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SECTION 4(6), AND/OR | |
M LIMITED OFFERING EXEMPTION DT‘TE RECEIVED
|

"FORM D

Name of Offering  ([_Jcheck if this is an amendment and name has changed, and indicate change.)

Series B Preferred Stock Offering BROCEQQED

Filing Under  (check box(es) that apply): [J Rule504 ~ [J Rule 503 D Rule 506 (] Section4(6) [] ULOE

Type of Filing:  [T] New Filing ™) Amendment (Second) s 4 lt_zggs_
A. BASIC IDENTIFICATION DATA vLu

1. Enter the information requested about the issuer { R

Name of Issuer (] check if this is an amendmentjand name has changed, and indicate change.) AT VISR S

microHelix, Inc. K\ JHNANCIAL

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

19500 SW 90th Court, Tualatin, OR 97062 503-692-5333

Address of Principal Business Operations (Number and Sreet, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) J

Brief Description of Business Manufacturer and distributor of cable assemblies and uitrasound p i
commercial markets.

[} business trust [J limited partnership, to be formed

e

Month Year
Actual or Estimated Date of Incorporation or Organization: 1012] 19161 BJ Actual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for foreign jurisdiction O|R

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 predicated on the
filing of a federal notice,

Jotential persons who are to respond to the collection of information contained in this form
ave not required to respond unless the form displays a curvently valid (YYNJS control number. SEC 1972 (2-97)10of §



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;
e 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 partnership issuers.

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

Full name (Last name first, if individual)
Williams, James M.

Business or Residence Address (Number and Street, City, State, Zip Code)
19500 SW 90th Court, Tualatin, OR 97062

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

Full name (Last name first, if individual)
Pettit, Tyram H.

Business or Residence Address (Number and Street, City, State, Zip Code)
19500 SW 90th Court, Tualatin, OR 97062

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

Full name (Last name first, if individual)
Rixford, Terrence A.

Business or Residence Address (Number and Street, City, State, Zip Code)
19500 SW 90th Court, Tualatin, OR 97062

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

Full name (Last name first, if individual)

Crary, John L.

Business or Residence Address (Number and Street, City, State, Zip Code)
1110 Burlingame Avenue, Suite 204, Burlingame, CA 94010

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

Full name (Last name first, if individual)
Paulson Investment Company, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
811 SW Naito Parkway, Suite 200, Portland, OR 97204

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

Full name (Last name first, if individual)
James M. Thornton

Business or Residence Address (Number and Street, City, State, Zip Code)
19500 SW 90th Court, Tualatin, OR 97062

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

Full name (Last name first, if individual)

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

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

Fuli name (Last name first, if individual)

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

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

Full name (Last name first, if individual)

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

Check Box(es) that Apply: [J Promoter [ ] Beneficial Owner [ ] Executive Officer [] Director _[[] General and/or 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?..........c.ccococooviiiiiiineinne 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?..........cocoovieiiiiiiiiiec e $2,500
Yes No
3. Does the offering permit joint ownership of @ SINZIE UNIL? ... et srns X O
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)
Paulson Investment Company, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
811 SW Naito Parkway, Suite 200, Portland, OR 97204
Name of Associated Broker or Dealer
Paulson Investment Company, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STATES) ... ..ottt ettt {J All States
JAL [JAk [0Oaz [Oar Xca [Oco Qdcr [Ope [Obc [XKFL  [OGa OH1 Om
O N A Oks [Oxky Owa [OME [OMmMpD OMA [OMi OMNy  [OMs [OMO
Mt [ONE NV CNH ONJ ONM INY [ONC O~D [(JoH [Jok XIOR JraA
ORI Osc [Oso 0O [Orx QOur Ovr Ova XKwa [Owv  [Owr [OdOwy [P
Full name (Last name first, if individual)
Windstone Capital Partners
Business or Residence Address (Number and Street, City, State, Zip Code)
6232 N. 32" Street, Phoenix, AZ 85018
Name of Associated Broker or Dealer
Fox & Company Investments, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check iNAIVIAUAL SEAIES)......ccoiieiiiiieiieie e ettt et bt eneen et e [ All States
OAL  [JAak KAz [OJar [Oca QOco der Obe Opbc [ [dca OHI O
O [m Cia Oxks [Oxky [Oca [OME [OMp [OMa [OM1 [OMNy  [OMS  [OMO
Mt CINE XNV [CINH INg CONM Ony [CINC COND {JoH ok IOR ' Opra
ORI [Jsc Osb OTN [OtX Jut Ovr Ova Owa  [Owv Owi Owy Jpr
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)........ccoiiiiiiiiiii e e e s [] All States
OaL [Jak [bJaz [Oar [»HOca [QJco Ocr Ope Obc [OfF  [Oca CIHr Om
i Om ia Oxks Oxky [Odua [OME [OMD [OmAa [OM1 [OMN  [OMS [OMO
CIMT [ONE ONv COONH OnNg INM ONy [ONC OND oH ok Jor [pra
Or1 (dsc Osp [OmNn Orx Qur QOvr [Ova Owa [Owv  Owr  [Jwy [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

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 columns below the amounts of the securities offered for exchange and
already exchanged.

_ Aggregate Amount Already
Type of Security Offering Price Sold
DI ottt b e sttt eh et bttt et bt b aeare $ 0 $ 0
B QUILY oot ettt ettt st $ 2,750,000 $ 2,750,000

(] Common [X] Preferred
Convertible Securities (including WaITANES) ...........cecoiiieiiiietiiiierr e ettt et e e $ 0 $ 0
Partnership IIEIESES .o...veuri ettt sttt sttt ettt s st 3 0 $ 0
Other (Specify ST OO ST O PRSP RSO ORO PP P PO RO URUOOPPIUPPION $ 0 $ 0
TOMAL Lo e s $2,750,000 $ 2,750,000
Answer also in Appendix, Column 3, if filing under ULOE.
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 securitics 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
ACCTEATIE INVESTOTS 1.oivive ittt ettt e et e st et et e e st es s ree s e s e et e et e st e e saees s ere et b esbessnesasvatssbesstssaesaeins 28 $ 2,750,000
NON-ACCTEdIted INVESIOTS o.e.viinieitiiieei e ettt ettt st nr et 0 $ 0
Total (for filings under Rule 504 only) N/A $ N/A
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 Sold
RULE SO5 oottt ettt et an R e R s sk nr e et N/A $ N/A
Regulation A ... N/A $ N/A
RUIE 504 1.oiiiiiei et ettt e N/A $ N/A
TOLAL 1ottt e s e e et b bR bR b etk b N/A 3 N/A
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 left of the estimate.
Transfer Agent's Fees O $
Printing and ENEraving CoStS. ..o iiiiieiiiiriiiiirete et ettt esss e sbes s st s ssaes b et at s beaesaa s eres s rsas O $
LEEAL FEES .ovvvivieiieiierieietceree i ssse sttt s s sesass e e o b X $ 50,000
ACCOUNTING FEES....oucvviiiiiiesiiieteies ittt et scts et aea et teb s et r s st ssa a5 e s sea bbbt sa etttk erenese s eanses X $ 15,000
Engineering Fees.....occoovvveinincnnnc) VTS OU PO e dd 3
Sales Commissions (specify finders' fees separately) ..ot X $ 150,000
Other Expenses (identify) _Blue Sky filing fees and miscellaneous expenses X $ 5300
TOUAL ..ottt ettt b e b sa b bbbk h bR €k et X $ 220,300
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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 10 the ISSUET." . .........c.ovviiriivic e e

$2,529,700

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.

Payments to Officers,
Directors, &
Affiliates Payments to
Others

Salaries and fees O s O s

PUICHASE OF FEAL ESALE ...ve.vivieierieeiitii ettt e bt st st antesssb e esersererereen e e e seeesereetesraeaes 0 s 0O s

Purchase, rental or leasing and installation of machinery and equipment ........c...cooccveerenennn, O s O s

Construction or leasing of plant buildings and facilities .......c...cc.ooevirinvnvceniccc s d s O 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 issuer pursuant to a $ $1.500,000

INETZET) ..oovvoveeesiemseseessessesses et s s ees s sea s eease s bss bt e s ettt es e bbbttt et O X o

Repayment of iNAEDIEANESS ..............covveirevinrienrsieessesinsisisesssss sttt sss s s sses s eensssa O s O s

WOTKING CAPILAL -eervvoeeiirecect e st es ettt ab e ssa s st ene et O X $1,029,700
OHNET (SPECITY). oot seee s e et ettt e O 0O s

COMUMI TOLALS ovecorrvcrereieeier et O s X $2,529,700
Total Payments Listed (column totals added).......ccoooviiiiiiiiiie e X $2,529,700

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 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investoWagraph (b)(2) of Rule 502.

Issuer (Print or Type) Si%_______) Date
microHelix, Inc. X December 8, 2005

Name of Signer (Print or Type) Title of Signer (Print or Type)
Tyram H. Pettit President and Chief Executive Officer
ATTENTION

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