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APR 2 8 2004 o ,
NOTICE OF SALE OF SECURITIES SEC USE ONLY,

PURSUANT TO REGULATION D, P Son
SECTION 4(6}, AND/OR DATE RECEWED
UNIFORM LIMITED OFFERING ENEMPTION | |

Name ol o Wlermye [:] chech ifahas i an amembment and naowe has changed, and indicate change,}

adaptveARC, Inc,

Fahnes Pinder (Check bosdesy that applyy D Rule 304 [] Rule 563 [7] Rule 306 [7] Section -H(6) E] ULOE _
Bype of Fiving V] New Filing 7] Amendment

e

Name of Issuer | [:] cheek i this i an amendment and name his changed. and mdicate changey

adaplveARC. Inc

Washington, 0C
105

Adddress o Evecutsn e Offices ) (Number and Sireel, © II\ State, Zip Coder | -'l'u.'lcphnm' Numiher (Inclhiding Aren Coude)
7683 Sitio Manana Carlsbad Cahtornla 92009 (858} 704 - 0508
Address of i’nnup 1 Business Operations {Nomber and Streel. Uiy, Swage. Zip Code) Telephone Number (neluding Aren Coder

vt delterent frem | yecotive Offices) PRO
niA CESSED [nia
Bl Descepton of Rusiness

Wasle processing and gastrification, MAY 0 22008 e/ .
Type o Rusmess Organization THOMSON REUTERS

] werporainm (] timited paenership, already formed siher (please specity i el
[ busness et (] tmned partsership, o be formed
Moenth Year

Actual or [stmated Date of Incorporaston vy Orgarzation” [ [3 [0I&8] [A Avwual [ Estimuned

Jutisdiction ol Incorperation or Oreainzation: (Foer two-leter LS Postal Serviee ahhievintion tor Ste:
UN Toe Candidi, FN Tor othes foreign jurisdicton) DIE]

GENERAL INSTHUCTHONS

Federal:

e Yiaae B de AL essuers makiog an otiermg of securties in rehanee on wr exemption under Reaulation [Tor Sectime {61 17 CFR 2300500 ¢taeg. or TSSO,
THhioe

i e o fade N notiee mast be thed netater than (3 davs aller the Tirst sale of secwrities in the offering, A natice is deemed Gled with the S, Seeurities
and | schange Commission {81ECYon the ealien of the date it is reeeived by the SEC at the address given below orsifreceived al that addiess atier thw date on
which L duzs on the date an was matled by Upered Saates eegistered or certitied aait to that address.

Where Lo Fides U S Seewrdios and Fachunge Comptasion, 430 Finh Sueer. N W, Washington, D.C, 20849,

Copuos Kegared, Livg (3 copivs of this natice must be filed with the SEC. one of which mwst be manualiy signed. Any copies not mangalls signed must be
phetecopies vl the manually signed vopy or bear typed or printed signatures.

Barteiomatront Regered. A new iliog must contan all imtommation requested. Amendments need only repent the name of the assuer and offening. any chanwees
theteio. the mtvrmaton reguestedin 1o Coand ans magerial changes from the informatson prey ioashy supplied in Parts A and B Part 1 and the Appeadiy need
et b led with the SEUC

fofna bee Fhere s oo federal Gheg Tee

hHITE

1 hix notice ~ball be used o indicae relinee o the Unilorm Limited ODering Exempton { ULOT) Tor sides ol seearities in those states that o e adoptal
U1 o ad that hinve adopred this o, Isspers rely ing on ULOE mast e aseparate notice with the Securitics Administrator in caech stie where sales
are 10 by, or linee been made. T siate reguires the paviment al'a fee as o precondition o the cleins for the exemption, i lee in the proper amouant zhall
avco npany this forne Phis notive shall be lild i the appropriale states inaccordines with state las, The Appendis o 1he notice constitutes a part of

this notice and most be compleed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tailure to file the
appropriate tederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
tiling of a federal notice.

- Persons who tespond 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. | of &




A BASIC IDENTIICATION DATA

2o Enter the infermaton requested Tor the fallimsing:

. Each promoter of the issuer, i e Bssuer has heen organized within the past five years:

. Faeh beneticial owner s mg the poser 1o vole ordispose. or direet the vote or dispasition o, 10% or mare ol'a class of equily seconties ot the issuer,
. Fach exvcutsve oltieer and direetor of corpurate issuers and of corporate general and managing pariners of parinership issucrs: and
. Faeh genetal aand mmaging panoer of partacrship issuers.

Cheoh Bostesy thin Apply: ] romener [ wencticial Guner 7] Freewive Officer Director [J General undsor
Managing PPartner

Futl Mime ¢ ast aame s b indivadualy

Herman Hohauser

Ihusmess aor Kesidence Address (Numbee and Sireet, i, Stae, Zap Codi

7683 Sitio Manana, Carlsbad, California 92009

Cheok Hastes) thal Apply (] Promote V] Beneticial wner Executive Glficer [/ Director [ tieneral undon
Managing Puctner

Foetl Name 41 ast muome Dast, it mdivadoaby

Skrinak, Kris

Busmess or Resudenee Addiess iNumber and Strect, Ci . St Zip Cade)y

7683 Sitio Manana, Carlsbad, California 92009

Cheok Bosiesy that Apply: ] vromoic F] Bencticiab Owner - [7] Fxecutive Olficer |7} Director [ General andior
Muanaging Pastner

Fall Sme dast mme Baestof imdivedoaly

Gabriel Jebh

Busimess or Restdenee Address éNumber and Soreet. Cieve State. Zip Cade

7883 Sitio Manana. Carisbad, California 92009

Uhieck Bosgesy that Apply, ] Promowr 7] Bencficial Owier F] Fxeeutive Officer [T} Director (] Generat andior
Managing Moogr

Il N 41 a1 e T, if indis wdoal

Christian Juvan

Busimess ar Residence Address (Number and Stece, Uity Stde, Zip ol

7883 Sitic Manana, Carlsbad, Calitornia 82009

Checkh Bosesy that Appls. [j PPromaote D Henelicial Owner D Ivecutive Olicer D Directo D Generad andfor
Munagimg Partner

1=l Name (Last name fiest, 5 mgdvidoalby

Busmess or Residenee Address (Number amd Steeet, Ciny, State, Zip Coded

Chedkh Boxgest thitt Apply: Pramater Henelicial Lwnes Lxecutive CHTicer Director Gieneral andfor
i
Managing Partner

Fadb ™o (hast npane 1iest, iU imdis nduah

Busioess on Resudenee Address iNumber and Sueet. Uiy, State, Zip Codid

Chieck Bongesy that Apply, Fromaoler Henetivml Owner Frevutive OlTieer Darecton General andfor
ppi
NManagiage farter

Full Numwe (0 ast e fies, af mdividual

Busmiess or Restdenee Address (Nvmber amd Strect Oy, State, Zip Coded

(Use blank sheet or copy and oxe addicional copies o this shect. as secessary)

2orw



B, INFORMATION ABOUT OFFERING J

Vs No
1. Has the iasuer sold. or daes tie issoer intend to sl to non-peeredited investors i this olTering! i [xi
Answer also in Appendis, Column 2000 tiing under VLOE,
e . . ; . T . . 50.00C.00
20 What is the minimum invesoment thar will be aceepred ram any individual™! e b
Yes No
30 Dewes the otTering permit joint osnership o @ singhe UL L e st [x] !
Jo later the inlormation requested Tor cach person who has been or will be paid or given, direetly or indirectiy. any
comnmis<ion or similar remuncration for solicitation of purchasers in connection with sales of securitics inthe oflering,
s per<on o be listed is an associated person or agent ofa broker or dealer registered with the SEC andfor with a state
or atales, st the name o the broker ordealer. TEmore than ve (33 persons o be listed are associated persons of such
a broker or dealer, sou may set forth the information for thut broker or dealer only, N/A
ol Name st nnwe et il indiv idual)
fBusiness or Residenee Address ¢ Namber and Swreet, Ciy, State, Zip Code)
Name ot Associnied Broker or Dealer
states i W hich Persan isted Has sobicied or Intends o Soficit Purchasers
(Check AN Stes™ or Cheek IUBR UL STIIESY s s et et (] AdEStes

(AT ] [AR] [AZ] (AR]  [TA] [C7] [ 1] [DIE] [DC] Il [Ga]  [HH] [11y]
T (N7 (7] 5]  [KY] (1] [ME] M) [A1A] RSN N [My] MO
[M1] [(NE) NV] NI [N NA [(NY] [(NC] DO} o] [OK]  [0Rr]
[RT] [5C] (=] (T~]  [TN] [VT] [vA] Wl [wv] Wi [Wy] (PR]

Bl Noame (Last name Iiest ilindis idual)

Bosiness or Residence Address (Number and Sirect, Cits, Staie, Zip Code}

Name of Associnted Rroker or Dealer

States in S hich Person Listed Has Solicited or Intends 1o Solicit Purchasers

TN T Y B BT P O O AT O N RN T LU E T B T PR SOOI VRO POPPUPTPRN ] Al Siates

[AT] [AK] [A7] [AR] [CA) [CO] [ct) [DE] (D] (rL] ol D O]
[T} m~ M (Ks] [kV] | (ML NI Y TN AN [N
MT] N1 NV] NI R [NM] (NY] [NC] (O] ] [ [Fal
[(Ri] (5] (=] (N} [1X] [UT] VT vyl Wal W] [wi]

Foll Name chast name Gese irimdis sdualy

Iasiness or Residence Adidress iNunther amd Streee, Chis, Sate, Zip Coded
Name of Assoviited Broker or Deater

states in M hich Person Listed Has Solicited or Intends (o Salicit Pureliasers

QTN N B ) B O Y A T N LT LT [N TN B T 1 OO ORRTON (J A States

A1 [AK] [A7] IAR] [CA] [COl fCT] [DE] (D) [rLl [GA] {1 [iD]
T (137 OA] Rs] [KY) [LA] [ME] [M1) [N (N1 (RMN]  [NS] (&)
[RYEN [Nit] [NV] ST . I [Xn] (NY] NC [(ND] O] [OK] [OR] (PA]
xD] rN]  [rN] ] g A WA Wyl Wil Wyl [PR]

(Use Bank sheet, o copy i se additional copivs of this sheen as necessan )

Ty



[ 9]

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

Lnter the aggregate otTering price ol sceurities included in this otlering wnd the el amount alecady

sold. Forer 07 i the ansswer is “none”™ or “sera” e tansaction is an exchange olfeving, cheek
this bos Cand indicate in the volumns below the amounts ofthe sevurities offered forexchange and
ireads exehanzed.

Aggregate Amount Alreads
Fype ol Seearisy (HYering Price Sald
1 TC OO P OO ROSSU OO ORI b S

¢ 6.000.000.00 ¢ 225,400.00

BIUIIY e oot rae st [SRTEUR T

] Commuon D Prefeenad

Convertible Sceurities Gineluding waorrantsy .5 S
Partnership lnterests ... . S
Onher {Specihy B e emae et bbbt e ettt ene e s $ s

-l-(‘ll(ll ...................................... e s TR PPN e Feedrrianiieienn S 6'000'00000 S 225‘40000

Answer also in Appendix, Calumo 3,0 tiling under ULOLE,
Enter the number of aeeredited and non-aceredited investors who have purchased securities in this

oftering amd the aggregate dotlar amounts of their purchases. For otferings under Rale 304 indicate

the number ol persons whe have purchased securities and the aggreegate dollas amaount of their
parchises on the totad Tines, Eoter =07 i unswer is “none™ ar “rere,”

Aggregite

Number Doklar Ansount
LNy estors of Purchases
ACTTEEITEU TIVESTOIS Lttt s et et e bbb eee s ‘f . S 22?‘_49_0'00
=00 TeliTed TIVCSTOTS (i sresnees e et bt et en e o s .
Total (Tor flings under Rule 304 anlv) v S.o__ ..
Answer also in Appendin, Cobumn 4030 Dhing under U0
s iling is Toran offering under Rule 304 or 303, enter the information requested T all securitics
sold by the issuer. (o date, in alTerings of the o pes indivated. in she twelve €12 monmibs prior wothe
frst <iale of securigics in this olTering, Clussity securities by ivpe listed in Part C — Question 1.
[y pe of Potlar Amsamt
Fype ol Offering Seeurily Sold
RemlBILTOn o\ o e e . S

w0 Fumishou statenzent of all expenses i cannection with the issuanee i disteibuion of the
securitivs inthis offering, Exclude ameunts reliing solely o orginization expenses ot the insurer.,
The information may be given as subjeet Lo Titare contingencies. e imount ol espenditiere s
rot hnown, furnish an eatimate and cheek the bos e the lelt of the estimaie.

L

ranster Agent’s Fees

N

Printing and Engraving Coses,

10.000.00

D] D R ettt ettt ea et ettt ee Ao e et s e R e oS be et ee s eE Lo g A e sk e s s eat et e ae s s aeraee s e e e S

ACTDUNTIE FOOS i i et s ame e e a e et e 5,000.00

[ EICCTIIE FOOS i e e e e e st e e Fveeriees S

Sales Comnisaions (spectly 1nders” Tees Sepirately b s e

¢ 25,000.00

40.000.00

Other Expenses (idemilyy Administrative, Travel.

ONO0O880O0O

e

FORID et r e bbbt 14 b e e et b AN 4L a ks £ e e e e A4 Ao AL e e st et e r s

Jary




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

b Euter the ditterence between the ageregate olTering price given in response o Pan O — Question |
and ot espenses (urnished in response to Part ¢ Question L, Phis difference is the “adjusted gross

. .- 5,660.000.00
R N O E PO | O EE T PO O TS OO U SO TSSO PO P TP PP PO TPPPOPS
500 Iadicute below the zmonnt of the adjusied gross proceed 1o the issoer used or proposed to be wsed for
cach of the purposes shown, 18 the amount o any purpose is not known. furnish an estimate and
cheek the bos to the leltorthe estimate. The total ol the payments listed mustegual the sdjusted gross
provecds to e issuer set torih in response W Part € Question < b above,
PFayvments
(HTiceTs.
Dyirectors, & [favments (o
Afliliates Oithers
SILECR T FURN oottt et e e et ae bt bR e s st et s 3% 800.000.00 s
PUTCIESRC O UL CXTLIC ittt ittt ettt et es e sssme e s ns e £ e ee st ne e e s r oo b e nen bbb bR bbb 10 s s
Purchise, rental or leasing and installaion of machiners
) A = ) - . 3.000.000.00
and equipment gs__.__ . s At
Construction or feusing of plant buildings and ReilHes e s S 1'500‘000'90
Acqutisition ol ather husinesses (including the value ol securitics involved in shis
alfering that may he used inexchunge for the assets or seeuritivs ot another
FERULT PUPSIEIIL L0 20 IICTECE ] oot c et oo ettt et es bbbt ees e s esrasm s . R
Repayment of indebtedness -[O% s
VTR TITE CUTIEIL L1 or et ettt ettt oo e b SR 4R a A bR e 13 660.000.00 1S
Other (apecilye s s
e s, s
LTI TOEES e ittt b e et pee s mem ket e e b e s e et e e ee st s et eh ot et e aeeene e enenes s b ekttt s h e sprsn s s 1-460'_09Q;0C s 4.500.000.00
Fotal Pavments Listed (eolimn totads sdded) oo b _5‘960'000'00
D. FEDERAL SIGNATURE |

e isstrer has dudy causad this nodice to be signed by the nndersigned duly suthorized person, 111his notice is filed under Rule 305, the following
sigralure constitutes an undertakiog by the issuer to Turnish o the C.8, Sceurities and Eschange Commission, upon writien request ol its sttt

the information furmished by the Basuer o any no-aceredited investor pursuant to paragraph (b2 of Rule 302,

Drate
April 21, 2008

Lesuer e PPeint or Typed Signatare .
t v -

s ;*’

adaptiveARC, Inc.

Name of Signer (Print or Type)

Kris Skrinak

Fitle of Signer (Print or Fyped

President

ATTENTION

Intentional misslalements or omissions of fact constitute federal criminal violations. (See 18 U.5.C, 1001.}

AR



E. STATE SIGNATURE

I dsamy party deseribed in 17 CFR 230262 presentds subject to any of the disquadification Yoes No

0o x

provisions of such rulbe?

See Appondisg Columa 50 for stale response,

20 Dheundersigned isseer herey undertakes o furnizh e any state administrator o any stite in which this notice is Hed aonetice on Form
D7 CFRO239.5000 at such times as reguired by staie Taw,
3. The undersigned issuer hereby undertahes w fumish o the state administrators, upon written request. information furnished by the

issuer to offerees,

4. The undersipned issuer represents that the issoer i Familiae with the conditions that must be satisfied o be entitded t the Unitorm
limvited Offering Exemption (ULOE) of the state in which this notice is led and understands that the issuer claiming the availability
of this exenption has the burden o establishing that these conditions have been satishied.

Fhe ixsuer has read this notifeation and know s the contents o be true and has duls cansed this notice o he signed onies bebal by the unduersigned
duly autherkzed person.,

Issuer (I'rint ar s pey Sigouture . ‘./C- - ( Dae
adaptiveARC, inc. - April 21, 2008
Name (Print or Pyvpe) Tatle ¢Prit ar Fyped

Kris Skrinak President

Iestructienn:
Feint the name snnd Hide ot the signing representative winder his signature tor the state portion of this form. One copy afevers nolive on Foerm
D must beomamually signed. Any copics not maaually signed must be photocopies of the manually signed copy or bear tvped or printed

sigannres,

hot'w



APPENDIN

Intend to sell
10 non-aceredited
investors in State

{Part B-ltem 1)

)

Type ol seeurity
and aggregite
olfering price
offered in state
(1art C-ltem )

Tvpe of investor and
amount purchased in State
{(Part C-lem 2)

5
Disqualification
under State ULOE
(il ves. atach
explanation of
waiver granted)
(Part E-liem 1)

Number of Number of
Accredited Non-Aceredited
_.'*il:uc Yes No Common Stock [vestars Amoung Investors Amount Yoes No

Al ,

[
AR i
N7 [ "
AR [
CA [ - R
e [ )
Cl :
e { f
D ;f
k1. X 2 0 $0.00 ' Lox
OA

=
HI |
1D
N ,f
IN
1A | f
. ]
KNS l
KY 1 T
LA ] I
y b
N1 [ T i -
M A ’ C
Nt
VN ]
MS

7oty




APPENDIX

] 2 3 ) 3
Disqualitication
Type of security under Stae UILOE
lntend 1o sell and aggregiie (1f ves. attach
to nop-aecredited affering price Type ofinvestor and explanation ol
investors in Stale olTered in state amount purchased in Stawe waiver granted)
tlart B-ltem 1) (Part C-ltem 1) (Part C-ltem ) (Part E-ltem 1)
Number of Number of
Aceredited Nou-Accredited
e N PR e - ; L
Stie Yes No Common Stock Investors Amount lnvestors Athount Yes No
MO 1 1 {
M
. f
= —
NI ‘
|
MY [ {
—_— —_— 1 -
NI ' ‘
,__ |
NI
NM f
NY X 2 0 $0.00 | x
NC [ i
. — ~1r -
N !
Ol [ l
O { |
!
OR r :
—
A !
Rl 5
sC ' '
sD
™ |
I - '
L1
VI T
VA r
WA | ’
Y S
!
Wi I

bt




APPENDIX

I 3 3 N 3
Disquadification
Type of seeurity under State ULOLE
Intend Lo s¢li and aggregale (it ves. attach
to non-accredited offering price Tvpe of investor and explaition off
investors in St offered in staw amount purchased in State watver granted)
Pt B-liem 1) (Part C-ltem 1) (Part C-ltem 2) (Part L:-lten 1)
Redeemable Limiteg | Yumber of Number of
Partnership Interest | Accredited Non-Accredited
Sale Yus No investars Amowit Investors Amount Yoes No
Wy i Z
IR !
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