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I |

Name of Offering (0] check if this is an amendment and name has changed, and indicate change.)
Progressive Gaming Corporation Senior Secured Credit Facility and Convertible Note Offering
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B9 Rule 506 B Section 4(6) O uLoe
Type of Filing: Bd New Filing O  Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) _
Progressive Gaming International Corporation .

Address of Executive Offices (Number and Street, City, State, Zip Codce} ] Telephone Nutmber (Includii
920 Pilot Road, Las Vegas, NV 89119 (702) 896-1890

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

Briefl Description of Business
Supplicr of integrated casinoe and jackpot management solutions for the gaming industry.

Type of Business Organization PROCESSED

B4 corporation €1 limited pantnership, alrcady fornmed B other (please specify):
[ business st O limited partnership, to be fonmed
Month Year
Actual or Estimated Date of Incorporation or Organization: 05 86
& Actual THOMSGN"REUTERS
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Scrvice abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) NV

GENERAL INSTRUCTIONS

Federal:

Who Afrst File: All issuers making an offering of securities in reliance on an exemption under Regulation [} or Section 4(6). 17 CFR 230.501 et seq. or 15 U.5.C. 77d(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 10 that address.

Where to File: U.S. Securities and Exchange Commission. 450 Fifih Sweet. 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 copics not manually signed tmust be photocopies of the manually signed
copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all informasion requested. Amendments need only report 1he nane of the issuer and offering. any changes thereto, the information 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 fiked with the SEC.

Filing Fee: There is no federal filing lee.

State:

This notice shall be used to indicate reliance on the Unifonn Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOL and that have adopted this form.
Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are 10 be, or have been made. [ a siate requires the payment of a fec 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 siate law, The Appendix 10
the notice constitules 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 execmption. 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.

Potential persons who are to 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 (29N L of T}
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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 disposition of, 10% or more of a class of equily securities of the issuer;
»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partrership issuers; and

»  Each general and managing pariner of paninership issuers.

Check O Promoter [0 Beneficial Owner {1 Executive Officer B Diecctor O General and/or
Box{es} that Managing Panner
Apply:

Full Name (Last name first, if individual)
Boynton, Peter G.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Progressive Gaming International Corperation, 920 Pilot Road, Las Vegas, NV 89119

Check O promoter O Beneficial Owner Bd Executive Officer B Dircctor O Genenl and/or
Box{es) that Managing Panner
Apply:

Full Name (Last name first, if individual}
Oliver, Terrance W.

Business or Residence Address {Number and Sireet, City, State, Zip Code)
c/o Progressive Gaming International Corporation, 920 Pilot Read, Las Vegas, NV 89119

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

Full Name (Last name first, if individual)
Harvey, Maj. Gen. Paul A., Retired

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check Boxes [ Promoter [ Beneficial Owner O Executive Officer B Director [ General and/or
that Apply: Managing Partner

Full Name (Last name first, if individual)
Smith, Rick

Business or Residence Address (Number and Street, City. State, Zip Code)
cfo Progressive Gaming International Corporation, 920 Pilot Road. Las Vegas, NV 89119

Check Boxes {1 Promoter B Beneficial Owner O Executive Officer ¥ Director O General and/or
that Apply: Managing Partner

Full Name {Last name first, if individual}
Todoraff, Douglas M.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check Boxes [ Promoter O] Beneficial Owner O Executive Officer X Director O General and/or
that Apply: Managing Partuaer

Full Name (Last name first, if individual)}
Rollo, Heather A,

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119
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Check Boxes [ Promoter O Beneficial Owner & Executive Officer [ Director [0 General and/or
that Apply: Managing Partner

Full Name {Last name first, if individual)
Parente, Robert J.

Business or Residence Address {(Number and Street, City, State, Zip Code)
c/o Pragressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check Boxes  [J Promoter O Beneficiat Owner B9 Executive Officer O Director O Generl andfor
that Apply: Managing Partner

Full Name (Last name first, if individual}
Crossan, Neil

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check Boxes  [] Promoter [l Beneficial Owner (¥ Executive Officer [ Director O General andfor
that Apply: Managing Partner

Full Name (Last name first, if individual)
Ziems, Robert B.

Business or Residence Address {(Number and Street, City, State, Zip Code)
¢/o Progressive Gaming International Corporation, 920 Pilot Read, Las Vegas, NV 89119

Jol?
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B. INFORMATION ABOUT OFFERING

Does the offering permit joint ownership of @ SINIe UNIt? ... e e

Yes _X No

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
soliciation 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 infonnation for that broker or dealer only.

Full Name (Last name first, if individual)

Roth

Capital Partners, LLLC

Business or Residence Address (Number and Stree, City, State, Zip Code)
24 Corporate Plaza, Newport Beach, CA 92660

Name of Associated Broker or Dealer

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

(Check " All S1a188” 0F ChECK IIMIVIAUAL STALESY .ooiiviei ittt et eee et oottt et et e sttt st e be st e s b et e e sheas s smessssanass senentsessessensoasemseassmteas et se s smmtesmmsn e sms e smesnsemeass e 1 Al States
AL [AK} IAZ] [AR] ICA) lo¢] ICTI IDE| ioCl [FL| IGA] IHI) HD|

(18] [1N] [1A] [KS] IKY] |LA] IME]| IMD| [MA] M1} IMN] IMS} MO

IMT)] |NE] INV] |NH| INJ] |NM]| iNY] INC] IND| |[OH] [CK]| fOR] iPA]

|RI} |SC] 1SD) |TN]| ITX| |UT) VT [VA| [WA] |WV) [WIj |WY] |PR}

Full Name (Last name first, it individual)

Busir

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

Name of Associaled Broker or Dealer

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

(Check AN States”™ OF ChECK INIVIGUAL STAES) Lottt et e et et e et emm e e et et s eerees es s es b es e smnsn e s smsse e smsssam saseaseastames s s smebsabeahbarbese bt s s s benassasnrsras O Al States
1ALl 1AK] [AZ] IAR] [CAl [CO| {CTI IDE| [DC) IFLI [GA] tHI [ID]

(W] JEN] {1A] 1KS] [KY] [LA| [ME]} [MD] IMA] IMI] IMN]| [MS] MO|

[MT) INE| [NV |NH) [NJ) [NM]| [NY) [NC] [ND] |OH] [OK] [OR] [PA|

[RI] ISCI [SD]| |TN] [TX] {uT| [VTI [VA] |WA| |WV] (Wl [WY) [PR{

Full Name (Last name first, if individual)

Business or Residence Address (Number and Swreet, 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 SEAIESY c.o.vo ettt et eea e eee e e ee e easaeems e esns e s essteemntensnsssssmmsseasssessensensemnrnssessnsenscremeseeneneeneees L A4]] S10LES
|AL] {AK] [AZ] |AR]| |CA| |CO| 1CT| |DE] |DC| [FL] |GAJ |H]j 11D
J1L] |IN]| {EY] |KS] IKY] |LA] IME] IMD] IMA] |MI] IMN]| |M3S} iMOY|
IMT] INE] [NV] INH] INJ| INM]| INY] INC] jND) [OH] ICK] ICR] |PA]
{R]] 1SCI [SD) I'TN] ITX] [UT) [VT] |VA] VA |WV] Wi WY |PR]
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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 answer is “none” or “zero.” If the
transaction is an exchange offering, check this box [} and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Agpgregate Amount Already
Offering Price Sold
101 oY T OO O VU U OGO IOPU RO $ 3
BQUILY ¢ oot ee e et et bes bbb et e £t et oot ene s e § 202500001 $_ 20250.00(1)
{X] Common | Preferred
Convertible Securities (including Warmants) ... e S_ 69.750.00(2) $__ 69.750.00(2)
Other (Specify } $ b3
TOLRL «eemreecremecreemeresmse e seea e aarebsae e ets et s sems s s ec s bn et eE e B SeSpe $ 90,000.00 $ 90.000.00
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 otal lines. Enter *07 if answer is “none” or “zero,”
Number Aggregate
Investors Dotlar Amoumnt
of Purchases
ACCTEAIEA IIVESIONS oo ie et rer e n e e ser e e em e b b 2 5 90,000.00
NO-ACCTEAILE INVESIONS ..vvieivvrirrs i e s nss s ses oo seis b bbbt S 0
Total (for filings under Rule 504 0nly) oo e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rute 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in olferings of the types indicated, in the twelve (12) months prior to the first
sale of sccurities in this offering. Classify securitics by type listed in Part C - Question 1.
Type ol Dollar Amount
Securily Sold
Type of Offering
REGUIITION A L.ooooiiiiiie et retnb b 3
RUIE SO ettt b bbb bbb R et e by
TOURD o ivvvrivrstsstrss e asesaensseesassspens e asms s sans s searssseas e rems s ee s emse et eme st st et bt $
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 ol the issuer, The
information may be given as subject to future contingencies. I the amount of an expenditure is not
known, furnish an estimate and check the box 1o the left of the estimate.
TransTer AZENES FEES ..o oiveuinirisirensnsirssrarisssserssssrasse s s et sesessne s sanesssemsessos s seonecanses O $ —
Printing and Engraving CostS ..., ...ttt et O $ —
Legal Fees ] $ —
ENZINEETINE FOUS ..ottt ettt e et et et s 0 b3 —
Sales Commissions (specify finders™ fees separtely) .o 0O b —
Other Expenses (1dentify) Placement ARent FOE ..o sesarenss O $ —
Other Expenses (Identily} Loan Ongination Fee ... a 5 —
TORAY et h e et O 5 —

{1) Represents the value of 112,500 shares of Issuer’s Common Stock on November 15, 2008, the date of issuance of the contingent
shares. However, Issuer did not receive cash consideration for the 112,500 shares that were issued; such shares served as a
transaction fee.

(2) Amounts reccivable upen exercise of warrants to purchasc up te 225,000 shares of Commen Stock, resulting in the receipt of up to
569,750 if excreised in-full. Such warrants have not yet been excreised.

Page Sof 7
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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 Pan C - Question 1 and total expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the iSSUer” ..o oerveeeeiieienenennns 5 90.000.00

5. Indicate below 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 nol known, furnish an estimate and check the box to the lefi of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set ferth in response to Part C - Question 4,b above.

Payment to Officers, Payment To
Direclors, & Affiliates Others
S1AMES AN FES ...ttt et et s r e e b e s R e s Os
PUIChase OF TEAL BSLALE.........ocoouiii ettt ettt e b e S b Os Os
Purchase, rental or leasing and installation of machinery and equipment.....vinmeees L] § Os
Construction or leasing of plant buildings and facilIties ... e s O s Os
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 issuer pursuant 10 a METZET) ...cooceviricvrecnreeriosansosseemeens Os Os
Repayment of indebtedniess ..o e e s s Os Os
Other (specify):
Os Os
...................................... Os_  Os
COIUMI TOMAIS 1ottt et e e e e b e e vm s et e e be e ere s ease b AR b eoat e Re R e bE e F o e bR oo bt s e rme b e rmt g smmmn e D $ E % 90.000 00
Total Payments Listed (column totals added) ..o et s IZ] S 90.000.00

{3) As noted in Notes 1 and 2 on page 5 of this Form D, cash proceeds were not received by the lssuer for these issuances. However, future
cash proceeds from the exercise of the warrants, if any, would be used for working capital purposes.

Page 6 of 7
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non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any

Issuer (Print or Type)
Progressive Gaming International Corporation

Signature Date
December 1, 2008

Name of Signer (Print or Type)
Robert B. Ziems

Title of S)’éﬁ?{Prim or Type)

Executive Vice President, General Counsel & Secretary

ATTENTION

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