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UNITED STATES OMB APPROVAL
SECHRITIES AND EXCHANGE COMMISSION OMB Number- 3035-0076
Washingron, D.C. 20849 Expires: )

Estimated average burden

FORM D NOUrs per response. . .. .. 16.00

NOTICE OF SALE OF SECURITIES . iSECUSEONLYA :
PURSUANT TO REGULATION D, -

FORM D

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION __—

Name af (HTecing ¢ [] eheek s thes is wamendment and name s changed. and indicate change )
‘Advanced Equities Foveon Investment I, LLC investor member interests o
Filing Under (Check boxtes) that apply): D Kule 304 i:] [Rule 5303 E Rule 506 D Section 4(6) D LLOLE

I\pu of Filing 7] New Filmg [ Amendment 070

A BASIC IDENTIFICATION DATA

1. Enter alie intormation reguested about the issuer

Name of lssuer D eheck iU this s an ameadment and name has changed. and idicie change )

Advanced Equities Foveon Investment I, LLC

Address ot Executive Oftices {Number and Street, Criy. State. Zip Code) Telephione Number (Including Area Code)
311 South Wacker Drive, Suite 1650, Chicago, lllinois 60606 (312) 377-5300
Address of Pracipal Business Operations (Number and Street, Ciiy, State, Zip Code) Telephone Number (Including Arca Codaer

ur ditterent trem Executive Otices)

PROCESSED—

Rrict' Deseription of Business
Investment in technology company. \ﬁ
FEB 0.7 2007
Type of Busimess Qrganization
D colporation [:] limited partnership, already formed Kj other (please spegityy
E:] husimess trust D limited panneeship. to be tormed Limited Llablilty Wy
NMoath Year

Actual or Estimated Date o Incorpocation or Urganization 0161 B¢] Actual  [T] Bstmated

Jurisdwction of eorporation or Orgamzation® (Enter two-letier U S Postal Service abbreviation Tae State:
CN or Canada: FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS

Federal:

Wihes Must tefe Al ESsuers makig an offering ot seeuritics in relinnee onan exemption under Regulation D or Section 4(6), 17 CFR 230 301 etseq. or 15 11.8.C
77den.

When Ta Frdes A notice must be filed no later than 13 days after the first sale of seeurities in the offering A notice is deemed filed with the U S, Securities
and Fxchange Commission (S1C) on the earlier of the dade it i3 reeeived by the SEC at the address given below or wreceived at that address after the date on
whieh it due, onthe date 1owas mailed by United States registered or certilied mail (o that address.

Where To Fie. S Securities and Exchange Commnmission, 430 Fitth Street, NVW. Washington, D.C 20549,

Coprex Requered Five (3) copies ol this netice must be filed with the SEC, one of which must he manually signed  Any copies not manually signed must e
photacopies ol the manually signed copy ot bear typed or printed signatures.
Informetion Regured: A new tiling must contain all information requested. Amendments need only seport the name of the isswer and offering. any changes

thereto, the intormation requested m Pare C.and any materiad changes trom the siformation previously supplied in Parts A and B, Part E and the Appendix need
not be filed with the SEC.

Filmg Feer "There s no federal niling fee,

State:

This notice shall be used w indicate relisnee on the Uniform Limited OtTering Exemption (ULOE) tor sales of secaritics in those states that have adopied
UIE.OE wned that luve adopted this torm. Tssuers relving on ULOE must tile o separate netice with the Seeurities Adimanistrator mn caeh stace where sales
are 1o be, ar have been made. T state reguires the payvment ol u tee as o precondition wo the claim for the exemption. o fee in the proper amount shall
accompany this formn. This notice shalfl be filed in the appropriate states in accordance with state s, The Appeodix o the notice canstitutes a part olf
this natiee and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resull in a loss of the federal exemption. Conversely, tailure to file the
appropriate {ederal notice will not resull in a loss of an available state exemption unless such exemption is predictated on the
filing ol a federal notice.

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

i




A BASIC IDENTIFICATION DATA

2 BEnter the information requested for the following,
s Fach promoter of the issuer. if the issuer has been arganized within the past five years:
- Each beneficial owner having the power o vote or dispose. or direet the vote or disposition of, 1056 or more ot a class of equity scourities ot the issuer.
- Each execunve officer and director of corporate issuers and ot corporate gencral and managing pasiners of pacinership issuers: and

. Each general and managing partner of partnership issuers,

Check Bostes) thas Apply: [} Promorer D Henglicial Owner  [] Execuotive Officer 7] Darector E] General and/on
Munaging Partne

Fall Minme (Last name liest. O individuat)

Advanced Equities Foveon Management Corporation

Rusiitess or Residence Address (Number and Sureet, Cuay, Sute, Zip Code)

311 South Wacker Drive, Suite 1650, Chicago, llincis 60606

UCheck Boxtes) that Apply: D Pramoter ZI Benelicial Owner D Fxecutive ChTieer D Nuecton D General and/ar
MManaging Furer

Full Name (Last aanue st adividual)

Sanders, William B. & Joanne

Busmess or Residenee Adldress (Number and Scect, Cay, State, Zip Code)
PO Box 1931, Sun Valley, ID 83353

Cheek Buoses) that Apply [ Promarer 1 Beneficial Owner ] Exeeutive Officer [7] Directn ] General andfor
Managing Fanner

Full Wame (Last name Tiest, il mdividuat)

Share, Robert Rev. Trust

Busmess or Residence Address  (Number and Street, Cay, Sone, Zap Codled
1210 Lindenwood Drive, Winnetka, IL 60093

Check Box{esy that Apply D Promoler [2} Beneticial Onwner D Exceutive Officer [:' [Drector D Cieneral andfor
Eamaging Partner

FFubl Nawe (Last name twst. i individual)

Kinsey, Thomas L.

Husmess or Resulence Address {Number and Soreet, City, Stale, Zip Code]
231 Tiffany Drive, North Huntingdon, PA 15642

Check Boxtesy than Apply: O Premeter Benelical Owner [:] Executive Officer D Director D Cienceral and/w
Managing Partner

Futl Name (Last name first, it mdividualy

Garber, Hubbard R. & Anna M.

Husmess o Residenee Address (Number and Streel, Ciy, State, Zip Code)

37 Clyde Sireet, Newton, MA 02460

Check Boxtes) thad Apply: (] Promozer [ Beneficid Owner ] Exeeutive Officer ] Durectes [ Generat andfor
Manazing Partner

Full Name (Liast npme first, ifindividual)

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

Check Hosges) thut Apply, D Pramoter [:] Bene el Owner D Executive Oflicer D Directar D General and/or
Munugzing Purtnet

Full Name {Last npmy first, it individuah

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

(Use blank sheer, or copy and use addivonal copies at this sheel. as necessary)

Tolg




[ B. INFORMATION ABOUT OFFERING l

Yes N
I, Has the issuer sold. or does the issuer intead W selll w pon-aceredited investors in this eflering? Lo C fxi
Answer also in Appendix, Column 2001 Giling under ULOE. r
200 What s the minimum invesoment that will be acecepted from any individual? o L3 ,7111'830'00
A lensss amosmt moy be accped atlin sole discretron of Hoe Masusging Membes ves N
300 Does the ofTering perntit jeint ownership of i STNEEE UNTET s [x] ]

4. Eater the information requested for cach person who has been or will be paid or given, dircetly or indirectly. any
comission orsimilar remuneration for soticiation of puechasers in conneetion with sales of securitics in the offering.
Ha person to be listed is an assoctited person oragent of a broker or dealer registered with the SEC and/or with aswuite
or states. list the name ot the broker or deater. [0more than tive {3) persons to be listed are associated persons o such
a broker or dealer, you mav set terth the intormation for that broker or dealer only.

Full Name ¢Last name first 11 individual)
Piff, James and Cecil, Ken

Business or Residence Address (Number und Street, Ciy. State. Zip Code)
311 South Wacker Drive, Suite 1650, Chicago, lllinois 60606

Name of Associated Broker or Dealer

Advanced Equities, Inc.

States in Which Person Listed Flas Selicited or Intends (o Solicit Purchasers

1Check =All States™ or cheek individual States)

Al
{ [A
[ S0

[Futl Noame (Last name fiese if individual)

Willis, Giles

Business or Residence Address (Number and Steeet. Cioy, State, Zip Code)
525 B Street, 17th Floor. San Diego, CA 92101

Nume ot Associated Broker or Dealer

First Aliied Securities, Inc.

states in Whech Person Listed Flas Solicited or Intends 10 Solicit Purchasers

(Check AL States™ or Check ndivTAual SUITESY oo e et eeeen e [J Al States
AR DC FL [
MA
NV NM NY ND TA
sh N 'l V] VA WA WV WY 'R

EII Name (Last name first, if individual)
Ellis, Robert

Business o Residence Address (Number and Soeet. Cine, State. Zip Code)
525 B Streel, 17th Floor, San Diego, CA 92101

Name of Associated Rroker or Pealer

First Allied Securities, Inc.

Stues in Which Person Listed Flus Solivited or Intends o Solicit Purchasers

(Cheek AN States™ or check individual States)

{Use blank sheet or copy and use additional copics of this sheel. as neeessany.)

oy




C.OFFERING PRICE. NUMBER OF INVESTORS, EXIPFENSES AND USE OF PROCEEDS

e e T

b Boter the aggregate offecing price of securities included in this otfering and the total amount already
sold. Enter =07 i the answer is "none™ or “zero.” 11 the transaction is an exchange oftering. check
this box [Jand indicate in (e columns below the amounts of the securities otfered for exchange and
already exchanged,

Agpgregate Amount Already
Tepe of Seeurity Offering Price Sold
DRI ettt ettt et ettt ettt s ettt e as e h et s st ne e er e by 5
L UITY ettt et IRUSUTTR 5 )
[} Comman 7] Preterred
Convertible Securities (InCTuding Wil ) i s 8
PATIICESIID TETUSLS 11riviiiiii ittt ettt et 5 s

§ 40,000,000.00 ¢ 268,000.00
% 40,000,000.00 5 268,000.00

2

Answer alse in Appendix, Column 300 ling under ULOL

[

Eater the number of aceredited and non-aceredited investers who have purchased sceeuritics in this
offering and the aggregate dollur amounts oUtheir purchases. ForafTerings under Rule 3040 indicawe
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter “07 it answer is “none™ or “zero.”
Aggregate

Nunmber Dallar Amount
[nvestors of Purchases
Actredited INVESTOrs o RO U ST U VUSROS 4 s 268.000.00
INO=ICCFCUTIEL TIVESLOIS Lottt ettt e e e st e hre st e amroeae e b e 0 § 0.00
Total (for filings under Rule 304 0ndy) s 5
Answer alse in Appendix, Column 4. if fling under ULOE.
300 Inhis filing is foran otfering under Rule 304 or 305, enter the information requested for all securities
sold by the isseer, 1w date, in offerings of the 1ypes indicated. in the twelve (123 months prior to the
first sale ot scearities inthis offering, Classity securities by type listed in Part € — Question 1.
Type of Dallar Amount
Type of Offering Security Suld
Rule S05 o o NIA $ 000
Ui O0 AN L e e e e e e N/A $_0.00

4 a0 Furnish g statement ol all expenses in connection with the issuance and distribution of the
seeurities in this offering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject o future contingencies. {1 the amount ol an expenditure is
not known. turnish an estimate and cleck the box o the lett of the estimate.

THAISEET VIS FRES oottt ettt ettt ettt ee et et et e et e st es s e et e eeeaess et e e b sns e s aeea et enseneen s araneons O s

Printing and Engraving COSLS .ottt ettt ettt n et [ 3 10,000.60

Legal Fees... et h L e LA et s 5_15,000.00

Accounting FLes oo O s

EHgineering FEEs (o, OSSO U R USSR SRR O s

Satles Commissions (5pedi [y FINders’ Tees SEPIEATEIN Y oiiioor oo (7 $_12,340.00

Onher Expenses Gdentity) Finders’ Fees e @ s 10,280.00
O e e e e 7] § 47.620.00

4o’y




C. OFFERIXG PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Lnter the difterence between the agaregaie offering price given in response to Part € — Quuestion |
and total expenses furnished in response to Part € — Question e This difterence is the “adjusted gross 39 952 .380.00
procecds w the issuer.” -

300 hidicate below dhe amount of the adjusied gross proceed to the ssuer used or proposed w be used Lor
cach of the purposes shown, 1F the amount Tor any purpose is not known, furnish an estimate and
cheek the box to the leftafthe estimate. The total of the paymeats listed must equal the adjusted gross
provecds to the issuer set forth in response to Part ©— Question 4.b above.
Payments to
Oflicers.
Directors, & Pavinents
Altiliates Others

SULITTES 01U TUES oottt ettt et es et eta et 2 ee sttt ettt e ene s Oos._ . _

PUFCTSC 0L P CSLILLE Lttt sttt 1%

Purchuse, rentad or feasing and installation of machinery

O
0

AL CQUITPITIZIFL Lottt ettt eh bbbt oo or b oot e be bbb e 2 eh e et e b eh e et e 2he bt e et e bt et nbe e ; s
5 J

Construction or leasing ot plant buildings and facilities ...

Acquisition of other businesses (including the value of securitics involved in this
oltering that may be used in exchange for the assets or securities ot another

issuer pursasut o g HIL‘I"':'.L‘I" ......................................................................................................................

Repayment of INdeDIetIess o e e

U
L

WVOTKINE COPIILL oo et e bbb s et s e [1s s
L]

Other (specify): Purchase of preferred stock of technology company.

....... s 7S 268,000.00
TN TOLLS e e e b s BE 0.00 ¢ 268,000.00
Total Payments Listed (olunmin tolils Qeded] oo s e v \M

D. FEDERAL SIGNATURE

The issuer has duly eaused this notice to be signed by the undersigned duly authosized person, I this notice is filed under Rule 305, the [ullowing
fignanare constitutes an wndertaking by the issuaer to furnish to the U8, Secorities wnd Exchange Commission, upoen written request of its stalt,
the information turnished by the issuer to any non-aceredited investor pursuant 1o paragraph (b)(2} of Rule 302.

Date
January 24, 2007

Lssuer (PPring or Type)

Advanced Equities Foveon Investment I, LLC

Name of Sigaer (Print or Type)

Jelfrey S, Hood Assistant Secretary of the Managing Member

ATTENTION

Intentional misstalements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

5at'y




E. STATE SIGNATURE

1. 1s any party described in 17 CFR 2340.262 presently subject to any ol the disqualitication Vs No
PEOVISTONS 08 SN TLIET L e et ettt eas e e Rt ket eb ekttt e O X]

See Appendix, Column 3. for swate respunse.

Y Theuendersigned issuer herehy undertakes o furnish to any state administrator o any state in which this notice is filed wnotice on Form
[ (17 CFR 239.500) at such times as reqaired by state low,

30 The undersipned issuer hereby undertakes o furnish to the state adminisuators, upon written request. information furnished by the
issucr e otferees.

4. The undersigned issaer represems thig the issuer 3s familior with the conditions that musc be satisfied 1o he entitled 1o the Unitorm

Nimited Offering Exemption (ULOE)Y of the state in which this notice is fited and understands that the issuer claiming the availability
ol this exemption has the burden of ¢stablishing that these conditions have been sutisticd.

The issuer has read this notitication and knows the contents to be true and has duly caused this notice to be signed on its behal by the undersigned
duly autharized person.

Daule

s W January 24, 2007
[ A4

A Prind by Typey

Jeffrey S. Hood Assistant Secretary of the Managing Member

'j':

Issuer (Print or Type)

Advanced Equities Foveon Investment II, LLC

Nime (Printor Type) T

h?.\'”'HC”‘(HI'

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

Hhaty




APPENDIX

Iniend to sell
10 non-accredited
invastors in State

(Part B-ltem 1}

A
2

Type of security
and aggrepate
offering price
offered in state
{Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if ves. attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

Al

AK

AZ

AR

CA

co

cT

DE

DC

GA

H1

1D

$268,000.00

$55,000.00

$268,000.00

$53,000.00

[A

KS

KY

ME

MD

Ma |

$268,000.00

$50,000.00

M

MN

MS

Tul'9




APPENDIX

I 2 3 4 5
Disqualilication
Tvpe of security under State ULLOE
Intend to sell and aggregate (if ves, attach
1o non-accredited offering price Type of investor and explanation of
investors in State offered in state antount purchased in State waiver granted)
(Part B-ltem 1) {Part C-Ttem 1) {Part C-ltem 2) (Past E-Ttem 1}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
n T H r
MO | i .
i J
T Py s aumnann
MT i |
NE |- &
LE— - — pp——
NV } |
i ! e
Tl |
i i
Ny | !
NM | “ ! - - " i
NY i ! -
NC | } ‘ .
ND i f ;
o qr - -
OH i !
OK | i
: ‘ il I
ORr i . ) i
PA i : x $268,000.00 1 $110,000.0 T
E *
RI | ! T
" lir o I I - - - -
sC ? [
D | I
————— — T
™ | ?
3 i ‘
X o
uT | i )
VT T } S -
4
va |
e e -
WA
Wy
W
Sulry



APPENDIX

Intend to seli
10 non-accredited
investors i State

(Part B-ltem 1)

L2

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

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

3
Disqualification
under State ULOE
(if yes. attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
e T
: i
WY 1 |
e !,._-__..__.-- b e
PR i i :
Qol'y

END




