T ‘ UNITED STATES ﬁ 6 / /Ol u% —

SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076

Washington, D.C. 20549 Extmatod sverage burgey
AREEEE———
FORM D _
R AURBITIANN
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 08043917

S rEises
Name of Offering (] Check\If th\l/S/IS an amendment and name has changed and indicate change.)
Series A1 Preferred FlnancmL

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

_Type of Filing: __ E New Flhng D Amendment ' » PR@@ESSED
ey | A BASIC IDENTIFICATION DATA '

1. Enter the information requested about the issuer
Name of Issuer ([T] Check if this is an amendment and name has changed, and indicate change.) (gH@MSON
GestureTek, Inc. JNAN ( EM(]
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
455 Golden Oak Drive, Portola Valley, CA 94028 {408) 216-8087
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
Computer hardware and software relating to video gesture control technology
Type of Business Organization
X Corporation [ Limited Partnership already formed [ Other (Please specify):
[ Business Trust (O Limited Partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [o0]6] [o0]o] X Actual [ Estimated

Jurisdiction of Incorporation or Organization:  Enter two-letter U.S. Postal Service abbreviation for State:

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(8), 17 CFR 230.501 et seg. or 15 U.S.C. 774(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 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 shalt accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendixto
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 appropnate 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.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02)



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;

« 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 ~ [J Executive Officer [ Director [0 Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Goodale, Rabert

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

c/o GestureTek Inc., 560 S. Wmohester Boulevard Sunte 500 San Jose, CA 95128
¢ ) that Apply ' D Promoter . D Benef cal Owner B Executive Office

N

K Direotor [ General andior
s _ ' Managing Partner

uli"Name (Last name first, if individual)

owoock f\fmcent . ; .
: ‘Busmess or Resr ,enoe Add ess (Number and Street Clty, State, le Code)

o GestureTek Inc. 560 S. Winchester Boulevard, Smte 500, San Jose, CA95128

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

Full Name (Last name first, if individual)

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

c/o _GestureTek Inc 560 S. Wlnchester Boulevard, Suite 500, San Jose, CA 95128
Check Box(es) that Ap o

‘[JPromoter ' [] Beneficial Owner . [X] Executive Officer [ Director [ General and/or
: Lo n L LA Managing: Partner::

:{(:Full Name (Lastnamef’rst |f|nd|V|dueI) o . e e

".Sfondnm John ,' s o o

f :?Busmess or Resxdence Address (Number and Street Crty State er Code)

: »c/o GestureTek; |nc., 560 'S Winchester Boulevatd: Suite 500, San JoseLCA 95128

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

Full Name (Last name first, if individual)

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

c/o GestureTek, Inc., 560 S Wmchester Boulevard Suite 500 San Jose, CA 95128

Check Box(es) that Appl I:l Promoter D Benef‘clal Owner [] Executive Ofﬁcer [ : D\Gene:rat‘ahd/or :

‘Managing Partner::

: ;Full Name (Last name_ﬁrst; if individual)

‘itBenedlct Dawd
) Busmess or. Resrdence Address (Number and Street City, State .Zip Code)

:ic/o GestureTek Ing., 560 s. Wmchester Boulevard Sutte 500, San: Jose CA 95128 ¢ i
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

. A BASIC IDENTIFICATION DATA
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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 partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer &< Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)

Nobrega, Gary

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

c/o GestureTek Inc., 560 S Winchester Boulevard Suite 500, San Jose, CA 95128

Check_ng(es) tha_t Apply,. i \ D Promoter. E Beneficial Owner Executive Ofﬁcer [ Director -~ [0 General and/or““

% Managmgfartner

1 Shibuya T Building; 3-6-15 . Shibuya; Shlbuya-ku Tokyo Japan 150-0002

[ birector

[[] General and/or

Check Box{es) that Apply: O Promoter X Beneficial Owner  [J Executive Officer
Managing Partner
Full Name (Last name first, if individual)
Toa Seiko Co., Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code)
13, lealshvta Shlmoueno Ohyamazakl cho Otokum- un, Kyoto, Japan 618-0081
X Beneficial Owner - < [ General and/or

' Check Box(es) that Apply: El nunu.ter'

[ Executive Officer

[ Director

“Managing Partner

E 'Full Name (Last name first, if mdwldual)

Edge Tek LLC

Isiness: or Re3|dence Address (Number and Street C|ty State; Zip Code)

o 36-16 Catoonah Street : Rldgef ield, CT 0687"’ .

E Beneficial Owner

[ Executive Officer [ birector

(3 General and/or

Check Box(es) that Apply: [J Promoter
Managing Partner
Full Name (Last name first, if individual)
Vivid Partners LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
250 West 57" Street Suite 1101, New York, NY 10107
[ Promoter .. [ Beneficial Owner 0O General-and/or

1 Check Box(es) that Apply

[ Executive Officer

& Director

Full Name (Last name f’rst if |nd|V|duaI)

: Rgphael Stanley

Managing'Partner

E Busmess or Resndence Addre >s (Number. and‘Stﬁeet.“Cit‘y;Stete,,Zip Code) .. :

c/o GestureTek.;;Inc.;SGO S Wnnéhester Boulevafd. Suite 500, San Jose, CA95128

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

30f10

SEC 1972 (6/02)



Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... et O X

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

2. Whatis the minimum investment that will be accepted from aNY INAIVIAUAI? ...........eeeceeeerereseeeeeee e eesesseseeeeeeeessssesesseeeseees s $ 50.000.16
: Yes No
3. Does the offering permit joint OWnership 0f @ SINGIE UNIt? ......iveeeeeeceeeeecen e seeeeeeeeseessens et rsss s ssen s sssssssessssssesssessstss s seenans B O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion 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 States) e e e b e e [ All States
AAO aAkO a0 AR cad coDOctd pbedocOd fro Ocead w O o O
L O N[O WO ksDO k@O ta0OmMeld v wmaldO v O MO Ms O vmo(O
MTCO NeDO NDO NHDO N O NM NC O NO oddokd orO PaO
RR'O scO'soO ™™NDO 1™ O Ut O wa wdO wO w@O prRO

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) [ All States
AL AkO Az O ARO ca O ocO froOcald w O 0O
L O NDO W w @O ksO ky O a0 M O O Ms O vMoOd
MTO NEDO N O NHDO N Ne O NDO o0 okO orO PAQO
RRO scO sod ™™WwO TX O waO wdO w@3dO wd PrRO

gooo
P
g

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) i e e st O Al States

A0 axO A0 ARO ¢cadQ coOcrO pedocOd froOcead w O o 3
L O NO®BWDO kO vwd waOvelO moOMAO v O MO s O moO
MTO NEDO NVDO NHDO NDO NWMDONDO Nne O NDO ovnd okOd orO PAO
RIO scOso™d WO ™0QO vrQOviO vaOO wal widOwDdO w(OdO pPRrRO

(Use blank sheet, or copy and use additional copies of this sheet, if necessary.)
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1. 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 O
and indicate in the columns below the amounts of the securities offered for exchange and already

* exchanged.

Aggregate ‘Amount
Type of Security Offering Price Already Sold
$ 00 $ 00
$__ 2500000 44 $ 2,500,000 .44
O Common Preferred ® '
Convertible Securities (inClUdiNg WAMTANTS)  cooecccrcceccinnnecccerrenencnennne s seeeeeea e seesassesenssananar $ 00 $ .00
Partnership Interests 3 0 $ .00
Other (Specify . $ 00 $ .00
Total v, R R $ 250000044 $ 2,500,000 .44
Answer also in Appendix, Column 3, if filing under ULOE.
2. 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 securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none" or "zero". ‘
Aggregate
Number of Dollar Amount
Investors Of Purchasers
Accredited INVESIONS e ettt be et ae 5 $ 2,500,000 .44
NON-ACCrEAItEA INVESIONS ..oviiiiciiicieiiicccietrente e esteseerie e e sese s aotssesasesesae et o se s e ke e nsnasesconssessssatensasees 3 .00
Total (for filings under RUle 504 ONlY)  ..ooiiiiiiiceerreienienierrcccnrenrre e cinececesassesaesasssesseesessearesesaaneen $ .00
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 Doltar Amount
Type of Offering Security Sold
RUIB BSOS ettt e s e e et e e e s s b e e s s s s e e be b s et et e aeeaeanae b e nEentsaenae s ame et e et et nneesnnsaneen $ .00
REGUIAHION A oot e ee e g sb e bt s s e sa e R sasen e e e e bR s $ .00
RUIE BOG ...ttt bt e rer bbb e b ba b e s e s e st Rt e e e e s e b aba s e et st e e sttt ebesaas b Reses et ebsbasasaen $ .00
TOA! oottt srae e etk a bRt RSt R e s e e R et e R ek erae et e e s ek et et ereaent $ .00
4. 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 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$ .00
Printing and Engraving Costs o$ .00
Legal Fees ®$ 25,000 .00
Accounting Fees os$ .00
Engineering Fees o% .00
Sales Commissions (specify finders' fees separately) os .00
Other Expenses (identify) ) o$ .00
TOMAL oot mress e s s s st B$ 25,000.00
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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 Pact C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
+ PrOCEEAS 10 thE ISSUBT." ...ttt et reecon e e e s e e bt s b e e caeer e e s e s b e e s Re SR e e R aaEeRe e e e e et ebenseaneReeeeneaanans sreeanes $ 2475000 .44

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. [f 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.

Payment to
Officers,
Directors, & Payment To
Affiliates Others
SAlAMES ANG FEES  ..eiiievicirerccrer it A e R e e e R ettt e R e e e e e s eateran o$ o0 O% .00
PUrChase Of FEAI ESIALE  ......c.c.eevevimuiriiinesvrrerere v s b e ss b b e se e e vr b e se b e se b eae st en e e s na st ssabessnnsas os 00 OO% .00
Purchase, rental or leasing and installation of machinery and equipment .. 0% 00 0% 00
Construction or leasing of plant buildings and facilities ...........ccccceereeerrreiminreeer e caeas os$ 00 0% .00
Acquisition of other business (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 merger)..........c.... 0% 0 0% Q0
Repayment of indebtedness ...t e (w3 00 O$ .00
WOTKING CAPITAD  o.eoeieeerieieecreeiei ettt st s s s e bbb s b bt st nane s ne s as$ 00 R$_ 2475000 44
Other (Specify) et o$ o0 0O% 00
COMMN TOMAIS 1ottt se st e e st s b s ss et e 4 s e bt ese et st e e et easa b b et seabes e b et sm s asense st benesasestatosesen ut 00 B% 247500044
Total Payments Listed (column totals added) ..o csenecnie e sseese e e sse s enarr e seesnene =% 2,475,000.44

. D. FEDERAL SIGNATURE

This 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 Commission, 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) Signature Date
p - jobe
GestureTek, Inc. M =l
Name of Signer (Print or Type) Title of Signer (Print or Type) /
William Leckonby ’ Chief Executive Officer
ATTENTION

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

6 of 10 SEC 1972 (6/02)



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of
SUCK TUIE? ... ceetecteiei i sesreseeseras e st saeseesesrrese st s s s b e e e eaess e e asenaseh et eaenaene e e eReee e e e e e At e s e as e e eaeeheeEaaetsasannratieeaseeeenronssaesensenriassensonronsaransess

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on

Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon wntten request, information fumnished by the

issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer clanmmg the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read the notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

Yes No

Issuer (Print or Type)

GestureTek, Inc.

S|gnature

L e

L

Date
8f7 loc

Name of Signer (Print or Type)

William Leckonby

Title of Signer (Print or Type)

Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

7 of 10

SEC 1972 (6/02)



APPENDIX

5

3
Disqualifiction
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of Investor and explanation of

investors in State
(Part B-item 1)

offered in state
(Part C-ltem 1)

amount purchased in State
(Part C-ltem 2)

waiver granted)

__(PartE-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-
accredited
Investors

Amount

Yes

No

AL

AK

AR

CA

Co

Series A1
Preferred Stock
$1,270,000.20

$1,270,000.20
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APPENDIX

intend to sell
to non-accredited
investors in State
(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of Investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualifiction
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-item 1)

State

Yes ' No

Number of Number of

Accredited Non-
Investors Amount accredited

Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

Series A1
Preferred Stock
$230,000.19

2 $230,000.19

NC

ND

OH

oK

OR

PA

Ri

sC

sSD

TN

X

uT

VA

WA

WV

Wi

WY

PR
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