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27NN
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) /@\W};E Kb\
Series C Preferred Stock Financing and Warrants to Purchase Shares of Common Stock 2> CEWED Gl

n
Filing Under {Check box(es) that apply): [] Rule 504 [7] Rule 505 [/] Rule 506 [7] Section 4(6) AILOE -U»}I,
Type of Filing: [] New Filing &/] Amendment \ DE'r\ 9 n &
A< 02008

A. BASIC IDENTIFICATION DATA NEN e

. R,
1. Enter the information requested about the issuer : V‘C\‘\ 213 (G\y
\\~

Namce ol Issuer  ( D check if this is an amendment and name has changed, and indicate change.)

ImageWare Systems, Inc.

Address of Exccutive Offices {Number and Strect, City, State. Zip Code) Telephone Number (Including Area Code)
10883 Thornmint Road, San Diego, California 92127 858.673.8600

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)

Same as above. Same as above.

Brief Description of Business

Software-based identity management solutions, providing biometric, secure credential, law enforcement and digital imaging technologies.

7] corporation [] limited partnership, already formed |:] vther (please specify);

R T

Jurisdiction of hicorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State
CN for Canada: FN for other foreign jurisdiction} RE!

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an ofTering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t 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. Securitics
and Exchange Commission {STIC) on the earlier of the date it is received by the $TC at the address given below or, il received at that address after the date on
which it is due, on the date it was mailed by United States registered or certilied 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 signcd. Any copies nol manually signed must be
photocopics af the manually signed copy or bear typed or printed signatures.

Informuation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
therete. the infermation requested in Mart C. and any maderial changes from the information previously supplicd in Parts A and B. Part I£ and the Appendix need
not be fifed with the SEC.

Filing Fee: There is no federal filing fec.

State:

This notice shalt be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adapled
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate nolice with the Securities Administrator in ecach state where sales
are t be, or have been made. [fa 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 compleied.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fzilure o file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Parsons who respond to the collection of information contained in this form are not *W
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




|7 A, BASIC IDENTIFICATION DATA ]

2, Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years,
»  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of 2 ¢lass of equily securities of the issucr.
e Each executive officer and director of corporaie issuers and of corpotate general and managing partners of partnership issuers: and

e Each gencral and managing partner of partnership issucrs.

Cheek Box(es) that Apply:  [[] Promoter  [] Benclicial Owner  [f] Executive Officer Director [] General andfor
Managing Pariner

Full Name (Last name first, if individual)
Miller, Jr., S. James

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

Check Box(es) that Apply: [ Promoter [} Beneficial Owner [ Executive Officer  [7] Director ] General andfor
Managing Partner

Full Name (Last name first, if individuoal)

Callan, John

Business or Residence Address  (Number and Street. City. State, Zip Code)
c/o ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

Check Box{es) that Apply: D Promoter [:| Beneficial Owner [:| Executive Officer m Director [:} General andfor
Muanaging Partner

Full Name ¢Last name {irst, if individual)
Carey, David

Business or Residence Address  (Number and Sureet. City, State, Zip Code)
c/o ImageWare Systems, Inc., 10883 Thormmint Road, San Diego, California 92127

Check Box{es) that Apply: [0 Pramoter [ Bencticial Owner D Exceutive Officer Director D General and/or
Managing Partner

Fult Name (Last name firsy, if individual)

Downs, Patrick

Business or Residence Address  (Number and Street, City. State, Zip Code)
cfo ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

Check Box{es) that Apply: [ Promoter D Benceficial Owner ] Executive Olficer [/] Director D General and/or
Managing Partner

Full Name (Last name [lirst, if individual)
Hamm, Guy Steven

Business or Residence Address  (Number and Strect, Cily. State, Zip Code)
c/o imageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

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

Full Name {(Last name first, if individual)
Holleran, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o ImageWare Systems, Inc.. 10883 Thornmint Road, San Diego, California 92127

Check Box{es) that Apply: D Promoter D Beneficial Qwner D Executive Officer [2] Director D General and/or
Managing Partner

Full Name (Last same first, if individual)

Loesch, David

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

o 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 dircctor of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

¢ Each gencral and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promoter [J Beneficiat Owner  |/] Executive Officer D Director D General and/for
Managing Partner

Full Name (Last name first, if individual)

Wetherell, Wayne

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

cfo ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

Check Box(es)y that Apply: [J Promoter [] Beneficial Owner Cxecutive Officer  [[] Director [] General andfor

Managing Partner

Full Name {Last name first, if individual)
AuBuchon, Charles

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

Check Box(es) that Apply: D Promoter |:| Beneficialk Owner Zl Executive Officer

[] Director

[0 General andfor
Managing Partner

Full Name (Last name first, il individual)

Willis, Wiltiam

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

¢/o ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

Check Bux(es) that Apply: D Promoter [ Beneficial Owner  [#] Executive Officer E] Dircclor [J General and/for
Managing Partner

Full Name (Last name first, if individual)

Harding, David

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

cfo ImageWare Systems, Inc., 10883 Thornmint Road, San Diego, California 92127

Check Box{es) that Apply: E] Promoter Beneficial Owner D Executive Otficer  [[] Director [ General and/or

Managing Partner

Full Name (Last name first, if individual}

Gruber & McBaine Capital Management LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
50 Osgood Place, San Francisco, California 94133

Check Box{es) that Apply: (] Promater Beneficial Owner  [] Executive Officer

[7] Director

D General and/or
Managing Partner

Full Name {Last name first, if individual)
Darrelyn Carpenter

Business or Residence Address  (Number and Street, City, State, Zip Code)
115 11th Street, Seal Beach, California 90740

Check Box(es) that Apply: D Promoter [[] Beneficial Owner D Executive Officer

D Diirccior

[[] 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
Has the issucr sold. or does the issuer intend to sell, to non-aceredited investors in this offering?...........ovvvvininiens C i
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that witl be accepted from any individual? ., S 0.00
Yes No
Does the offering permit joint ownership of a single unit? e [x] |
Enter the information requested for cach 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 sates of securities in the ofTering,
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 (53) persons to be listed are associated persons of such
4 broker or dealer. you may set forth the information for that broker or dealer only.
IFull Name (Last name [irst, if individual)
Empire Financial Group, Ing,
Business or Residence Address (Number and Sireet, City, State, Zip Code)
2170 West State Road, Suite 100, Longwoeod, Florida 32779
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
(Check “All States™ or check individual STILESY ..ot ettt ettt e e sses et et et et es st roreren [ All States
AZ (Hr]
KS] [KY
NC
SD ur
Full Name (Last name first, if individual)
Equity Source Partners, LLC
Business or Residence Address (Number and Strect, City, State, Zip Code)
575 Jericho Turnpike, Jericho, New York 11753
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al Statcs™ OF CHeCK IMUIVIAUDL STALEEY ourmeeeeeeeeeeee et r e e e s e e e st eese oot ssoss [] All States
TN
L] 0A] K] KY] [@al ME ™MD Mal Mg My [MS] (MO
NC OH OR
RI SD WY 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 PPerson Listed Fas Solicited or Intends to Solicit Purchasers
{Check "All States™ or check iNdIVIdual SHAESY oottt ee oo [7] All States
NC

{Use blank shect. or copy and usc additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

l.  Enterthe apgregate offering price of securities included in this ofTering and the total amount already
sold. Enter “07 if the answer is "none™ or “zero.” If the transaction is an exchange oifering. check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Agpregate Amount Alrcady
Type of Security Oflering Price Sold

$ 3
¢ 2,500,000.00 ¢ 2.500,000.00

[] Common [A Preferred
$ 629,775.00 g 281,534.40

Convertible Securities (nCIUGINg WaFTANIS} it
Partnership INECTESIS wiiuiiiiiiieiiei et eee e s e s se et s s st ebassb et asnancseessseseesa seeseetesrssannensnrroes B b
Other (Specify ) e e e k3 $
TOtA] e ettt ettt eee e g 3129.775.00 §_2.781,534.40

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of aceredited and non-aceredited 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 whe have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “none™ or “zero.”

Aggregate
Number [ollar Amount
Investors of Purchases
ACCTEAICA TRVESTOPS 111vvvrrireeeseressssssnn et eesesssssses sttt sssassssessesseasrssnessenesenresssssserensons 11 $_2,500,600.00
NON=ACCEEdIEd IIVESIOTS oo it eeeeeeeee s n e o s_0.00
Total (for filings under Rule 504 only) oo, $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ufthis fiking is for an ofTering under Rule 504 or 505, enter the information requested for all sceurities
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. Classifv securities by tvpe listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Sceurity Sold
Rule 505 ........... $
Regulation A ...l $
Rule 504 ...l $
Totl $_0.00
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies, 1fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrRANSIEE AZENES FLEES Lottt cesses s e een e ettt r et et e et e e eeseeseetee s e sea et s es st eness e seesaneeen seaeteens 0 s
Printing and EDBraving COSLS ettt s eeee et eteee et eeeneeseeese s areneees. 0 s
LT FLES oottt et eee ettt et eeene e r ettt eree e $_80,000.00
ATCOUNLING FEES et et ee e e e O s
ENZINCETINR FEES i st es e e as s ot seessene s ettt ee et 1t snes s eeressen 0 %
Sales Commissions (specity finders’ (e SEPATAIEIF} oottt e eeeeeee e eses s O $
Other Expenses (identify) Placement agent /) §$_156,000.00
Total oo s 236,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate otfering price given in response to Part C — Question |
and tolal expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 2 893 775.00
PROCCEUS 10 T8 ESSURT. ™ 1ttt ettt sttt bt e b e sae et et e et et e s et e e s e s s essebe et essaesesbennenseanaseasen

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed Lo be used for
cach of the purposes shown. [f the amount for any purpose is not known. furnish an estimate and
check the boxto the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set lorth in response to Part C — Question 4.b above.

h

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAEINES AN TEES oottt sttt e e ee e amee e eren et e e s s
PUTCRAsEe OF TEAL BS1ALE ittt et s 0s
Purchase. rental or leasing and installation of machinery
AN EUUIPITIEIIE L.ttt e et ettt enememememsmem et et a2 <22 bR e e e e A e Ao b e 3 a3 en et ee e et Sememenenee s Os 0Os
Construction or leasing of plant buildings and [acilities ... 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 sccuritics of another
ISSUCT PUFSUANE RO @ TMETEET) oottt sttt a0 eeennanecesessesenens || B O3
Repayment of indebtediiess oot ennascensneiessese ] B s
WOTKINE CAPILAL ..o e bbbt ee et ee st e e ven e s s_3.893,775.00
Other (specity): s s

....... 0s Os
COIIMI TOLAIS ..ottt ettt ee b+ ensen e e eeeee e e e e e eeeee et oot eee 0s 0.00 § 3,893,775.00

Total Payments Listed (column to1als added) ..o oeeeeeeeeeeeeeeeeeeeeeeeems s s e e eese e e s ssnensn $ 3,893,775.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be sipned by the undersigned duly authorized person. Ifthis notice is fited under Rule 505, the following
signaiure constitutes an undertaking by the issuer o furnish to the U.S. Securitics and Exchange Commission, upon wriiten 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) Slgnalurc Date
imageWare Systems, Inc. /- / December 19, 2006

Name of Signer (Print or Type) Title of § m:r (Print or Tvpe)
Wayne Wetherell Sr. Vice President and Chief Financial Officer
ATTENTION

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