/15Ty

. UNITED STATES OMB APPROVAL
M S:ZC SECURITIES AND EXCHANGE COMMISSION BB NUMBER TTI50076
: "By : Washington, D.C, 20549 : -
al' Piocessing grom Expires: September 30, 2008
ection TEMPORARY Estimated average burden
hours per response ................. 4.00
(a1 I
01 727008 FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, PROCESSED
SECTION 4(6), AND/OR 0CT 3 02008

UNIFORM LIMITED OFFERING EXEMPTION
THOMSON REUTERS

Waaliksion, D¢
~{101

LA BB

Nazme of Offering {3 check if this is an amendment and name has changed, and indicate change.)

Serics A-1 and Svries A-2 Convertible Preferred Stock and Common Stock issuable upon conversion of such Preferred Stock, of TimeSight Systems,
Inc.

Filing Under {Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section 4(6) 0O ULOE
Type of Filing: |9 New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

i. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
TimeSight Systenis, Inc.

Address of Princif al Business Operations (Number and Street, City, State, Zip Code) Telephone Number i
(if different from lixecutive Offices)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number
560 Fellowship Road, Suite 306, Mount Laurel, NJ 08054 | 856-206-9739

Brief Description uf Business

Software company that produces video surveillance solutions.

Type of Business Organization

B corporaticn O limited partnership, atready formed O other (please specify): limited lability company
O  business tust [ limited parinership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 10 08 B Actual [ Estimated
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada; FN for other [oreign jurisdiction) oo

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available 1o be filed instead of Form D (17 CFR
239,500} only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239,500T) or an amendment to such a notice in paper format on
or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR
239.500) bu, if it ('oes, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.
Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6}.

When To File: A potice 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 a1 the address given below or, if received at that address after the date on which
it is due, on the datz it was mailed by United States registered or certified mail to the address.

Where To File: U.3. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20545,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a
photocopy of the m anually signed copy or bear typed or printed signatures.

Information Requied: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the informinion requested in Pant 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 th: SEC.

Filing Fee: There s no federal filing (ee.

State:

This notice shall bx used to indicate reliance on the Uniform Limited Offering Exemption (LJLOE) for sales of securities in those states that have adopied 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 10 be, or
have been made, [7a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fec in the proper amount shall accompany this form.
This notice shall te filed in the appropriate states in accordance with state law. The Appendix to the nolice 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 feleral 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
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Il A. BASIC IDENTIFICATION DATA

!\J

Enter th: information requested for the following:
. E: ch promoter of the issuer, if the issuer has been organized within the past five years,

. E: ch beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equily securities of the
st uer;

e E:chexecutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Ezch gencral and managing partner of partnership issuers.

Check Box(es) tha. Apply: ® Promoter O Beneficial Owner ® Executive Officer & Director O General and/or
Managing Partner

Fult Name (Last n: me firsy, if individual)
Charles Foley

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o TimeSight Sy stems, Inc., 560 Fellowship Road, Suite 306, Mt. Laurel, NJ 08054

Check Box(es) tha: Apply: O Promoter O Beneficial Owner Executive Officer 0O Director O General and/or
Managing Partner

Full Name (Last nz me first, if individual)
Barry Benight

c/o TimeSight Systems, Inc., 560 Fellowship Road, Suite 306, Mt. Laurel, NJ 08054

Check Box{es) that Apply: O Promoter O Beneficial Owner B Executive Officer 0 Director 0 General and/or
Managing Partner

Full Name (Last neme first, if individual)
Scott Carter

Business or Resideace Address (Number and Street, City, Stale, Zip Code)
c/o TimeSight Systems, Inc., 560 Fellowship Road, Suite 306, Mt. Laurel, NJ 08054

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer @ Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
Robert Rosenberg

Business or Reside we Address (Number and Street, City, State, Zip Code)
c/o TimeSight Systems, Inc., 560 Fellowship Road, Suite 306, Mt, Laurel, NJ 08054

Check Box{(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Thomas Uhlman

Business or Reside ice Address (Number and Street, City, State, Zip Code)
¢/o TimeSight Systems, Inc., 560 Fellowship Road, Suite 306, Mt, Laurel, NJ 08054

Check Box(es) that Apply: O Promoter ® Beneficial Owner O Executive Officer O Director 0O General and/or
Managing Partner

Full Name (Last name firs1, if individual)
NV Partners 1V LLP

Business or Restdenice Address (Number and Street, City, State, Zip Code)
c/o TimeSight Sy;tems, Inc., 560 Fellowship Road, Suite 306, Mt. Laurel, NF 08054

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

Full Name {Last na ne first, if individual)

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

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

Full Name (Last na ne first, if individual)

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

{Use blank sheey, or copy and use additional copies of this shest, as necessary)
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| B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend ta sell, to non-accredited investors in this offering? ..o e (] ®
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o 30
Yes No
3 Does the offering permit joint ownership of @ SINELE UNHT ...t e e e st ® ]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar rxmuneration for solicitation of purchasers in connection with sales of securities in the offering. !f a person to be listed is
an assoc ated 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 o dealer. If more than five (5} persons to be lisied are associated persons of such a broker or dealer, you may set forth the
informatlon for that broker or dealer only.
Full Name (Last name firsy, if individual)
Business or Reside ice Address (Number and Street, City, State, Zip Code}
Name of Associate ] Broker or Dealer
States in Which Peson Listed Has Solicited or Intends to Solicit Purchasers
(Check ' All States” or check individUal SIALES) ..mvvveivciiiircrir s sr i e st as s eb st s et or b ab e sa s s sass ses e s nnsemsons O All States
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Full Name (Last name first, if individual)

Business or Reside 1ce Address (Number and Street, City, State, Zip Code)

Name of Associate 1 Broker or Dealer

States in Which Pe son Listed Has Solicited or Intends to Selicit Purchasers

{Check * All States™ or check individual SILES) ..vvvecvci it e e e s ek b sk bbb s b
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Full Name (Last name first, if individual}

Business or Reside 1ce Address (Number and Street, City, State, Zip Code)

Name of Associate ] Broker or Dealer

States in Which Pe son Listed Has Solicited or Imtends to Solicit Purchasers

(Check * All States” or check individual SIAIESY ..o vivri i s s e e et bbb e s b st s et arn e
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{(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

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if the answer is *none” or “zero.” If the transaction is an exchange offering, check this box [ and
indicate 1n the columns below the amounts of the securitics offered for exchange and already exchanged.

Aggregate
Types of Security Offering Price

E Common 0O Preferred
Com entible Securities (including warrants) Series A-1 and Series A-2 Convertible Preferred Stock* 36,800,078

PAILE ETSHID INTETESIS 1....evveucteeereesetes v et s arees s eesseaes e o st sma et e sS4+ ks bR SRR 40 et s b e ab e 00 $

Other (Specify Y

TORAL L.vevietrrres vaerrreere e eeemaees et ereea b preeaesrsemsaeeaesasnaesaes aasanssessessessessessessnaseasrasrasrnsensensennes £ 6,800,078
Answer also in Appendix, Column 3, if filing under ULOE.

*The Scries A-1 and A-2 Convertible Preferred Stock are convertible into the issuer’s common

stock.

*+$2,42:1,982 of the purchase price was non-cash consideration.

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 hawvi: purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter 07
if answer is “none” or “zero.”

Number of
Investors

Accrdited Investors 27

Non-accredited Investors

Total (for filings under Rule 504 only) ....oivvvreoeemieeieceiieceri e s
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this fil ng is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issue;, 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 Pan C — Question 1.

Type of
Type of Offering Security
RUIE S5 ettt et st e st et b s bR R s et en R e et
REZUIBLON A ..ottt et erbsses g 48 40 S48 bk s e 4 4 124 S ok 8 PR SRR S a A REp i et aR R
RUIE S04 e e e s e e b b b bR st e bems s

TOUBL <.ttt e et e e e o e 04004t s2 S48 E 8 E 4 oA oA 1R AR HE 1SR A RO E RS e R aR RSO R

4. a. Fumish 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 tubject 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.

TRAMETET AZENI'S FEES ovrcrreircrsrncrvsssariemasr s are st sarrassas s sns et snssrasseson ossnsavessenss et nststesses 11 st sambns st butsisss siamasiesssssass in

Print ng and Engraving Costs
LEER. FEES 1.ovrvterimiririsssessrsesessts e resca constnaseton bt se8 an et s0s et ant o0 s ans b et ems e skt r b a e R st aeE e bt e A e e bt ek et n et e is
ACCAUNNNG FEEE 1ottt ittt b b bbb S E b TR ST LR T RS b s
ENGILEEIINE FEES ..ottt ittt et st b e sttt e b st o et 1 s 4 b s s ab bR et b e b a Rt e e e bt et s oas
Sales Commissions (specify finders’ fees Separately) ..o e

Othe. Expenses (identify)

®m 0000 &® OO

:

TOLB et ettt et et et et et ettt et st st st st st st st st st st s A e n eSO n e e R oAt St st s Smt st st smeeat samemmenns smsaneanean

50f9

Amount
Already Sold

]
s

$6,415,981**

L
$
§6.415981**

Aggregate
Dollar Amount
of Purchases
$ 6415981

S

s

Dollar Amount
Sold

e s A

o o e

L T N




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 furmshed in response to Part C — Question 4.2, This difference is the “adjuslad gross

proceeds to the issuer.”
$6,750078
5. Indicate >elow the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for each of
the purposes shown. If the amount for any purpose is not known, fumnish an estimate and check the box to the
left of th: estimate. The total of the payments listed must equat the adjusted gross proceeds to the issuer set
forth in 12sponse to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others

as Ds
Os os

PUrChase Of MEAI ESLATE ...t ee v et s e et e es s e sbesene et eanesesessms st ensaebenssennessenne

Purchase rental or Icasmg and installation of machlnery

Construc ion or leasing of plant buildings and facililies ..o s os Oos_

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
ISSUET P SUAMN £0 8 MEIBET ....c..ooueetvvvrvrrssrnsresees ssenriersnrenrensanresransansessessessessasossososnsssssssstasoassas sassassassessarsns as as

Repayment of IndeBENeSs ..ottt e s s ettt s bt os Oos

WOTKING CAPHAD .....oov ettt ettt b ess b bt saa bbbt s e0s e e Ee 144kttt et emsemsmmrae as = $6,750,078
Other (spzcify): Os as

........ as as
COMUINN TOLAIS L.ttt et e et eea e e et sesn e s sesea s e saes s bt enebeas et sen bt srab e sme s msre s seeeeeeen Os $6,750,078
Total Payments Listed {column totals added) ..................coivicn e s st ee e me s s $6,750.078

D. FEDERAL SIGNATURE

The issuer has duly :aused this notice to be signed by the undersigned duly awhorized person. 1f this notice is filed under Rule 505, the following signature
constitutes an under aking by the issuer to furnish te the U.S. Securities and Exchange Commission, upon written request of its stafT, the information furnished
by the issuer to any 1on-accredited investor pursuant to paragraph (bxzw 502. /‘j

o

Issuer (Print or Typx:) Signature, / Date
TimeSight Systt ms, Inc. fO— [T 2
Name of Signer (Pri 1t or Type) TitidefSigter (Print or Type)
Charles Foley Chief Executive Officer
7
ATTENTION

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




