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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden
FORMD 16,00

Hours per response. . .. .. ..

NOTICE OF SALE OF SECURITIES o SEeuesCl
refix Serial
PURSUANT TO REGULATION D,
_SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([] check if this is an amendment and name has changed, and indicate change.) Series A Preferred Stock, and Common stock underlying
Series A Preferred Stock

Filing Under {(Check box{es} that apply: ] Rule 504 ] Rute 505 X Rule 506 [ Section 4(6) [ uLoE

Type of Filing: K] New Filing 0 Amendment
B ‘ . L S A. BASIC IDENTIFICATION DATA L R |
1. Enter the information requested about the issuer

Name of Issuer ({_] check if this is an amendment and name has changed, and indicate change.)
Visicon Technologies, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) (Telephone Numbe
871 Latour Court, Napa, California, 94558 (707) 259-1300
Address of Principal Business Operations {Number and Street, City, State, Zip Code) (Telephone Numbe: 5
(if different from Executive Offices) 0707816
Brief Description of Business
Design, produce, and sell automated quality control, inspection and other technology PP
Type of Business Organization o T tU
B corporation {1 limited parmership, aiready formed O other (please specify)
O business trust []  limited parmership, to be formed é ? SEP 2 § 2007
Month Year 4 MSON
Actual or Estimated Date of Incorporation or Organization: fols] [o]7] Bd Actal O EsaimaﬁN ANO
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ’Aﬂ.

CN for Canada:FN for other foreign jurisdiction

GENERAL INSTRUCTIONS

Federal

Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50! et seq. or 15 U.5.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 Pars 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. lssuers 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
predicated on the filing of a federal notice.

SEC 1972 (6/ 02) Persons who respond to the collection of information contained in this form are not required
To respond unless the form displays a currently vzlid OMB control number
229120.001/233916 :

-



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;
e 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;

13

«  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter Beneficial Owrner B4 Executive Officer [X] Director [ ]General and/or Managing Partner
Full Name (Last name first, if individual)

Daniel Freifeld

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

871 Latour Court, Napa, California, 94558

Check Box({es) that Apply: [ Promoter P Beneficial Owner [] Executive Officer [ Director [JGeneral and/or Managing Partier
The Anpels Forum 82, LLC

Full Name (Last name first, if individual)

P.Q. Box 1605, Los Altes, CA 94023

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

Check Box({es) that Apply: 1 Promoter [ Beneficial Owner ] Executive Officer [] Director [ JGeneral and/or Managing Partner
Gary R. Oberg, Trustee of the-Gary R. Oberg 2005 Revocable Trust Apreement

Full Name (Last nrame first, if individual)

65631 216 Street, Darwin, MN 55324

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

Check Box(es) that Apply: [l Promoter ‘ D Beneficial Owner [ Executive Officer 5 Director [[]General and/or Managing Partner
Mel Engle

Full Name (Last name first, if individual)

871 Latour Court, Napa, California, 94558

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

Check Box{es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer B4 Director DGenera] and/or Manmaging Parmer
George R. Linscott

Full Name (Last name first, if individual)

871 Latour Court, Napa, California, 94558

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

Check Box(es) that Apply: [J Promoter [l Beneficial Owner [ Executive Officer £ Director [JGeneral and/or Managing Partner
Geoff Tate

Full Name (Last name first, if individual}

871 Latour Court, Napa, California, 94558

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

Check Box{es} that Apply: 1 Promoter ] Beneficial Qwner [ Executive Officer [} Director [JGeneral and/or Managing Partmer

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, o non-accredited investors in this offering? ... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual: ... $ 10,000.00
Yes No
3. Does the offering permit joint ownership of @ SINEIE UMY ....oeoviviemreireiie st oot e sresre e ena e se oo enesr st e ebs e anis [ (]
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 STAES). ..o e s O Al States
AL ] [ AK | [az ] Far ] [cal [[co] et} [ DE ] [ oc] [F] [ea] [ ] [10]
(] [n} [»] [xk] (] [a] [ve] (M [(ma] [wm] [m] [wms] [mo]
[ M7 ] [ nE | v ] FNH [N ] [Nm ] [ Ny} [ NC [nD ] {oH] ok [ or] {pa]
{ R [ sc {sD [ ] T ] [[ut] Tvr] [va] [wa] [wv] [wi] [ wr] [Pr]
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 Stales) ... i e et e ae e eas [ Al States
[ac] [a&1 [A1 &1 [ca] [co] [er} [ee] [oe] [} [ea] [w] [o]
G [OwJ (w3l [xk] [x] [] [me] f[m} [wm] [m] [m] [wms] [mo]
w1 [mne] w1 (s} (w1 [am) [} [ae] [w]  [onld [foxk] [or] [ra]
{rR_] [sc] i so ] [T [ 1X7] [ut ] {vr ] [va] [wa] [wv] wi WY [rr]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Stre;a(, 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 SEIES). ..o ] All States
{aL ] [ak ] faz ] [Ar] CA [co | fcer ] f DE | [oc ] [F ] GA [ H [}
O] O ] k] ] [l [we] [Ewol [ [w] [wmw] fwms] [wmo]
] [ne] fw]  [mn] [w]  [Mm] fnc]  [mwo] [ow] [ox] [or] [ra]
[rR ] [ sc | [sp] [~ ] [7x ] [ur i vT VA WA | WV wi wY | [ PR

(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

Emter the aggregate offering price of securities included in this offering and the 1otal amownt already sold, Enter "0" if answer
is "none™ or "zero.” If the transaction is an exchange offering, check this box [[] and indicate in the columns below the
amounits of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DDt ettt et e et e b ettt e et e E E ae e e e e s At s e a e ras ey s n et e s e e s 3 $
Equity ....ocoorniiiieieie Series A Prelerred StOck e $_1,150,000.00 35 655,000.00
O common {X) Preferred
Convertible Securities (InCIUding WAITANIE)  .....ii it r e e e et s e et eee e e it aabibesabatnseeabannssrabaneas $ -0- $ -0
L S L 11U o O R OO PRSPPI $ -0- Y 0-
Other (Specify _ ) TSR b -0- $ -0
04T O PP P SO PSRRI $ -0 3 0-
L7 | T OO PRSP POUPPPUTOPP 3 1,150,000.00 $  655000.00
Answer also in Appendix, Column 3 if filing under ULOE.
Enter the numnber of accredited and non-accredited investors who have purchased securities in this offering and the aggregate
doliar amounts of their purchases, For offerings under Rule 504, indicare 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
[nvestors of Purchases
PN (N s = (0 £SO 13 3 655,000.00
NON-acCredited INVESIONS ... i e e e e e e v et et e a e e e aaee -0- 3 -0-
‘Total (for filings under RUle S04 0NIY) . .ouu ittt s r e e e a e -0- ) -0-

Answer also in Appendix, Column 4 if filing under ULCE.

If this filing is for an offering under rule 504 or 505, enter the information requested for all securities sold by the issuer, 10
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 Dollar Amount
Security Sold
RlE B0 L i e e e s -0- k3 -
REBUIATION A ... e e i e et e rr s e vet e e et e s n e s tresaetsea s gt e e e et gen g eeea sy na s 0- $ -
RuUle 504 . oo et e e 0- b 0-
TOIAD Lottt et ettt £ e e e e e n e n e et e etk k et et s 0- b -0-
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 ameunt of an expenditure is not known, furnish an estimate and check the box to the left of the estimate.
R L o N TR U O $
Printing and Engraving COstS. ... oottt e et ettt e et pa e et mn et et e eenaaeaeennaeetarsyanna e nnn e en | 3
LERAL FEES ..oiie it C e e B 5 1500000
ACCOUNIINE FOES.... . iiitii ittt eeer sttt ee ettt eea e e et et e eeee sheaneeeeemems e eeeeeats s eeeeenemteae it e esmrnnnneeens a $
Ly T RS O )
Sales Commissions (specify finders’ fees SEPATALElY).............c.vieecieeeeeeciiecetieete et eeeteeeteeete s et et eemseeee s eae e eeta e O s
Other Expenses (identify) _ Blue Sky Fees &4 3 900.00
TOMBL. . cooo et b e bbb C s st et K §__ 1590.00
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I 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 issuer.” ........ $_1,134,100.60

! 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 equal the adjusted gross proceeds to the issuer set forth in response to
Part C - Question 4.b above.

|
: Paymens 10
‘ Officers
) Directors & Payments to
‘ Affiliates Others
SAIAMES BN FEES 1o ve e eeetiie e eeete et vsiote s e ata st e e skt e et e e St e eRbe et e rS e e e Re s e s anseeen st s aneenneeeneeeres O s Os
PUICRASE OF TEAY BSELE ..o o.. i ittt eie et oo e oo oo oo et e e e e ee e et me e e et aaeeetaeeetm e esntanaatnaeans O s Os
Purchase, rental or leasing and installation of machinery
| and EGUIPINENL .. vevrviiain i e e S U PR UUOPOTIROt s s
! Construction or leasing of plant buildings and FACHIGES ............coocviovroueeie i eeieee e eee e eee s eaeee e eeeeaeese s s s
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
ISSUET PUTSUANE 10 @ MEIEET) ... ietei i iiiia i eiiet ettt e v et e e e s aatb e e mb e e e anbb s sas bema e e e maaeege e nemanaas e eanaeaaans 3 D $ D 3
Repayment Of inEbIEIIESS ... ivriiritit i ettt e e e et e e e e e e e et e s en e e e e e e bm bt s e e e e nnms e e e e es et O s Os
WOIKINE CAPIAL ...eevve ettt ettt et et et et ee et e et eeeee et e eaessts e st e emeeenesaea e e e seseeeseentssmreense et aent e et e e ennaes s X $1,134,100.00
Other (specify): (1 s Os
a s Os
COMIITII TOS . e eeeeeee et et e e eeeete e et e e et e e eee e oo e ee e et t e s e e e e e e e esae e eee e ee e reermeseeeee s eer et e seeeeeeeeeermeemsaeneeaaean s o < $1,134,100.00
Total Payments Listed (column totals added) ........ooovvr i it e s s s e tn e s s b e e rene B $1,134,100.00
R ' 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. Securities and Exchange Comurnission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signat Date
Visicon Technologies, Inc. W f—/ 30 /07

Name of Signer (Print or Type) Title of Signer Qﬂnyﬁ’ Type)
Daniel Freifeld President
|
ATTENTION

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