300
Answer also in Appendix, Column 3, if the 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 person 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 of Dollar Amount
Investors of Purchases
ACCIEAIUEA INVESLOTS ..o eoeeieeritrraeeeestiteeasee srrasesrsesassasessaeesasssssassgsaasasseeesemeeemsesessasmssereasbanasseseaebssnssscs 5 §__ 1200300
NOD-2CCTedited IVESIOTS ....ocvie ittt nieni et ar e e R ae e e a b A b panasssaneson 0 % 0
Total (for filings under Rule S04 0nlY)......ccoirvemmmiicnciriiiee s eeeetsae
Answer also in Appendix, Column 4, if the filing under ULOE.
3. If this filing is for an offering under Rule 504 or 5035, 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 o the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RULE S05... it ctreii ettt et sb e ertere s sas s bes e e sesne b aneaEsm b ar e e nE s R nsr e eEsa b onab b crerbaare b en S
REZUIATION A L..oioiiirircerrecrirersrniesessierasrssessassasseseststsassess seasssassrscs s omsasmssiassas sserssssinsssssesiessbonssonnes $
RUIE S04 ...t cees s aas bbb s s s s b e Rr s e ne e e n et ek or b sa e benate s $
TOUAL cooevvvruracssersrrenareressrareesresressesssssassessasssssssessssasrassocssesrensesecasepecasrans seseesaerasesaressseressre 3
4. a. Fumnish 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 issuer. 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,
TrANSTEr AZBNES FEES .....oeoieie e ettt s s e e st b s e bbb oee s ame e st £ e rae R sr e r e R b br R i 0 5
Printing and ENgraving CoslS. .. .o et rmst s reresrnst e tss b s s b s s e s sena s s se s e at bbb et ] $
LLEEAL FEOS ... iiierieetisiieniee it n et scraese b ses e h s e d a8 eh £ SRS R RO E TR S SR Ta ot et oAt a et nasnrnaes %} S___ 20,060.00
ACCOUTNIZ FBES ...t st sen st aas st s e b et s ab s s st b e s E e e bt sE PR RE e ea 0TSm0 R 1T orr 04 1r8 e e npasennms oo o 5
ENZINEETING FEES......coceiieertieeercierercee et et senc e s e see et ses e sne b sossmns s b e s s anE s sa e s Ra s s nE e b s st s e s med et A e e e pesen 3 5
Sales Commissions (specify finders’ fees SeParately) ..o ieecmecerrne i e e O $
Other Expenses (identify) O s
TOURL <.ttt bbbt e oSSR eSS R R PR bR SR e a o bR e e [z s 20,000.00
2088/023758-0006 4af 8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enier the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted

21085 PrOCEEAS [0 ENE ISSUBT. Luoi it crcriee e eeee s e ee e e et bbb s a s s sa bbb s b s b Rn e e an e b s S_1,180.306
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 tota! 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 o |
Affiliates Others |
SAIAFIES AN FBBS... e ivrerriserverrereer e s srraesrarse e ressrareeasassessme e s ens st epasshene e eeassaene bt saeseenE s erab b b s a 0%
Purchase of 1eal €SLE.....ceiiiin e s LD B s |
Purchase, rental or leasing and installation of machinery
NG EQUIPTIIEIIL .. cveteevrateress o esereeses e e e ste s eaa bt sne e bes s s e b SR sma s R s s nnn b ahe b s oness C 3 Oos
Construction or teasing of plant buildings and facilities ........co.oooeeroec et | Os
Acquisition of other businesses (including the value of securities invoived in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSURRL TO 8 INIETZET) 1evevrreeeecrrrrereerssrsraaresssssstssestsssasstatasssansmssaussionsossens stomst shesesanssheseessusssresenss 0% O s
Repayment of indebtedness (] Os$
WOTKING CAPIAL ..ot e st e cs s e s e aban s s b ea et e s e O $ “$ 1,186,300
Other (specify):
....... 0 3%
COMIMN TOALS. ...veiiiveeictie s s et s s sts st se b e e ts e ss e e sase e srnsesmraessems sesressssrasebrunssereaternans masseannacan O % M3 1,180,300 |
Total Payments Listed (column totals added) ..........ccoeerineicnircr e cmssisisiississsninains =1 $ 1,180.300 |

D. FEDERAL SIGNATURE y

T H N
Co b

§

H N o

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, 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) Signature Date
Newport Imaging Corporation s QMz72F Cihzhen 19, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Sharon Abbott Vice President, General Counsel and Secretary
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal viclations. {See 18 U.5.C. 1001.)

2088/023758-0006 5of 8
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E.STATESIGNATURE =~ ' R ]

1. Is any party described in 17 CFR 230.262 presemly subjcct to any of the dlsquallf ication Yes No
provisions of such rule?........c.oeeeevenen . OSSOSOV SOU S OUURUPUOUOPOOPRS A %

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is fited 2 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 wrilten request, information 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 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 has read this notification and knows the contents to be true and has duly caused this notice te be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date

Newport Imaging Corporation A el o257 48U 19, 200
Name of Signer (Print or Type) Title of Signer (Print or Type)

Sharon Abbott Vice President, General Counsel and Secretary

Instruction:

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

2088/023758-0006 60f8
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APPENDIX. ~ - V. b

Intend to seil
to non-accredited
investors in State

(Part B-ltem 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)

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

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

Convertible Notes and
Common Stock Purchase
'Warrants; $431,040

$431,040 0

AR

CA

iConvertible Notes and
Common Stock Purchase
Warrants; $769,260

$769,260 0

Co

&

HI

D

IL

IN

1A

KS

KY

LA

ME

MD

MA

MI

MN

M3

2088/023758-0006
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T —mor T T

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach

investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) (Part C-Item 1) (Part C-Item 2} {Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State] Yes No Investors Amount Investors Amount Yes No

MO

&

Z

NJ

NY

NC

OH

|
I
|
|
to non-accredited offering price Type of investor and explanation of
OK

OR

PA

SC

5D

TX

VT

VA

WA

s
"z
=

WV

WI
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