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- UNITED STATES OB Number— 323
‘CURITIES AND EXCHANGE COMMISSION et Nevermbe e

Washi 2 .
ashington, D.C. 20549 Estimated average burden

FORM D hours per respensa . .. 16.00
NOTICE OF SALE OF SECURITIES [ szc usz oNLY

PURSUANT TO REGULATION D, , Prefiz Serial
AL ) SECTION 4(6). AND/OR i L
FINANC UNIFORM LIMITED OFFERING EXEMPTION | PH/% FE=Ei®
Name of Offering (O check Wf tius is an amendment and name has ¢hanged. and indicate change.)

See Attachment "A"
Fiiing Under {Chesx boxies) that 2ppiv): T Rule s04 T Ruie 505 & Rule 506 O Secuien 4{6) T ULOE

T‘_«pe'of Filing: & New Filing O Amendment
A. BASIC IDENTIFICATION DATA _ |
D o e T AR
Name of Issuer (D check if this is an amendment and name has changed. and indicale change.) | )
Inner Vision-Imacing, rpc 02066252
Address of Exccutive Offices {Number and Sirez:, City, State, Zip Code) | Telephone Number (Including Area Lode)

(248) 427-0100
Telephone Number (Including Area Code)

24164 Haggerty Road,Farmington Hills, MI 48335

Address of Principal Business Operatians (Number and Strest, City. Scate, Zip Code)
(if different from Executve Offices)

Brie! Description of Business Inner Vision Imaging, L.L.C. ("IVI") is & Delaware limlted
iability companyv, formed.on.Jduly 18 000, to _be.a preovider, of & .new .
%éﬁgration O Enddscoplc aev1cesycapéo%e of provIdiIng INNEI-bOdY <Ciagnost:ic

analyses with only minimally-invasive procedures
Type of Business Organization
a corpo@uon G limited partnership, already formed K"omcr (please specify): Delaware
O business trust O limited parinership, to be formed Limited Liebility Company

Month Year
Actual or Estimated Date of Incorporation or Organization: Lﬂ_,.l_] LM &1 Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E}@

GENERAL INSTRUCTIONS

Federal:

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

When To File: A notice must be filed no later than 1S days after the first sale of securities in the offering. A noticz is desmed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of (he date it is recsived 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 Commussion, 450 Fifth Stree:, N.W., Washington, D.C. 20549.

Copies Reguired: Five (5) copies ol this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuaily
signed must be photocopies of the manuaily signed copy or dear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need oniy report the namme of the issuer and offer-
ing, any changes thereto, the information requested in Part C, and any material changes from the information previousty suppiied in Parts
A and B. Part E and the Appendix nezd not be filed with the SEC.

Filing Fee: There is no federal filing fe=.

State:
This notice shall be used (o indicate reliancs 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 fiie a separate notice with the Securities Administrator
in each state where sales are to be, or have besn made. If a state requires the payment of a fee as a precondition o the claim for the exzmp-
tion, a fes in the proper amount shall accompany this form. This notics shall be fited in the appropriate states in accordance with state
law. The Appendix to the notice 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 tederal exempiion;Co ; ly,
tailure to file the appropriate federai notice will not result in a loss of an available state exemptioniuni such
exemption Is predicated on the filing of a federal notics. i |

contained in this form are notrequired to responduniess the form displays

Potential persons who are to respond to the cailection of ipformation “jk
seclt 2/98) 10f8
53 currently vatid OMB controi number.
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A BASTC TDENTIFICATICON DATA

3

Eater the information requested for the following:

¢ Each promoter of the issuer, if the issuer has besn organized within the past five years;

¢ Each beneficial owner having the power 10 vote ar dispose, or direc: the vote or disposition of, 10% or more of a ciass of equity

securities of the tssuer;

¢ E=2ch generai and managing partner of parinership issuers.

Each executive officer and direcior of corporate issuers and of corporate general and managing partners of parinership issuers: and

Check Box{es) that Appily: & Promoter &) Beneficial Owner £ Executive Offiger O Director

% General and/or
ManagingfaRmEaMembe

Full Name (Last name first, if individual)
rxas, Richéara

Business ar Residence Address  (Numoer and Street, City, State, Zip Code)

24164 Hagcertv Road, Farmincton Hills, MI 48335

Check Box(es) that Apply: & Promoter U Bemefical Owner ¢ Executive Officer T Direczor

S C=enzai and/or
ManzgingPanneiMembe

Full Name (Last name first, if individpal)

Seedman, Michael

Business or Residence Address (Number and Street, City, Statz, Zip Cods)
2025 Hidden Ridge Lane, Hichland Park, IL 560035

Check Box(es) that Apply: £ Promoter ¥] Beneficial Qwner T Execunive Officer O Direcror

& Czneral and/or
ManagingBaxRizMembe

Full Name {Last name first, if individual)
Sternberg, David

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

750 Sheridan Road, Hichland Park, IL 60039

Check Box{es) that Apply: & Promoter _ & Beneficial Owner . (0 Exemutive Officer O Director

& Gexoeral and/or
Managing:ParmxMembe

Full Name (Last name first, if individual)
Preskill, David - e

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

c/o Jordan Goodman, 333 West Wacker Drive, Suite 2800, Chicaco, IL 60606

Check Box{es) that Apply: O Promoter T Beneficial Qwner 0O Exezutive Officer O Director

T General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Boxf{es) that Apply: O Promotzr OO Besefidal Owner O Executive Officer O Director

O Genzal and/er
Managing Partner

Fuil Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, Suaate, Zip Codel

Check Boxfes) that Appiy: O Promoter O Beneficial Owner C Executive Officer O Direcror

O General and/or
Managing Partner

Full Name (Last name frst, if individual)

Business or Residencz Address (Number and Strest, City, State, Zip Code}

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
20f 8




' e B INFORMATION. ABOUT OFFERING

VY we N
. , . o . . , o oie
|. Has the issuer sold, or does the issuer intend to seil, 1o non-accredited investors in this offering? ... ... ... . . [ =
Answer 2iso in Appendix, Column 2, if fliing under ULOE.
. What is the minimum investment that will be aczzoted from any individual? (3 ,Qﬂl’é?),w ... 551,000
Yes  No
3. Does the offering permit joint awnerstip of a singie urt? . B o = -
<+ Enater the information requested {or 22ch person whno Ras Sezn or will be paid or gven, direclly or inairectly, any commis-
$ion or similar remudersuon {or solicitaton of purchasers in conneciion with saiex of securides 1n (Re otfenng. { 2 gersan
{0 be listed is 2n associated person or agent of 2 droker or deaier rez@sicred with the SEC and/or with 3 state or sizies,
iist the name of the droker or dezaier. {f more than {ive () persons (o be iisied are zssocisted persous of such 3 oroker
or dealer. you may set forth the information {or that broker or deaier oniy..
Fuil Name (Last name Arst, if individual)
N/ R
Business or Rzsidencs Address (Number ana Sweet, City, Sz, Zip Code)
Name of Associated Broker or Deader
Siates in Whica Parsoan Listed Has Solicited or lntends (o Solicit Purcaasers
(Check ““All States’ or check individuad States) .. ... T oAl Siates

[AL] (AK] [AZ) [AR] [CA} (CO}  {CT) (DE] [DC] [FLI  [Caj  1HEID LD
PIL ) LINT O LMA ] (KS) O IXY) LAl IME] (MDY iMA] DML MN] iMS] (MO
(MT}  INE} INV}  [NH] (NI} [NM]  INY]  [NC)  [ND|  [OK]  [OK] [OR}  {Pa]
{ Rb} [SC ! [3D] [TN] [TX] Ut (YT fvaj [Wa WV fwiy WY [PR

Faif Name (Last name {rst, if individuai)

Business or Residences Address (Number and Sirez:, City, State, Zip Code;

Name of Associated Broker or Dealer

States in Which Person Uisted Has Soilcited or Intends o Soiicit Purchasers
{Check All States’ or check individual States) ... . - . . T Al States
[ ALY [AK] {AZ] (AR} [CAl) 1CCH 1CT {DE | [DC; [FL [ CA 1 HL 11D
(1L [ IN] 1A ] { XS {XY] (LA {ME] IMD} IMAY [ Ml {MINY {MS] [M0O]
{MT] {NE] { NV [NH]| NI [N [NY) [NC [ND [OH; TOK {OR; RS
{RI] [SC] (SD} (TN] [TX] IUT] (YT}  {VA] [WA] [WVY] W] (WY] [PR]

Fuil Name (Last name first. if individual)

Business or Residenc: Addrass {Numger and Stres:, City, State, Zip Code;

Name of Associates Broker or Dezler

States in Which Person Listed Has Soliciied cor lntends 10 Solicit Purchasers

(Chezk “*All States’” or chegk individual States) ... .. . . ) o . T Al Sares
{AL] [AK] {AZ] {AR] [CA] (COI (< | DE] 1DC] PR [CA {HIE] (1D
(1L} [N [ IA ) [ XS [ XY} [La) {ME] iMD] (MA] (M1 {MN] IMS] MO
(MT] {NE) [NV [NH] [ NI {NM] [NY) (NC) {ND1 {OH] {OK ] {OR] EN
[ RI] [3C] {SD] {TN] [7TX] (Ut VT [VA] [WA] (WV] (Wi {WY] [PR]

(Use plank shest, ar copy and use additional copies of this she=:, as necsssary.)

Jor 8




PRICE. NATMBER OF INVISTORS. TR ENS=S AND TSz DF PROCE

gregate offemng prics of seturizier inciudes o iis offemzng ing the ot amoun

-

'. Znoer 27 i answer s Cnone’” or zern . ifine ..:.:.:c‘ cn s 3N excizngs oijenss,
‘his bax T and i nmc_:: i the ooiumns S=ow the 2mounis of the securite offer=d for exchangs

Tupe of Securny Limited Liability Company Membership Interests
Warrants ~ 155 Warrants

cuiy 105 Units

each for 2/10ths of a Unit

%)
4

[Ad]

invesiors

s

) ‘ TLIZuTn o Tnme Zate tIoToLs follnc: Ngne

SOITICNET I nvesiors i - NCT S

B e Mool

P - e~ TobE = el -z - e T ~ - - =z [ o -4 =
NOon-3lIrzoies invesiors . . -

if this fiing is for an offering under Ruie SG2 or £05. enter theinformztion reguesied for all securi-
ties sold by the issuer, 1o date, in offerings of the types indicated, in the tweive (12} months prior
to the first sale of securities in this offering. Classify securites by type listed in Part C - Question .

Type of
Sezurnity

Type of offering~ Rule 506

Dollar Amount
Soid

P

A

-0 =

Rezuiston A §
N A . - :' -
vie S0 2
Tz S )
1 3. Furmishoa siaizment of zil exgenses 'noconnecuon Wit the issuancs and distmTuucn of ne
securities in (nus s(femng. :.zc*’uc': 3MOUnts reisnng $otery 10 OrgAMIINCh extenses of
The informanton may Se Ziven is suliert 1o {uture conungances, il tne zmount of an expenditure
s SOl xnown, furnish in STUMIIe ING X (Re ToXx [0 ine left of ine 2suimale.
- -
S
. "=

Szies Commissions (speniiy Dinczars’ Jess secarztely)

Cther Zxgenses (icznuiy)

Total. | o

*Assumes eventual exercise of five year Warrant (at $3,400 per Warrant).

4003

{)

il

(,<

. 17,500

A




' C.. CFFERING PRICE  NUMBER OF INVESTORS, F{PENSES AND USE OF PROCZEDS

5. Eater the differmncs berwe=n the aggregzaie offering price Ziven in rezponse (0 Part C - Que=-

ion | and towl expenses furnishes in response to Part C - Question 4.3, This differencs is the

“adjusied gross Procsis 10 e ISS0er." L ot 2,292,000
———————

[

Indicate beiow the amount of the adjustad gross proceeds (0 the issuer used or proposed 0 ¢
used for e2ch of the purposes shown. If the amount for any purpose is not known, furnish zn
e<tdmate and check the box 10 the left of the exdmate. The o of the payments Lsted must sguzl
the 2djusied gross procssss to the issuer sz forth in response 0 Part C - Question 4.0 3dove.
Pavymens 0
Officers.

Direziors, &

AlTiiztes

Szianes and fems UCTES S STEIC DT o consuLtaniic K (],443,500% ¢

Purchase of rezi esizte ... Z 3

Purchase, remial of leadng ind instzilation of TACRInEry 4N ASuUlgMmEnt < 18,000

Construciion or leasing of piant bulidings and facliitdes . ... .. .. . Z 3 Z s

Acguisiion of other businesses (inciuding the value of securities invoived in (his

offering that may e used 10 exchangs for the asseis or secuntiz= of znother

issuer pUrsuznt (o a merger) - s S

Rzpayment c_Jr' indestedness .. — s _ ¢

‘Working cagital ... .. o o . T s _705,350C *

Cther (specify): 247 matsrizl 2ZnC TrotcihtvTe sexTencea -8 o 125,000
_ s ~ 5

Column TOWIS oo o . : % +1,443,500. = s848,500- —

Total Payments Lisied (column totals added) ... .. o o XA 3_2,292,000

| DU FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duiy authorized person. If this notics is flied under Ruie 205, the
following signature constitutes an undertaking by the issuer to furnish o the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer (o any non-accredited investor pursuant to paragraph (bX2) of Rule I0Z.

lssuer {Print or Typel [Signazur: Date
inner Vigicn i1mac-ng, L.L.C. @M ° mt?erﬂ 2002
= - ) ! ve +£ Z/.’ h
Nzme of Signer (Print or Type! [Tm‘c of Signer (Print or Ty/pc‘: N7 7/
i
L - - . i N . ) . -
SicChrs farxas Precsicent znd Memper Zcarc oI Manacers

*Assumes all 155 Warrants exercised and that the resulting total of $527,000 from such
exercises applies approximately one-half to both categories.

ATTENTION

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

Sof §



e I STATE SGNATURE

sentiv subjest 1o any of the disgualiRcanon provisions

13

ls eny party cescribed in 17 CTR 230262 or

I, The undcersignec ssuer nersZy undemakes O [uriish 1o
arm D (17 CFX 239.500) 2t such Umes as requiresd 2

a1Qucs og

undemzkes (0 furnish 1ot

undersignes issuer regresants that the issuer sz Jzmillar with tne zonditons (hal must e sals!

ted Cffering Exemnpuon (WLOE) or the state :n which this notice s Tied znd underst
of ihis exempucn nas the burden of 23130ishing nal {nefg ISACILONS Aave Se2n Saus

oelh

w0 the Uniform
g the avaragiliny

Trhe ssuer nas read this AcUiICzUCN :nd KNOWY IN¢ IORILNIS (0 0¢ rue INC &S IulY JIuses Lhis o av Qe
Lngersigned guly iuthonzsd oersan.
lesuer (Print or Type)
Inner YJislicn Imacgcing, L.L.C
Name (Print or Tvpel
SLcnarc Tarxszs . Treeicfent =znc Memper Icart
l
Insirucrion:

Print the name and title of the signing regreseatative under his signature [or ihe sizte partien of this {form. One 2oy of :*-‘e.'{' notcs oq
Form D must be manually signed. Any copies not manuaily signed must be shotocopies of the manually signed copy or bezr (yped or prinied
signatrures.

4 of §




Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering prics

offered in state
(Part C-ltem))

Type of investor and
amount purchased in State

{Part C-ltem 2)

I3
Disqualification
nunder State ULOE

(if yes, atrach

explanation of
walver granted)
(Pzr1 E-ltem])

State

Yes No

Nmmber of

Investors

Amount

Number of

Investors

Non-Accredited

Amount

Yes No

2

2

<

b

X

D
B[S
plo=|

it

T

ot
-+(D
180
=<
0
O

None yet}
sold

CcoO

DE

DC

GA

H1

ID

IL

Lo
Membership

None vyet
sold

IN

[A

KY

LA

ME

MD

LLC Membershig

None vyet
solid

M1

MN

MS

MO

7 of 8§




L APPENDIX e L e

(3¥)

Intend to seil
{0 non-accredited
investors in State

(FPart B-Ttem 1)

(9]

Type of security
and aggrezate
offering price
offered in state
{Part C-ltem )

Tpe of invesior and
amount purchased in State
{Part C-ltem 2}

5
Disquaiification
under State ULOE

(i yes, atizch

explanation of
walver granteq)
(Part E-ltem])

l

Number of

Accredited
Investors

| Number of
[Non-Accredited
] Investors

Amount

Yes No

|
i No
|

|

|
!
| |
I
1
|
]
i

|
i
|
|
|
|
|

ND

on |

|
|
i
|
|
B
|
|
{
|

oK

OR

PA

WA

A

W1

WY

PR




OFFEREE NAME:

EXECUTIVE SUMMARY NO.

INNER VISION IMAGING. L.L.C.

EXECUTIVE SUMMARY
L.L.C. Units

As of November 22, 2002

Maximum Offering: $2,312,000 (105 Class C Units and 155 Warrants)1
Minimum Subscription of $51,000" (3 Units)

"Fractional interests may be sold at discretion of the Company

Inner Vision Imaging, L.L.C. is offering for sale to “ACCREDITED INVESTORS" as
that term 1s defined in Rule 501 promulgated under the Securities Act of 1933, as amended, (the
“Act”), 105 L.L.C: Class C Common Units at a price of $17,000 per Unit (51,785,000) and 155
Warrants entitling the holder to buy an additional 2/10ths of a Unit at the same proportional price
(i.e., $1,700 per 1/10"™ Unit) over the next five (5) years ($527,000 in total if all Warrants are
placed and exercised).

Subscnibers who purchase Class C Common Units in this Offering will receive one
Warrant for each Unit purchased. Additionally, existing unit holders who purchased Class C
Units in the immediately prior Offering of early 2002 (the “February 2002 Offering”) will be
entitled to one extra Warrant for each Unit purchased in this current Offering, up to the number
of Units purchased in that February 2002 Offering. See section entitled “Warrants™ hereinafter
for more complete explanation.

For convenience the term “Unit(s)” hereinafter refers to both the Class C Common Units
and the Warrants except where the context requires otherwise.

The Units offered are highly speculative, involve a high degree of risk and should be
purchased only by persons who can afford to lose their entire investment. Prospective
investors should carefully consider the high risks and substantial dilution associated with
this offer. (See “Risk Factors” and “Dilution.”)

The Units have not been registered, and will not be registered, under the Securities
Act of 1933 (the “Act”) nor under any state’s laws, and may not be resold unless they are so
registered or an exemption from such registration requirements is available.

' For each full Common Unit purchased for $17,000, such Investor will also receive a Warrant to buy 2/10ths of a
Class C Unit for $3,400 (31,700 per 1/10® of a Unit). Such Warrants will be exercisable for five (5) years. See the
Form of Warrant attached hereto and the description of Warrants to be issued under “Limited Liability Agreement
and Conuol of IVI-Warrants” hereinafter.



