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NOTICE OF SALE OF SECURITIES _SECUSEONLY _
,\\g\i/ PURSUANT TO REGULATION D, | |
183 GJg}/‘/ SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering(D check if this is an amendment and name has changed, and indicate change.)
Quintessence Photonics Corporation Series C Preferred Stock

Filing Under (Check box(es) that apply): ] Rule 504 [ ] Rule 505 [X] Rule 506 [] Section 4(6) [] ULOE i

Type of Filing: X New Filing [_] Amendment

A. BASIC IDENTIFICATION DATA ” ” " ”” /” ” "
1. Enter the information requested about the issuer
05073062

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Quintessence Photonics Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
15632 Roxford Street, Sylmar, California 91342-1265 (818) 833-4668
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Design and market laser technology for telecommunications business.

BRACERRQ
ERRAWLW] mte)

Type of Business Organization
corporation D limited partnership, already formed D other (please specify): ]
D business trust D limited partnership, to be formed EC @ 6 zm

Month Year .

Actual or Estimated Date of Incorporation or Organization: X Actual ] Estimated ~TIHOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: \3 F!NANGIAL
CN for Canada; FN for other foreign jurisdiction)

I

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 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
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 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 will not 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 1 of 9
SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB
control number. American LegaiNet, Inc.

www.USCourtForms.com
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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;
*  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 partoers of partnership issuers; and
®  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Ungar, Jeffrey E.

Business or Residence Address (Number and Street, City, State, Zip Code)
15632 Roxford Street, Sylmar, California 91342-1265

Check Box(es) that Apply: D Promoter E Beneficial Owner E Executive Officer @ Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Lintz, George M.

Business or Residence Address (Number and Street, City, State, Zip Code)
15632 Roxford Street, Sylmar, California 91342-1265

Check Box(es) that Apply: DPromoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Parther

Full Name (Last name first, if individual)
Ury, Israel

Business or Residence Address (Number and Street, City, State, Zip Code)
15632 Roxford Street, Sylmar, California 91342-1265

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

Full Name (Last name first, if individual)
Yekutiel, Mordechay

Business or Residence Address (Number and Street, City, State, Zip Code)
5106 Coldwater Canyon, # 22, Sherman Oaks, CA 91423

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

Fuli Name (Last name first, if individual)
Cohen, Harvey

Business or Residence Address (Number and Street, City, State, Zip Code)
5305 Andasol, Encino, CA 91316

Check Box(es) that Apply: D Promoter I:l Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Whiting, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
21515 Hawthorne Boulevard, Suite 650, Torrance, CA 90503

Check Box(es) that Apply: D Promoter @ Beneficial Owner D Executive Officer D Director D General and/or

Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
. . . American LegaiNet, inc.
(Use blank sheet, or copy and use additional copies of this sheet, as necessary) www.l.fes'éourgﬁo::s.zgm
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FGRMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccccocoeevncnrirnriisonnas

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

2. What is the minimum investment that will be accepted from any Individual? ........cc.vvevirernvrriiniccsnnereer s

(78]

Does the offering permit joint ownership of @ SInELe UAI? ....occovvecirerceecerre e e seereees

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}

Aaron Dolgin checked below,

Yes No

O X
$ 10,000.00

Yes No

X O

The following persons are Finders only and introduced potential investors to the Company in the states

Business or Residence Address (Number and Street, City, State, Zip Code)
19831 Redwing Street, Woodland Hills, California 91364

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SEALES) . . .. ... .ottt ettt e et e [ Al States

MM OB E I [ f
(=] Bl Kl (4
be] A

I I
I I ) B

Full Name (Last name first, if individual)
David Hofstadter

BIB[E
El[EEis

Business or Residence Address (Number and Street, City, State, Zip Code)
15632 Roxford Street, Sylmar, California 91342-1265

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) . . ... ... . it s [C] Al States

B8 8 B B O g
O 0O 8 B B B O
i T ) Y B A I i
S 1 B 1 B ] R T N

Full Name (Last name first, if individual)
Robert Ungar

Business or Residence Address (Number and Street, City, State, Zip Code)
303 North McCadden Place, Los Angeles, California 90004

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) . ........ovii i e i e s ] All States

Fl B B 8 £
El B [ E
1 ]
Pl o I

BIEEIE
BIEIEE
ElE
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ooovvvvveiviieeecenn D E

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

2. What is the minimum investment that will be accepted from any Individual? ........cecvecevreirrcireceenec s $ 10,000.00
Yes No
3. Does the offering permit joint ownership of a SIngle UAIL? ..o e e ees X O

4. Enter the information requested for each person who has been or will be paid or given, dxrectly or mduectly, 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) The following persons are Finders only and introduced potential investors to the Company in the states

Jeffrey Feld checked below.

Business or Residence Address (Number and Street, City, State, Zip Code)
15620 Ventura Boulevard, 22™ Floor, Sherman Qaks, California 91403

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check INAIVIAUAL SIRIES) . . . ... ..ottt ettt ettt et e 1 All States

o I T 1 I I s O e B B N R ) B 1 B
% 52 I (R L B 2

(S [ T B G| R
T = [ Y B 1 [ W] ] A
Full Name (Last name first, if individual)

Robert Bain

HIBIE
8] [] [
Hi

El|E ]2

Business or Residence Address (Number and Street, City, State, Zip Code)
2112 Duxbury Circle, Los Angeles, California 90034

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) . .. ...ttt ittt it e D All States

E

EIFEE
HBE
EIEIX
EEE
EID(E
E
%
(3]

M M B B

Full Name (Last name first, if individual)
Isaac Sambrowsky

Business or Residence Address (Number and Street, City, State, Zip Code)
309 South Orlando Avenue

Name of Associated Broker or Dealer
Los Angeles, California 90048

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

EIBIEE

American LegaiNet, inc.
ww USCourtForms.com




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

Ve OFFERING PR]CE, NUMBER OF TNVESTGRS, EXPENSES AND USE OF PROCEEDS -

3.

4

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 L__] 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
DIEDBL. ..ottt e ettt ettt s et s et s $ 0s 0
EQUILY <ottt ca e e cb s aa e st st s et et R et nete $ 5,910,438 s 5,910,438
D Common E Preferred
Convertible Securities (INCIUdIBG WAITANLS)...........cvccowrverrmuserrunsissssessssssasmsssessasssssessssssssssosssssssssssnsses $ 0s 0
Partnership INLETESES, ...cvvveveviercreeirieiencesas e e ete st e sssasesssstensesassbesesssasassesesssnbnssasasasasesensasssresesans $ 0s 0
Other (Specify ) ettt a st ab st bbb enenan 3 (U 0
TOAL....vvssesassesseomsems st s s s s RS $ 5,910,438 5 5,910,438
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors whe 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."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESLOTS ...vvvevvieierrveerseseresesrsn s snsaecsesrssssesasessbesesasesesstssssassasasssesassssnesssessssusssesesstnsens 60 $ 5,910,438
NON-3CCTEAILEA INVESLOTS ....oo.vervursesrserseeseesermsssessssssssssssessasssessasssamssnanssssenssssesssssessaressanssissarssases 0 $ 0
Total (for filings under Rule 504 only) ....cooccoiviniiiinriimnniiccircrccnien e
Answer also in Appendix, Column 4, if filing 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 Seld
RULE 505 ..orrsrreessesse oot sosossssose sttt NA $
REGUIALION A ..ot e asa e s e se s e n s e e seb e as st se b N/A ........... $
I S NA ... 5
TOAL 1ottt stes e e aseares s s nat e et et bbb tee e ne e naer e $

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 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 left of the estimate.

Transfer AGEnL'S FRES. i et rer e st s bt sren s e s s e bt nas e s ner e e
Printing and EOgraving COStS .. ..o vvriimicreiimesenimimssinsesines it sesetiestsersisssesssssansssatasssssssstsssssssisssinssssss
LEGAL FEES ..ovvcurvs v inseesbeantecs e sesaamsasssstss e ek en e st sk b ehefa s a bR s bebot b n s s re b s b e bR bbb R e nb e
ACCOUNTING FEES ...ttt ettt e e s b e bs b e e b st bR
ENGINEEMNg FEES ..ottt et et ss et b e bbb gt r e nn
Sales Commiissions (specify finders' fees separately) ... Nl LS S s
Other Expenses (identify) Marketing & Consultant Fees ..o eesesees

40f9

$ 3,161
$ 13,263
$ 0

0

s 295,590
Os 29,935
s 341,949

American LegaiNet, inc.
www.USCourtForms.com




€, OPFERING PIUCE, NUMBER 01 INVESTORS, TXPENSES AND USE OF PROCEEDS

b.  Dnter the difference between the apgregate offering price given in respunse to Part C -- Question |
and total eapenses furished in response to Part © — Questian 4.2, This difference is <he “adjusted goss

ms"oﬂm issoer.y, srinrerieym TN B IERaN e yas haessmn s LY 5’568,489

5. ludicate below the amount of the sfusted gross proceed to the issuer used or prapoesad to be used for
sach of the pumases shown. Jf the amoundt for any puipose is no! known, furnidh an estimete and
check the box to the lefl of the sstimate. The tofal of the peyments listed st equal the sdjusted gross
praceeds to the issuer set forth in regponse to Parl © — Question 4.1 ahove,

Peyments to
Officers,

Directors, & Payments o

Affiliates Others
BUL I A1 FBEE .. .vesuvarserrasrisrsioes berrans svrvasatentionmos o1 ernersar massne e omtebar e sansrasnnet brsbe 10t D $
Purchass of real estate ..., S reetn SOOIV I B s
Tasrahase, rentnl or leasing and installation of machinery
and equiproent - N Os Os
Congtruction or Jeaying of plant buildings and FACUIICS u....cormereeisrmsusnsssmsse e sessssssmrmasssrseronee L] $ s
Acquisition of othar businessee (including the value of sccurities involved in this
offering that mury 9e nsed in cxchange for the aysets or securities of another
issuer pursusnt to @ mergor}...in, i (b e wesr AT e enae b e Rt AT b sar eS8 . Os (s

2DEYITENt OF iNAEBEEADEES. .....ocerviessrserierrermsserermennesssbsrss s aarnrasasessssssmarasmnsmssorssvsbenprscsnssssessnns L 8 Os

Warking CARIE] i e e e e e v SO I - [Js_ 5568489
Other {specify): Os s

e (I8 Os

Column Totels ..... : s 0 T]s 5568489
Total Paymeorts Listed {column totals added) o D g 5,568,489
[ ' D. FEDERAL SIGNATCRE

The jssucr has duly cansed this rotice to be signed by the undersigaed duly avthorized person. If this notice is filed ymdor Rule 05, the following
signature canstitutes v undertsking by the issner to furrish to the U.S, Sconrities end Exchespe Commission, upon written request of its staff,
he iafounation farnishad by the issuer to any non-accreditzd investar porsuant to paragraph (b)(2) of Rule 502,

Issuor (Pon: or Type) Signsture Date -~

Quintessence Phatonics Corporation n ™ /\\ el { ﬂb(‘d v

Name of Bigaer (Print or Type) Title of Sggnar fi’riut or Type} Vo

George M. Lintz Chief Operating Officer/Chief Financial Officer
ATTENTION

Tuientional misstatements or emissiong of fact cunstitute federal crimival violations. (See 18 1.8.C. 1001.) !

Sof 8 Amarican Legsitiet, Ing.
WWALUSTOWE: 0Tma.com




