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On February 27, 2012, 20259 Ventura Blvd., a California Limited Partnership, cancelled 1,884,796 shares of common stock of Phototron

@ Holdings, Inc. (the" Company").

The reporting person is the manager of 20259 Ventura Affiliates, LLC, the general partner of 20259 Ventura Blvd., a California Limited
Partnership, and in such capacity has voting and investment control over the securities, and therefore may be deemed a beneficial owner
of these securities. The reporting person disclaims beneficial ownership of the securities held indirectly, except to the extent of his
pecuniary interest therein.
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On March 16, 2012, the Company issued W-Net Fund I, L.P. ("W-Net") a 6% Senior Secured Convertible Note (the "Note") in the
original principal amount of $465,000 bearing interest at the rate of 6% per annum, due on April 15, 2015, in exchange for the
cancellation and exchange of certain notes previously issued to W-Net by the Company. At any time after March 16, 2012, the Note may
be converted into shares of common stock at a price of $0.035 per share, subject to certain anti-dilution protection. The number of shares
set forth in Column 7 of Table II includes the 13,285,715 shares issuable upon the conversion of the principal amount of the Note. It does
not include the variable amount of shares issuable upon conversion of the interest accrued on the Note.
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The reporting person is the manager of W-Net Fund GPI, LLC, the general partner of W-Net, and in such capacity has voting and
(4) investment control over the securities, and therefore may be deemed a beneficial owner of these securities. The reporting person disclaims
beneficial ownership of the securities held indirectly, except to the extent of his pecuniary interest therein.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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