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SEC Potential persons who are to respo g.Lollection of information contained in

1972 (6- this form are not required to respond unléss the form displays a currentty valid
02) OMBE control number,

i ATTENTION

Failure to file zotice in the appropriate states will not result in a loss of
the federal exemption. Couversely, failure to file the appropriate federal
notice will mot result in a loss of an available state exemption state
exemption unless such exemption is predicated on the filing of a federal

|notice.
UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION 'OMB Nuwmber: 3235-0076
Washington, D.C. 20549 Bxpires: May 31, 2005
stimated avetage burden
ESSE urs per respouse.. . 1
FORM D { g 21 200
TINANCIAL
NOTICE OF SALE OF SECURITIES [ SECUSEONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMEPTION DATE RECEIVED

Name of Offering ([ ] check if this Is an amendment and name has changed, and indicate change.)

Fliing Under {Check box{es) that

apply): [ JRule 504 [ JRula505 [X]Rule506 [ ]Section4(6) []ULOE

Type of Flling: [ ] New Fliing [ X] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

an\! °¥

ssuer {{ ] check if this is an amendment and name has changed, and indiclate change.) #Site
odiaCom T ssuer

—gsr

Address of Executive Offices (Number and Street, City, State, Zip Code) 1317 Baverly Estate Drive,
Beverly Hil! 1 Tealaphane Number (Including Arsg Code) 810-860-8800

Crek
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Address of Principal Business Operations (Number and Strest, City, State, Zip Code) Telephone
Number {Including Area Code)
(it different from Executive Oifices) Same as Executive Office

 Brief Description of Business: Acguire, develop and operste outdoor advertising billhoards and

commuplications towers.
Type of Business Organization
[ ] corporation [ 1limited partnership, already formed [ X ] other (please specify):
[ )business trust [ 1limited partnership, 10 be formed limited Yiablility company
Month Year
. ) [ X] Actual
Actuel or Estimated Date of Incorporation or Organization: [014) [O0]11] [ ] Estimates

Jurisdiction of Incorporation or Organizeation: {Enter two-letter U.S. Postal Searvice abbreviation for State:
CN for Canada; FN for other foralgn jurisdiction) [ DI{E ]

GENERAL INSTRUCTIONS
Federal:

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

When lo File: A notice must be filed no Jater than 15 days sfier the first ssle of securilies in the offering. A
notice s deemed filed with the U.S. Securities and Exchange Commisslon (SEC) on the earlier of the date it
is received by the SEC st the address given below or, If received at that address aiter the dete on which it s
due, on the date it was mailed by United States registered or certified mail to that address.

Where lo File: U.S. Securities and Exchange Commisslon, 450 Flfth Street, N.W., Washington, 0.C. 20549.

Copies Reguirad: Five (S) coples af this notice must be filad with the SEC, one of which must be manually
signed. Any copies not manually signed must be photocopies of manually signed copy or bear typed or
printad signatures.

Information Required: A new filing must contain all information requested. Amsndments need only report
the name of the issuer and offering, any changes tharslo, the information requested in Part C, and any
materlal 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. lssuers relylng on
ULOE must file a separate notice with the Securities Administrator In each state where ssales are to be, or
have been made. ff a state requires the payment of a fee as a precondition to the clalm for the exemption, a
fee in the praper amount shall accompany this form. This notice shall be filed In the apprapriate states In
accordance with state law. The Appendix in the notice constiutes a part of this notice and must be
completed.
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B. INFORMATION ABOUY OFFERING

1. Has the issuer sold, or does the issuer intend (o sell, to non-accredited investors In this Yes No
offering?........ { 1 [X])

Answer also in Appendlx, Column 2, if filing under ULOE.

2. What is the minimum investment that will ba accepled from any Individual?.............. $50,000
3. Does the offering permit joint ownership of 3 single UNit?......cveeveveceerrcccsecnscsnrieen {;s] Fo ]

4. Enter the information requested for each person who has been ar will be pald or given,
directly or indirectly, any commission er similar ramuneration for solicitation of purchasers in
connection with sales of securitiss In the offering. if a person to be listed is an associsted
perzon or agent of a broker or deeler regisiered with the SEC and/or with a state or statas,
list the name of the broker ar dealer. if more than five (5) persons o be listed are associated
persons of such a broker or dealer, you may set forth the Information for that broker or dealer
only.

Full Name (Lest name first, if individuaf) Smith, Denlson E.

Business or Residence Address (Number and Streel, City, State, Zip Code): ¢/o Noes!s Capital Corp., 1801
Clint Moore Rd., Suite 100, Boca Raton, FL. 33487

Name of Assoclated Broker or Desler: Noesis Capital Corp.

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

(Check "All States” or check mdividual States) .................. [ JAR States
(AL] A [AZ] [AR] [CA] [CO] [CT] ([DE] [DC] [FL] [GA] [H) fiD] X
gu (N Al XS] [KY] [LA]  [ME] [MD] [MA] (M) [MN]  [MS] MO]
MT] INE] NV [INH] [NJ] [NM] [NY] ([NC} ([ND] [CH] [OK] [OR]X  [PA]
iR) SC] [SD) [TN) [TX] [UT] V71 (vAl [WA] MWV Wi} [WY] [PR]

Full Name (Last name first, if individual) Smith, Randall N.

Busliness or Residence Address (Number and Street, City, State, le Code): c/o Noesls Capltal Corp.. 1801
Ciint Moore Rd., Suite 10D, Boca Raton, FL. 33487

Name of Associated Broker or Dealer: Noesls Capital Corp.

Stetes in Which Person Listed Has Solicited or Intends to Soficlt Purchasers
(Check "All States” or check individual States) ....... S [ 1AllStates

ALl (A [AZ] ARl [CA] [COJ ICT]  [DF) ©C [FUX [GA] M (D)

i [N] DA} [KS] [KY] LA} ME} MDIX [MA] (MY (MN]  (MS] (MO}
M7} INE} INV] INH] INJT O INM] INY] (NC) (ND) [OH) [0 [CR] [PA]
RO (SC] (SO} [TN] [X) QU [V (VA wa V] Wi WYl [PR]
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Full Name (Last name first, f Individual) Noesia Capital Corp.

Business or Residence Address (Number and Straet, City, State, Zip Code) : 1801 Clint Moore Rd., Suite
100, Boca Raton, FL. 33487

Name of Associated Broker or Dealer: Randall N. Smith, Denison E. Smith

States in Which Person Listed Has Soliclted ar Intends to Saliclt Purchasars
(Check "All States" or check individual States) .................. [ ]Al States

ALl [AK] [AZ) [AR] [CA} [CO] [CT] [DE) C] (FUX ([GA] I {0} X
iU N A [KS] [KY] LAl [ME] MOIX [qA] (M [MN] [MS) MO}
MT] [NE] NV NH] (M) (NM] NY] [NC) (NDj [OH]  [OK] [ORIX [PA]
R] [SC] [SD] (N} (TX] (U1 (VT] ([VA] wa] (wvp Wil Y]  [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




SEP 18 '83 B1:45 FR SONNENSCHEIN NY TO #B97912829429688 P.B6-11

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

1. Enter the aggregate offering price of secutities 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.

Aggregate Amounl
Offering  Already

Type of Security Price Sold
Debt ...t e et sreessenanersiansenrnarnats : $0 $0
Equity (Class G LLC Membership Unit) $10,500,000 $466 221
f X JCommon | 1Preferred '

Convertible Securtties (including warrants) ............ccceeecnns $o §0
PartNErship IMErestS .. .o ...ceceeee ceeesereessensivesvnnrsecs s seraeeres 50 $0
Other (Specify ). $0 $0

Total .. e oragars $10,500,000 $466,221

Answer also in Appendsx Column 3, if ﬁ!ing under ULOE

2. Enter the number of accredited and non-accredited investars who
have purchased securlties in this offering and the aggregate doltar
amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate
dollar amount of thelr purchases on the total lines. Enter "0" if answer is
“aone" or “zero.”

Aggregate
Number Dollar Amount
investors of Purchases
ACCIEdRNRd INVESIONS ...oceevetiiretie e eeeemeeasareonsrcossansames cerare 12 $466,221
Non-accradited INVESIONS «........ccvermrrnem et reeeeemveeeenane 0 so
Total {for filings under Rule 504 only) ... R NA S NA

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

* This total includes 193,960 warrants @ $6.00 per share, which have not yet been exercised.

3. K thig filing Is for an offering under Rule 504 or 505, enter the

Information requested for all securities sold by the issuer, to date, (n

aiferings of the types indicated, the twelve (12) months prior to the first N/A
sale of securitles In this offering. Classify securities by type listed In Part

C-Question 1,

Dollar Amount
Type of offering , Type of Security giq

RUIZ 08 ...coecritieitecere e e sersesmsemsemssesmbes cesen sosmresseeseeessasssnns

REQUIANION A .orvvmerevermsiecrecereeccaeessenssenen
RUIB S04 oo et eieemrms e csasesn e sm s ceereatemaasmenssmen saes

@
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4, a. Fumnigh a statement of gll expenses In connection with the Issuance
and distribution of the securities in this offering. Exclude amounts refating
solely to organization expenses of the issuer. The Information may be
given as subject to future contingencies. tf the amaunt of an expenditure
is not known, fumigh an estimate and check the box to the leR of the

estimate.

Transfor AGEnt's FBOS ..o ctrrae e vensneansssensarsasmsenne s [} %

Printing and Engraving Costs .......ccievrtiecstennirnencssnmre s escesesssrnsssesaees [) $17.169.77

LBGAI FEOS 11.crerrireraserasarssssaisossesessstoremmasensnsosess ansans st onass seassassanss aesines peas besents [ X ]§20,000

Accounting Feas .........coeeeeree [X]%$11,795

EngINeening FEes .. immcrnssaesnrsristnesmssssssemnreanss . [] %0

Sales Commissions (specify finders' fees separataly) {] $32,635.47

OtherExpenses (identfyy =~~~ . [] $4,662.21
TOHAL oot cersies st ctracts e tea e ercemorvesessassm s mrremenas VemRhees bt s emnsstnans detr X }586,262.45

b. Enter the difference between the aggregate offering price given In response to Part C -
Question 1 and total expensas fumished In response to Part C - Question 4.a. This $379,958.55
difference i3 the “adjusted gross proceeds to the issuer.” ............

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 estmate and check the box to the left of the
estimate. The tota! of the payments listed must equal the adjusted gross
proceeds to the Issuer set forth in cegpanse to Part C - Question 4.b above.

Payments fo
Officers, Payments
Directors, & To
Affiliates Others
Balarles and fBeS ........ccovverurcemre e e [1%0 (180
Purchase of real estale ... cmevetennmse s iesenes . [13%0 [180
Purchase, rental or leasing and installation of machinery
and equipment ... . e semeeaiecsctstevveversrraner %o (150
Construction or leasing of plant bulidinga and faciiities........ (1%0 [1%0
Acquisition of other businessas (including the value of
securifes Involved In this offering that may be used in $0 $0
exchange for the assets or securilies of another issuer 3 3
pursuant 10 3 MErger) .......ccmvccareeene bttt rpena e sene
Repayment of indebtedness ................ tSresberomeararesrennanet [18 []%0
WORKING COPHEL .ot nso  B)oesess
Other (specify), [1%0 []$0
f1%0 [1s0
(] x]
Column Totals I IR 4 s $379,958.55
Total Payments Listed (column totals added) .........ocvveeeeeiennns [ X]$379.958.55
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D. FEDERAL SIGNATURE

Thae lssuer hos duly caused this notice to be signed by the undersigned duly authorlzed person. If this
nofice i filed under Rule 505, the following signature constitutes an undertaking by the issuer to furnish to
the U.8. Securities and Exchanga Commission, upon written request of Its staff, tha information fumished
by the Issuer to any non-aceredited investor pursuant to paragraph (b){2) of Rule 502

tssuer (Print or Type) Slgnature Data
S,
InSite MediaCom, LLC )&QQ, 627703
Neme of Signer (Print or Type) Itle of Signer {Print or Type)
Randall N. Smith Chairmen & CEO
ATTENTION
intentional misstatoments or omlgsions of fact constitute federal criminat viclations. (See 18
U.S.C. 1001.)
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E. STATE SIGNATURE

1. I3 any parly described in 17 CFR 230.262 presently subject to any of the disqualification
provisions of such rule?

See Appendix, Column S, for state response.

2. The undersigned Issuer hereby undertakes o fumish o any state administrator of any state in which this
notice is fMed, a notice on Form D (17 CFR 238,500) at such times as required by state law.

3. The undersigned issuer hereby undertekes to fumish to the state admintstrators, upon written request,
information fumished by the issuer to offerees.

4. The undersigned issuer reprasents that the issuer iz farniliar with the conditions that must be satisfied to
be entitled to the Uniform limiled Offering Exemption (ULOE) of the state in which this notice is filed and
understands that the issuer claiming the availabiiity of this exemption has the burden of establishing that
thess condltlons have been satisfied.

The tssuer has read this notification and knows the contents ta be true and has duly caused this notics to
be signed on {ts behalf by the undersigned duly authorized person.

Issuer (Print or Type) Slgnature | Date
InSite MediaCom, LLC ) 4 M 6/27/03
Name of Signer (Print or Type) Title (Print or Type)
Randafl N. Smith Chairman & CEO
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form.
Cne copy of every notice on Form D must be manually signed. Any coples not manually signed must be
photocoples of the manually signed copy or bear typed or printed signatures,




SEP 18 ’83 81:46 FR SONNENSCHEIN NY TO #BS7912029429608 P.10/11

APPENDIX
1 2
5
3 4 Disquailification
intend to sell . under State
to non- ';y:;:gfgsr:cguar{tay ULOE
;Sce;etgge 31 offering price Type of investor and g:p’;:s' Z.m,
State offered In state amount purchased in State walver“aranled)
(Pert C-ltem 1) (Part C-Item 2) g
{Part B-ltem (Part E-~ltemn 1)
1)
Number of
Number of Non-
Accredited] Accredited
State| Yes No Investors | Amount | Investors JAmount| Yes. No
Y .
AK
AZ T
AR !
CA
CO
CcT
DE
oC |
G " .
FL X Cla”m%‘;;’m‘s’ 3 73752l o X
GA —
Hi
D X Clms?sl;r‘gé]m’ 6 Is137466] 0 X
iL |
IN [
1A
KS
KY
LA
ME
MD x |ClsSUCDES 5 o0z o X
MA
[ M 1 | |
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Class G LLC Units/

$50,001 1 350,001 0 X

sk TOTAL PACE.11 »x



