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Name of Offering: (] check if this is an amendment and name has changed, and indicate change.)
Issuance of Series B Preferred Stock

Filing Under (Check box(es) that apply):  [] Rule 504 [C] Rule 505 X Rule 506 [C] Section 4(6) OJuLoE
Type of Filing: [ New Filing [J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {[] check if this is an amendment and name has changed, and indicate change.)
Sensics Inc.

Address of Executive Offices (Number and Street, City, Zip Code) Telephone Number (Including Area Code)
810 Landmark Drive, Suite 128, Baltimore, MD 21061 (443) 927-9200

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tetephone Number (tncluding Area Code)
(if different from Executive Offices)

Brief Description of Business
Design, develop, manufacture, sell and distribute virtual reality equipment, head-mounted displays and software

Type of Business Organization ) : : P
corporation [ timited partnership, already formed [] limited liability company, already fachOCESSED
[ business trust (3 limited partnership, to be formed ] other {please specify):
. Month Year L k" I i 2[]"8
Actual or Estimated Date of Incorporation or Organization:, - Y L I 99 Bd Actual [] Estimated THOM&ON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service sbbreviation for State; C'A
CN for Canada; FN for other foreign risdiction) DE l-

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation [} or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6}).

T .

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 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 Parts A and B. Part E and the Appendix need nos be filed with the SEC.

Filing Fee; There is no federal filing fee.

State:

This notice shall be used to indicate reliznce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and 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 fec in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in
accordance with the 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 will
not result in a loss of an availzble state exemption unless such exemption is predicated on the filing of a federal notice.

Potentizl persons who are to respond to the collection of informatien contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

T



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s 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 partmership issuers; and

s Each general and managing partner of a partnership issuers,

Check Box{es) that Apply: 1 Promoter Beneficial Owner {8 Executive Officer B4 Director  [] General and/or Managing Partner
Full Name (Last name first, if individual)

Brown, Lawrence

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

¢/o Sensics Inc., 810 Landmark Drive, Suite 128, Baltimore, MD 21061

Check Box(es) that Apply: {J Promoter O Beneficial Owner B3 Executive Officer B4 Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Boger, Yuval

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

c/o Sensics Inc., 810 Landmark Drive, Suite 128, Baltimore, MD 21061

Check Box(es) that Apply: [ Promoter <] Beneficial Owner ] Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Shapiro, Marc

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

¢/o Sensics Inc., 810 Landmark Drive, Suite 128, Baltimore, MD 21061

Check Box(es) that Apply: [ Promoter X Beneficial Owner [ Exccutive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual}

Massof, Robert

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

¢/o Sensics Inc., 810 Landmark Drive, Suite 128, Baltimore, MD 21061

Check Box(es) that Apply: O Promoter Beneficial Qwner [ Executive Officer [ Director ] General and/or Managing Partner
Full Name {Last name first, if individual)

Active Angel Investors, LL.C

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

402 Maple Avenue West, Suite C, Vienna, VA 22180

Check Box(es) that Apply: 1 Promoter X Beneficial Owner ] Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Epstein, David

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

7507 Wyndale Road, Chevy Chase, MD 20815

Check Box(es) that Apply: O Promoter < Beneficial Owner {7 Executive Officer  [] Director ] General and/or Managing Partner
Full Name {Last name first, if individual)

Max and Suzanne Singer Family Limited Partnership

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

Barak, 1, Jerusalem 93502, Israel

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

Full Name (Last name first, if individual)

Doron, Susan

Business or Restdence Address (Number and Street, City, State, Zip Code)
POB 84124, Mevasseret 90805, Israel

SEC 1972 (6/02)



Check Box(es) that Apply: [ Promoter ~ BX] Beneficial Owner L] Executive Officer ] Director [] General and/or Managing Partner
Full Name (Last name first, if individual)

Pinkston, John

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

11615 Whitetail Lane, Ellicott City, MD 21042

Check Box{es) that Apply: O Prometer [ Beneficial Qwner O Executive Officer X Director ] General and/or Managing Partner
Full Name (Last name first, if individual)

Epstein, Asher

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

¢/a Sensics Inc., 810 Landmark Drive, Suite 128, Baltimore, MD 21461

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

Full Name {Last name first, if individual)
Hunt, James

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

¢/o New Vantage Group, 402 Maple Avenue West, Suite C, Vienna, VA 22180

Check Box(es} that Apply: [3 Promoter [ Beneficial Owner [] Executive Officer

B Director

[ General and/or Managing Parmer

Full Name (Last name first, if individual)
Heller, Charles

Bustness or Residence Address (Number and Street, City, State, Zip Code}

c/o Athlone Global Security, Inc., Chesapeake Innovation Center, 175 Admiral Cochrane Drive, Annapolis, MD 21401

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

[ Directar

[ General and/or Managing Partner

Full Name (L.ast name first, if individual)
Skadden, Dana

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Sensics Inc., 810 Landmark Drive, Suite 128, Baltimore, MD 21061

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

Yes
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................. O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...,
Yes
3. Does the offering permit joint ownership of a single UNit? . .....oocoviiiiciicc e e X

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
requested with the SEC and/or with a state or states, list the name of the broker or dealer. [f 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.

N/A

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 SEAIES)....vivivive e s et b e s e s s e b b e e st e sesreraereresbeseraens

ALIO K0 w210 R0 rcad cod end oed ad (o0 [Gad
0O QO par0 ksl xKvid pAalO MeEIO moiOdO mAIO o0 O
Mg merOd owid a0 por O MO wid e moi0d o3 (oK10
Ry O a0 o0 mN0O mx0 w0 o vii0 valO walO wviD w0

...[] All States

() O oy O
s 0 o100
orIO (rA] O
wyi (pr] O

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 STATES) ....coiviieiiece ettt e sran e sre s s s rnes

(a0 (a0 [Az10 (arI0O a0 o1d e ee0 eafld rFu 0 cad
oy 0 oNn O pa 0O kKs1 O Kyl wald eiO  Moid  mald o O N
Mg wepd mviO a0 O mMO myiO wei@d mwoiO  eHI D [ox10
rnp 0 sald o O mad o wngd Qo vald o waid o wvid (w0

... All States

HI O o1 d
mMstO Mo
for10O fralld
wyid (erl1 O

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 STAtES} ........o.eiivii it ettt e e e eae st sas e e e enset e

(all O [ak10] [(az10 [AR1O [cald [copl0d (cT1O [pEIO [pC1O (FL1 O [cA1 3
puy O N 0O par O ks1O kviO pard erd  moi0 malOd vy 0O MO
MO wej0d mwwvid mHd o d MmO WNyiO NoO wojO (oW O (k10
Ry O ser0 sop0 rNvOd rxi30 wnd vonO vald wal wvidl win O

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

...[] Al States

Hn OO oy O3
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[ORIO Al O
wyid (r1 0O
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Agpregate Amount Already
Offering Price Sold

DIEDE ..ot e e mees st ome s ema et one s bt b e s ie R bt eb bRk e b et P AR SR bAoA A bh s ade b A bt aat ek astt ek eat et bbb arearateteaas 5 $
EQUILY +.vvvrrssvvseeseees s sesse s 25 41855485 et et ettt et $750,000.00 $469.012.32

O Common Preferred

Convertible Securities (including Warranis) ... e s

PSP MEIESIS Lottt et e e it bt st e as b e e b e r it e as st s et p et e b asbaaratabenrearaerherataa

Other (Specify: Condominium units to be managed by an affiliate of the Seller) ...,

@ B 8 oS
& W3 &% o9

I 1 U P U TSRS P RSSO

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

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 07 if answer is "none”™ or “zero.”

Aggregate Dollar
Number of Amount of
Investors Purchases

ACCTEAIIET IMVESIOTS 1 .euiitiietieieie ettt ere et e re s etse s st seesees e beebessbessesstsemtentes e esmeasearasseesaesstsanbasassessarannas 7 $469,012.32

INON-ACCTEAIEA IMVESIONS ... v rvirerieseerirri i iraississisaers s sriersrasbas e b et e sbrabe e asbsbersssbeasesbesbensbasbssassbsbassesbaesbans 5

Total (for filings under Rule S04 00lY}......ooiviniviioriinie st s bess st s assn s sraenssn s

Answer also in Appendix, Column 4, if fiting under ULOE.

If this 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.

Type of Dollar Amount

Type of offering Security Sold

RIS 505 oot e e e et sr e st et et st e e r et et e st e R e s ees e beebe s eaeeas st et et ent et b et aneateaeseraann

REBUIALION AL ..ottt ettt s bbb et bbb b bt et ene bbb bt et ana bt en st s esaeas
RUIE B0 ettt et a ettt e et s bbbttt et ae bt en bt e b e e e

LI ]

a. Fumish 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.

TrANSTET AZENE'S FEES ...ttt ettt e b s bt e e s sa s ea s ssser e s ess e ra b smsr e b e st orebebeesstn e b ans bbb S
Printing and ENZFAVING COSIS......coiiiiiiiiiiec et sis st ens b e ess s e e st st e s bt een bt e saseses s ame bt teea eeebasaseaen $
LEBAL FEES ..o e et re s ek oo er R e e et e s e s eee et es s bencentetenn b $_15.000.00
ACCOUNTINE FEES.......oiiiiiir i vt e e b e bbb s bt a4t as b4 bea 04 s ee e e sen s s s emsesertesansesemasetensessesennsnes
ERBINEETING FRES......oiiiriiiiiiii et b et etk et bt s ek ek b4 ba s eba b2 e ses s e ee e seasesseas s semtessssssans s et snssassssesessanesasnssennsanan
Sales Commissions (specify fINders’™ fEes SEPArAIEIY Lot stes st e eme et e s e st s s sasseseansensasesreseanen

875.00

15.875.00

Other Expenses (identify} (Blue SKy fIlINZ FEES) ...cviiveiirioriirictitiee ettt ee st ee st eae et et e e eeste st et eteannnes

RNKNOOOKX OO

$
$
$
$
5

TOUAL ettt re et e e v e e b e e et e eaterter b sarareeTe L SR e TR rea Rt AR et s s e Lo na s S Rs e b e e bae et h b e eRe e neena b e b te b b nbsaaran
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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
2ross Proceeds 10 the ISSUCT. ..ot e e aen s e es st eas s et $453.137.32

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
SAAFTES AN TEES ... e srtee s eeeeeeerseeees s eaee st re e saetsesne e saesntseesrenasneseassemasseenearsereersasnasseerensennenmeonns Ld B O s
PUTCRASE OF 1AL ESTALE ......vvvveeeeevvoeesosecsiaseeessssesssssesssssssesssssessssseess s e oem st s s st bbb O s a s
Purchase, rental or leasing and installation of machinery and equipment a s O s
Construction or leasing of plant buitdings and fACHITIES.....cvvviervieineieinrreirenrenrnesssssrsssers s J s O s
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 pursuant to 2 merger)......oocveeeveeevnieeeee. L] 8 a s
Repayment of INAebBtediess ........o.. oo seese s ses e sessess s senseeeeseseenesemareinessneeie. L] 8 O s
WOTKING CAPIL .v.v.cvicvecrieiece ettt st bttt st sesbesensseenssennsniannnenne ] 8 $453,137.32
Other (specify): O s o s
$ 0o s
O s O s
COIUMIN TOMIS .ovvvr ittt st ee e eee e eeeeesee et seseeeeareeseeseeeeseaneseenaeseesmenserearsereasssoensemeesseseneenene L] B Bd $453.137.32
Total Payments Listed (COIUMN 101A1S AAARAY. ..o oo e e ene e eeenaenae B $453.137.32

SEC 1972 (6/02)




D. FEDERAL SIGNATURE

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 LS, 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
Sensics Inc. W S'%/, .;/42//05/
Name of Signer (Print or Type) Title of Signer (Print or '*pre)
Yuval Boger Chief Executive Officer
ATTENTION

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

SEC 1972 (6/02)




E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of ] [

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 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
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 10 be signed on its behaif by the undersigned
duly authorized person.

Issuer (Print or Type) SiFnalure Date

Sensics Inc. M 5 %/. 0’&/02//0/
Name of Signer (Print or Type) Title of Signer (Print or Type)

Yuval Boger Chief Executive Officer

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 manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

SEC 1972 (6/02)



APPENDIX

I 2 3 4 5
Disqualification under
State ULOE (If yes,
Intend to sell to attach explanation of
non-accredited Type of security and aggregate waiver granted) (Part
investors in State offering price offered in state Type of investor and amount purchased in State E - Item 1)
(Part B-[tem 1} {Part C- Item 1) (Part C-ltem 2)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors

AL 0 O s $ d a
AK 0 g S $ a a
AZ c g $ $ ] a
AR 0 g $ $ 0 O
CA O ] $ $ O a
Co O O $ $ O O
cT O O $ $ (N O
DE O O $ $ g 0
DC a O $ $ 0 O
FL | O $ s O a
GA O O $ $ O a
HI a 0 $ $ O a
ID O a $ $ ) g
L (] O $ $ O ]
IN a g $ $ g O
1A | a $ $ a 0
KS a O $ $ O (]
KY ] g $ $ (| 4
LA 0 O $ $ a O
ME O O $ s a (W]
MD O X Series B Preferred: 127,125.60 3 $127,125.60 0 50 O 24|
MA a ] $ $ a O
M O O $ $ O O
MN O a $ $ O O
MS O ad $ 5 a O
MO a a $ $ O a




APPENDIX

2 3 4 5
Disqualification under
State ULOE (If yes,
Intend to sell to attach explanatton of
non-accredited Type of security and aggregate waiver granted) (Pant
investors in State offering price offered in state Type of investor and amount purchased in State E-ltem 1)
{Part B-ltem 1} (Part C-ltem1) (Part C-ltem 2}
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors

MT 0 a $ $ O O
NE O O $ $ O O
NV g O $ 5 O O
NH O O $ $ a O
NJ O d $ $ a O
NM O a $ $ a O
NY O a $ $ O O
NC 0 a s $ g O
ND O (] $ $ O a
OH g a $ $ O )
oK a O $ $ a 0
OR O O $ $ O O
PA O K Series B Preferred: 7,805.28 1 $7,805.28 0 $0 a X
RI | O 5 $ O O
sC O O $ $ O O
SD a O $ $ a d
TN a a $ $ d a
TX a | $ $ a O
ut 0 O $ $ O O
VT O ] $ $ O O
VA O & Series B Preferred: 204,985.20 1 $204,985.20 0 $0 O X
WA O O $ $ 0 O
wv O 0 s $ O a
Wi ] d $ $ O O
wY a Cl $ $ g a
PR O (] $ $ O O
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