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Name of Qffering (O check if this is an amendment and name has changed, and indicate change.)
Electronic Polymers, Inc.

Filing Under (Check box(es) that apply): 0O Rule 5064 [J Rule 505 B Rule 506 O Section 4(6) O ULOE

Type of Filing; # New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.}

Electronic Polymers, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
525 Round Rock West Drive, Round Rock, Texas 78681 (512) 583-8300

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephoge Number (Including Area Code)
(if different from Executive Offices) same ERO_CESS_ED_ same

Type of Business Organization

BJ corporation O limited partnership, already fMMSON@EmERSSE specify’

Brief Description of Business
Developmerl:; manufacture and licensing of electronic polymers. JUL 1 8 20[]8 E‘ ” I” ” ” ” ”
080

3 business trust O limited partnership, to be formed 54983
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 6] 6] | 0] 8] B Acwal O Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) [ D| El

GENERAL INSTRUCTIONS

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 afier the first sale of securities in the offering, A notice is deemed filed with the 11.8. 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
dug, 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 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. [f 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 o 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 available
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 required to respond uniess the form displays a currently valid OMB control number.
SEC 1972 (6-02) 1 of 8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

*  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 partnership issuers; and

*  Each general and managing partner of partner issuers.

Check box(es) that Apply: O Promoter O Beneficial Owner

K Executive Officer

Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Drayer, Phil

Business or Residence Address (Number and Street, City, State, Zip Code)
525 Round Rock West Drive, Suite 200, Round Rock, TX 78681

Check box(es) that Apply: 0O Promoter K Beneficial Owner £ Executive Officer B Director [C] General and/or
Managing Partner

Full Name (Last name first, if individual)

Shrier, Karen

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

525 Round Rock West Drive, Suite 200, Round Rock, TX 78681

Check box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Federman, Irwin

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

525 Round Rock West Drive, Suite 200, Round Rock, TX 78681 _ _

Check box(es) that Apply: 3 Promoter O Beneficial Owner O Executive QOfficer K Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)

Lewis, Rick

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

525 Round Rock West Drive, Suite 200, Round Rock, TX 78681

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

Full Name (Last name first, if individual)

McKean, Mark G.

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

525 Round Rock West Drive, Suite 200, Round Rock, TX 78681 _ _

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

Full Name (Last name first, if individual)

Danes, Frank B.

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

168 Kings Court, San Carlos, CA 94070

Check box(es) that Apply: 0O Promoter O Beneficial Owner O Executive Officer O Director O General andfor

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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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? (] X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? SN/A
Yes No

3. Does the offering permit joint ownership of a single unit? X O
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 dealer, 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 StAtS) .....ccciiiriiiere it as e s e ans e aen 0 All States
Oary Jiax; Owazy Ocar] Oecalr Orcor Orery Oipel OJrecl Orerl Ofeal [Oiarl [JtIp]
Oy Oy Oeza) Owxs) Okyl Oowal Ome] Omo)l Owme) Omrl Oew) Oms) 0ol
Owvry Owel Oy el Joval Jowl Oyl Omwey Omol drodl [Jiox] [OJrorl [(ral
Oir11; Oilscl Orspl QOriwel QJotxl Dot Oivel OQivey Omwal Omwvl Omwil Oimwel Oery
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) ......ccv oottt e O All States
Oy Otaxy Owezl Jiar) Oreal Jrcor Oterl Oioel Oiocy OtFL) {Jteal i) [111D)
Oy Oieg Ooza)y Oiks) Okyl Al M) Omol Oimal O Oy Oivs] [0imo)
Omr Oivel Oimwv) Oinal Qingl Ol Oinyl Omreel Oined Qiosl Jiok] [Jiorl [JIpal
Orry [Jiscy; Oispy i Okl 0w Owvel Owval Oway Omwve Ol Omy) JIeR]
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) ......cvvirieiici et tns e st ems s eas e best e as b beas b s bs s areasabens [0 All States
Ota) Oraxl Orazy CJiar) Orerl Oteol Oiery Otoe) Otocl Orrrl Oteal [Jrarl [JeIo]
Orny Oy QOtzar Oixs) Oiky) Cliwa) Omvel Omo) Omal Omrn OQomwy Qs Mol
Oimvry ey Oewvy inal 3iwgy sl Nyl (Jimwel 0ol ODoed)l Ortokl Qior] [Oieal
Oirzy [discl QOQispr grrevd Orexd Qlorl Oivey Oival Owal Omwvl Oiwil Qiwyl JiPR]

(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 answer is “none” or “zero”. If the transaction is an exchange offering, check this box [ and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold
DIEBE <ottt eeeee st s gk e e SR s RS eRa R RS E b bsA R R et eR R R $ $
EQUILY et s e e e s e am e et ae b e e e an e e et e e naes $12,175,129.21'  $12,175.129.21'
[ Common & Preferred
Convertible Securities (InClUdING WAITANIS) .......ver v st ns et s asan s $ $
Partnership INTEEStS ......ccciiviiirciienieri et e s e e e sss s rasses e e b ee e ses s br s st ses et et s s e bensntenns $ L)
OMET {SPECITY | Jivrrvvrvrenrerrenresrresreniersss e sssre et ssssssse st sssessbeasssessbesss s ssassassnsssanssessnssnsasssssasssnssvotoss L3 $
TOUAL ... e ceresseneessesases e esse et R 142 e e $12,175129.21'  $12,175,129.21!

Answer 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.”

Number Aggregate
Investors Dollar Amount
Of Purchases
ACCTEAIED INVESIOIS eorvooieceiece s tvrssrnssisssssse st ersss s sssresessras s ssemsssssras s sas e arasssssansassassanssssanssen 18 $.12,175.129.21}
Non-accredited INVESIORS ..ottt e searsa s ea b s e s e s e s b e e re s s erassen s rasansres
Total (for filings under Rule 504 0nlY) ..o s e sssessresnssres $
Answer also in Appendix, Column 4, filing under ULQE
3. If this filing is for an offering under Rule 504 or 503, 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 Offering Type of Doliar Amount
Security Sold
RUIE 505 et s e st e s e s s aa e en s bbb ss e s b At s s san e be sttt erate $
REGUIALION A .ot s ss e sere e e ea e s e s s s s e mne b e e b3
RUIE S04 .ot e et s ra e e s a e s s r e s e A e eas e e e resrasreasntes A
TOtal oot $
4.a. Furnish 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 lefi of the estimate.
TrANSTET AZENETS FEES 1viiiiiiiiiiietiiiiirie et ettt see e see st se s sen s eseas s en st sne st esnasssasasssessmsssnsnssranoaenesrasseenenns O s
Printing and Engraving Costs .... O s
LEBAL FEES ..ot ea e e e e e s e R E b ed s et bbb eben b d s B 3 250,000
ACCOUNLINE FEES ..ottt et cae s ree s area e reas e r et sess e e st ven s s s ress e ras snsven s s me st basssbananb bt s O s
ENGINEETNE FEES ..o i eretsr it sre e s se e e a b s e b aaat s eea bbbt eaes e ren st emessrnras e O s
Sales Commissions (Specify finder’s fees Separately) ..oirimiiien e et st e O s
Other Expenses (identify) Filing fees O s 800
TOLRL et bt e a e e SR a e e Ana e f et praA e s e e b rtrereass K $ 250,800

! Consists of the exchange of $1,375,129.21 of convertible notes for preferred stock and payment of $10,800,000 cash for preferred
stock.
40f8
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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 gross
Proceeds to the ISSUET." .ot e R v s s T s SR e e s b oA a et enen 11,924.329.1

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 total of the payments listed must be equal to 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
SALATIES ANT FEES ..v.veveerieeeitceeireiesieests s s iss st esarsserss st s e sbs s ed b e aEsaasseseassabenereEsms s reoraesebemerne s c $_"“|=|" $
PUICRASE OF FEAT ESIALE .vvvurvceeieiressrerrc et eersesscorasesssessesseetsesssssnssssessseasesesentassonnsssensssemsesasestassense |} $ Tl b}
Purchase, rental or leasing and installation of machinery and equipment ......ccoocviinncnnccnnnnn. [ 5 ] by
Construction or leasing of plant buildings and facilities ..........eeeevieeoeriiemeeeeee a 3 ] §
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 a merger .......... O ] $
Repayment of indebtedness ... a s;“"—|—| 5
WOLKING CAPIAL overvirrri v s e rsss st erms essssssssss s rnsssssssnerssssssssesvesssstsrnsinsmenennmeneenes B4 310,549,200 00§
Other (specify) Exchange of convertible notes for Class B Preferred Stock O si3zsaze2ai] §
............. 03— 5
COIUIMNN TOAIS ...ocecveetcieeere et et ces et e e s s cas et eas s s ean s s rasessns b beba b bosa b b s ent s bt nbrsesnesans O $11.92432921[1 §
Total Payments Listed (column totals added) ..o.ovooieriesicincnenns e sseses s esssssesrssssssenssesenss O 51192432921

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 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.S. Secytities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant tﬁaragraph (b) (2) of Rule 502.

/
Isguer {Print or Type) Signaturw Date
A DrAYeR G 7- 8-08
Name of Signer (Print or Type) Title of Signer (Print or Type)
Phil Drayer President and Chief Executive Officer
ATTENTION

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

'END
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