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FORM D : UNITED STATES OMB APPROVAL
‘ SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350075
i Xpires: pril 30,
SEC Mail Washington, D.C. 20549 Estimated average burden
Mai) PfOCessing FORM D hours per response........... 16.00
Section
NOTICE OF SALE OF SECURITIES SEC USEONLY __
FEB 29 2008 PURSUANT TO REGULATION D, Prefx Seril
SECTION 4(6), AND/OR OATE RECEIVED
Washington, Do UNIFORM LIMITED OFFERING EXEMPTION | |
1

Name of Offering g%heck if this is an amendment and name has chanped, and indicate change.)

Units of commaon stock.
Filing Under (Check box(es}) that apply}: LJ rRule 504 [ Rule 505 Rule 506 U Section 4(6) L] uLoE _

Type of Filing; £] New Filing Amendment No.7

I. Enter the information requested about the issuer
08041231

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
PROFILE TECHNOLOGIES, INC,

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephane Number (Encluding Area Code)

2 Park Avenue, Suite 201, Manhasset, New York 11030 (516) 365-1909

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

Researching and developing a patented, high-speed, non-destructing, non-invasive scanning process to remotely test buried and i ted pipeline for
corrosion
Type of Business Crganization N~

corporation O limited partnership, aiready formed O other {please specify): MAR
business trust L] timited partrtership, to be formed 0 8 m
Month Year THOMS ON
Actual or Estimated Date of Incorporation or Organization: 00Cco0o 0ooao 85 [ Actual RNMC'AL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foretgn jurisdiction) DE*
*QOriginally incorporated in State of Washington. Incorporated in State of Delaware since 02/95.

GENERAL INSTRUCTIONS

Federal:
Whe Must File: All issuers making an offering of securities in reliance cn an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.

774(6).

When To File: A notice must be filed no later than 15 days afier 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. Fiye (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
photacopies 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 (o 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 10 the notice constitutes 2 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.
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Persons who are to respond to the collection of information contained in this form are not
required to respond uniess the fom disp_lays a currently valid OMB control number.

fo o oo tanen Jwdt . . - 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 dispasition 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

¢  FEach 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)
Gemino, Henry

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Profile Technologies, Inc., 2 Park Avenue, Suite 201, Manhasset, New York 11030

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

Full Name (Last name first, if individual)
Evans, Murphy

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Profile Technologies, Inc., 2 Park Avenue, Suite 201, Manhasset, New York £1030

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

Fuill Name (Last name first, if individual)
Jones, Philip

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Profile Technologies, Inc., 2 Park Avenue, Suite 201, Manhasset, New York 11830

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

Full Name (Last name first, if individual)
Christenson, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Profile Technologies, Inc., 2 Park Avenue, Suite 201, Manhasset, New York 11030

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

Full Name (Last name first, if individual)
Geib, Robert C.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Profile Technologies, Inc., 2 Park Avenue, Suite 201, Manhasset, New York 11030

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

Full Name (Last name first, if individual)
Palmer, Richard L.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Profile Technologies, Inc., 2 Park Avenue, Suite 201, Manhasset, New York 11030
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forog®l SRS S el LRI, INFORMATION ABOUT OFFERING & = °

Yes No

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? O
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 a single unit?

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 ar¢ associated
with 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)
Crawford, Guy

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Broad Street, New York, NY 10004

Name of Associated Broker or Dealer
R.F. Lafferty & Company, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States).....coiiiniiiiiciin e 01 Alt States
AL AK AZ AR CA o] CT DE DC FL GA Hi D
1L N 1A XS KY LA ME MD MA ML MN M$ MO
MT NE NV NH NJ NM NY NC ND OH OK OR PA
RI 5C SD ™ X uT VT VA WA wv Wi WY PR

Full Name (Last name first, if individual)

gocoo

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

agoaon

Name of Associated Broker or Dealer

0onooo

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SIates). ..o erend (I All States
AL AK AZ AR CA CoO CT DE DC FL GA Hi D
1L IN 1A KS KY LA ME MD MA MI MN M$ MO
MT NE NV NH NJ NM NY NC ND CH 0K OR PA
RI 5C 5D ™ TX uT VT VA WA WV Wl WY PR

Full Name (Last name first, if individual)

ooooo

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

Dooco

Name of Associated Broker or Dealer

ooooo

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual StALES)........coov.erveireeiirermermcseeereressseseseesesesssens £ A States
Al AK AZ AR CA CcO CT DE DC FL GA HI 1D
1L N 1A KS KY LA ME MD MA, Ml MN MS MO
MT NE NV NH NJ NM NY NC ND OH QK OR PA
_l SC SD ™ % uT VT VA WA WY Wi WY PR

" The Company, in its discretion, may accept less than $10,000 from an investor.

3
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Lo o w® 2 s €. OFRERING PRICE: NUMBER OF INVESTORS, EXPENSES AND, USE OF PROCEEDS G

£y S

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 (J and indicate in the column below the amounts of
the securities offered for exchange and already exchanged.

Aggrepate Amount
Type of Security Offering Price Already Sold
DIEDL.c.cvrrerrieeerere s rere st s e g bbbt $ b
o UILY o ev ettt b e bbb e 5 1,800,000 $ 1,291,500.90
Common L[] Preferred
Convertible Securities (including WaITANES)........coiocrvnniciiini i $ _§ooao $ 0oooo
Limited Liability Company Membership Interests ............coooivvcciinniciiinnccccccnn, 3 3
Other (Specify S $ _DDOOC $ 0Dooo
TOUBL ot s b e et e s $£ 1,800,000 §£ 1,291,500.90
Answer also in Appendix,Column3,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™.
Apggregate
Number Dollar Amount
Investors of Purchases
ACCredited INVESIOIS.......o et e b et ettt s 25 $ 1,291,500.90
Non-acoredited INVESEOS. .......iiviiiriecee e b -0- $ -Q-

Total (for filings under Rule 504 only}......ccoccvmniimirininiiccncc i

Answer also in Appendix, Column 4, if filing under ULOE

3. If this filing is for an offering under Rule 504 or 503, 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 Not Applicable
securities by type listed in Part C-Question 1.

Type of Dollar
Type of Offering Security Amount Sold
RUIE 5051ttt ettt st e s e gogog $ _0oood
REGUIALION A ottt et re et bbb et e bb et e e gocoa $ 0poooo
RULE S04 et s s st e e v e s SO Sdsb ke a2 et r e et raee e coaao $ 0poon
TOMAL e bt bbb n e aanog $

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 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 AZent’s FEEs. ..ot e 0 $ noooo
Printing and Engraving COstS. .....ccooiiirinirrsieie et s se s se e rens $ 200
LB FRES.c.euritiiciie e et et bt £ttt e e bttt been $ 5,000
ACCOUNEINE FOBS.....ovvinreicerininiirinie s imsreesirisirrstisete et etsrra b arrastas s sasssebesraensaresnssnssbens $ 1,000
ENGINERIINE FEES.....v.voeeveieseeeceeessesssees s esesesssaseesssstsasesssssensesessseses s ass s eesses s renesssanens O s
Sales Commissions (Specify finder’s fees separately).. .o cvvves e $ 180,000
Other EXPEnses (SPECHY ). .o oee i istnsssees st st bese st st esss it s eescnassinsessas g s
ooooo
TOAL. o ceveeeersseccecessmite e eses et en e s eer sttt $ 186,200
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for mifiim it G 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. $1613.800
This difference is the “adjusted gross proceeds to the issuer.”..........ccooviiniiinn T

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, & Payments
Affiliates To Others
SAlaries AN FES........ccoveii ettt et $ 0s
......................................................................................................................... {3
Purchase 0f real EStaALE.........ccovivirciive e e & $ 0oooo O s ooooo
Purchase, rental or leasing and installation of machinery and equipment...... i $ 00ocao O $ ooaoo
Construction or leasing of plant buildings and facilities..................................E.] $ DOOOoOo 00 s oooon
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 {SSUer pursuant to @ MEFZEI .. .o ooiriere e eeeaceeecemree e e e 3 1} s ooooo
......................................................................................................................... O goooo
Repayment of indebtedness. . ...ovveveciirvnrercincrree v ecrnerre e . § DOoOco U $ ooocoo
WOTKING CAPHAL .......oooiooeececeee ettt b st isbee . $ $ 1,613,800
Cther (Spec1fy)D $ DODoo O s
COIUMN TOtAIS........cvvviiveite bbbt bbb bbbt soeens . $ $ 1,613,800
Total Payments Listed {column totals added)......c.cooovrvinermrnnninnnenineeneen $ 1,613,800

4 S ore

At TR b R R L s o B i), EEDERAL SIGNATURE S 70 =" o0 d 00 T s e ]

the following signature constitutes an undertaking by the issuer to ish to the U.S. Securities and Exchange Commission, upon
i any non-accredited investor pursuant to paragraph (b) (2) of Rule

written request of its staff, the information furnished by 7e ssuer
502, 4

Issuer (Print or Type) Signa Date
cono
PROFILE TECHNOLOGIES, INC. February 27, 2008
A
Name of Signer (Print or Type) Tit)e fSigngf APrint or Type)
Henry Gemino higl Exgcutive Officer and Chief Financial Officer
|y

\5101218.1

The issuer has duly caused this notice to be signed by the undcrsignﬁduly authorized person. If this notice is filed under Rule 505,




ATTENTION

International misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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[ T R T T U BT STATE SIGNATURE -+ . * -~

1. Is any party described in 17 CFR 230.252 (c), (d), {e) or (f) presently subject to any of the disqualification Yes No
PIOVISIONS OF SUCH FUIET.....o.oooooie ettt ee e s s et ee st nes s s e O

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 [aw.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.
4. The undersigned issuer represents that the issuer s fam;gwith the conditions that must be satisfied to be entitled to the Uniform

Limited Offering Exemption (ULOE) of the sfate in which this notice is filed and understands that the issuer claiming the
that these conditions have been satisfied.

e true and has duly caused this notice to be signed on its behalf by the

availability of this exemption has the burden of dstablishi

The issuer has read this notification and knows t}y) ontents
undersigned duly authorized person. 1

Issuer (Print or Type) Sizpature Date
o
PROFILE TECHNOLOGIES, INC. / February 27, 2008

v
Name of Signer (Print or Type) é Ifo S{gl{er (Print or Type)

Henry Gemino jef Executive Officer and Chief Financial Officer

I/T
/4

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.

\5101218.1




T B DALY PP e T APPENDIX - S ae i L e

1 2 3 4 . H s
Type of Security
Intend to sell to and aggregate Disqualified under State
non-accredited offering price Type of investor and ULOE (if yes, attach
investors in State offered in state amount purchased in State explanation of waiver
{Part B - Item 1) (Part C-ltem 1) (Part C — Item 2) granted) (Part E —Item 1)
Number of Number of
Units of common Accredited Non-Accredited

State Yes No stock. Investors Amount Investors Amount Yes No

AL J d O O

AK O O 0poao aqopusc 0oooo nfu[a]s]n] cooo a O
a

AZ O O aoooo nooac oGooo coooo 0000 O 0
o

AR O O aooQoao naooog oooon 0oooD ooon 0 O
o

CA 'l | 0oDoo aoooo 0oooa (] O

co (] 100,000 1 $90,000 -0- -0- O

cT O 11,111 1 $100,000 -0- -0- O

DE O O 0oooo aDo000 anooco Coooo Qooo O O
0

DC a a Gooan ouoon nlulninls! gooca utujuls! a a
o

FL J 100,000 | $90,000 -0- -0- O

GA O | O O

HI O O ooooo 00000 000oo opRoo onao O O
a

ID O O aanoa 0oQoo goooaa n[afuls]n gooo O 0
d

IL O 50,000 | $45,000 -0- -0- (I

IN ] O 00coo goooo Coooo goooo n[ufu]n O O
g

IA O O Coooo n[n]uls]s] Coooo goooa 0ooo O O
0

KS 0 O ooogo 0oopo 0anoo 0oooo n[a]s}e O ]
o

KY tJ O O O

LA 0 18,000 I $16,200 -0- -0- O

ME O O ooogo ooooo 0oooo 0oQoo gpoo 1 O
0

8
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R

[N

TR
2

Intend to sell to
non-accredited
investors in State
(Part B - [tem 1)

3
Type of Security
and aggregate
offering price
offered in state
{Part C-Item 1)

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

A PPENDIXSBE LS O BRI PR L i 0 (had gp Wris
4

5

Disqualified under State
ULOE (if yes, attach
explanation of waiver

granted) (Part E — Item 1)

\5101218.1

Number of Number of
Units of commen Accredited Non-Accredited

State Yes No stock. Investors Amount Investors Amount Yes No
MD O ] n[ulufsls nlualu]s] oooac 0 O
MA O O 00aoo ooogo 00oooo 0Cooon aogo OJ O

O
MI O 69,446 3 $62,501.10 -0- -0- ([l
MN £J I [ a
MS O 0 pooaao 00000 ooooo 0oonon ooao O O

0

9
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Y R T h ST APPEN D X SR R

W RE AT SR T

SRR & R

3
4

1 2 3 4 5
Type of Security
[ntend to sell to and aggregate Disqualified under State
non-accredifed offering price Type of investor and ULOE (if yes, attach
investors in State offered in state amount purchased in State explanation of waiver
(Part B - Item 1) {Part C-ltem 1) (Part C — Item 2) granted) (Part E — Item 1)
Number of Number of
Units of common Accredited Non-Aceredited

State Yes No stock. Investors Amount Investors Amount Yes No

MO O O Qoooo noooo ooooo 0oDoo Qoaoo O O
]

mMr | O d nooog 00000 0onoo ooooo mla]efal a O
0

NE J ] 0oooo 0oooon ooooo 0oDoog ooon 0 O
o

NV O 0 50000 0oooon nfn]u]sla n[s]ufalx 0oaono [ O
0

NH OJ O 0nNooo ooooa ooooo oooon anoo a (I
0

NJ O 45,000 | $40,500 -0- -0- O

NM | O 0o0og ooooo 0OCooc s[sls]sln ooog O {1
i

NY O 784,222.34 13 $705,800 -0- -0- 0

NC O 145,000 2 $130,500 -0- -0- ]

ND O 3 oooao 0oooo 0oooo ooaoo gooo 'l (
d

OH O O aoaco Dooon aoooa n[n]xixia) aoao O [
0

OK £ W ooooo 0oGoo 0oooo Qonoo Qoao O O
0

OR ) O 0oooo goooo Coooo ooooo 0000 O O
0

PA O O 0oooo goooo oogoo nooan 0ooa O O
0

RI L] £ 0oDoo 00000 oocon doooo oooo O [}
i}

sC O O O O

SD I A0000 0ocoo ocooo goooo 0ago [ a
o

TN O O 0 O

TX O 12,222 1 $10,999.80 -0- -0- O

uT O O 0Doog Qoooo oocao goooo cooo O 4

10
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TRt e e S IR Tk R R A R T T BT TR 15 18 L N T o8 a Tt i vl DA S g Xre T e e R D
T e o L A PPENDIX Sl s S BB T e B R TR Y - am
1 2 4

3 5
Type of Security
Intend to sell to and aggregate Disqualified under State
non-accredited offering price Type of investor and ULOE (if yes, attach
investors in State offered in state amount purchased in State explanation of waiver
(Part B - Item 1) (Part C-Item 1} (Part C — Item 2) granted) (Part E — Item 1)
Number of Number of
Units of common Accredited Non-Accredited
State Yes No stock. Investors Amount Investors Amount Yes No
VT (J O noaogo ooooo 00coo 0aooo 0aaag U (W
0
VA O O 0 (W]
WA O (] 0o0oa oocoo mja]u]u]s] oooaa 0000 O O
(N
WV O O qoaaao ooooo ooocoo gooaa acoao O O
O
w1 O ad 0oooo nlulafals! ooooo 0oooo 0oog a O
0
11
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TR LY et e e B g B ESIEARSE APPENDIX e SR e Y

1 2 3 4 5
Type of Security
Intend to sell to and aggregate Disqualified under State
non-accredited offering price Type of investor and ULOE (if yes, atfach
investors in State offered in state

amount purchased in State

explanation of waiver
{Part B - [tem 1) {Part C-Item 1)

{Part C — Item 2) granted) (Part E — Item 1)
Number of Number of
Units of common Accredited Non-Accredited

State Yes No stock. Investors Amount Investors Amount Yes No

WY O & 0oogo oonoo m]u]s]aln] ooooo aooo O O
0

PR (| O nfsfaials) ooooo | 000co 0oooo Qono a O
0

END

12
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