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Item 1.01 Entry into a Material Definitive Agreement.

Item Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
2.03. Registrant.

On October 8, 2011, the Registrant entered into a Senior Secured Promissory Note (the “Europa Note”) with Europa
International, Inc., one of the Registrant’s stockholders (“Europa”), in the principal amount of $100,000. The Europa
Note bears interest at 12% per annum, matures on October 7, 2012 and is secured by all of the Registrant’s and the
Registrant’s subsidiaries’ assets pursuant to that certain Security Agreement and that certain Intellectual Property
Security Agreement, each dated October 8, 2011, among the Registrant, the Registrant’s subsidiaries and Europa. In
connection with the issuance of the Europa Note, the Registrant also issued to Europa a Common Stock Purchase
Warrant to purchase 50,000 shares of the Registrant’s common stock, at a per share price of $0.10, with a term of five
years.

On October 12, 2011, the Registrant also entered into a Senior Secured Promissory Note (the “W-Net Note” and
together with the Europa Note, the “Notes”) with W-Net Fund I, L.P., one of the Registrant’s stockholders (“W-Net”), in
the principal amount of $349,790.68. The principal amount under the W-Net Note includes outstanding principal and
interest under that certain Senior Secured Promissory Note issued by the Registrant to W-Net on August 23, 2011,
which indebtedness has been converted into the W-Net Note. The W-Net Note bears interest at 12% per annum,
matures on October 11, 2012 and is secured by all of the Registrant’s and the Registrant’s subsidiaries’ assets pursuant
to that certain Security Agreement and that certain Intellectual Property Security Agreement, each dated October 12,
2011, among the Registrant, the Registrant’s subsidiaries and W-Net. In connection with the issuance of the W-Net
Note, the Registrant also issued to W-Net a Common Stock Purchase Warrant to purchase 174,895 shares of the
Registrant’s common stock, at a per share price of $0.10, with a term of five years.

The Registrant’s obligations under each Note will accelerate, upon written notice from the holder of the Note, upon a
bankruptcy event with respect to the Registrant, any default in the Registrant’s payment obligations or the Registrant’s
breach of any provision of any material agreement between the Registrant and the holder of the Note. Upon an event
of default, the Notes will bear interest at the rate of 15% per annum, compounded annually, and each Note holders
may be entitled to foreclose on any of the Registrant’s or its subsidiaries’ assets or exercise other rights available to a
secured creditor under California law.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
Phototron Holdings, Inc.

Date: October 13, 2011 By: /s/ Brian B. Sagheb
Brian B. Sagheb
Chief Executive Officer



