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5 N L NOTICE OF SALE OF SECURITIES
VAR ey SEC USE UNLT
7rONSCH PURSUANT TO REGULATION D, Prefix Serial
\MCM SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering: [} (check if this is an amendment and name has changed, and indicate change.)

$2,239,880.01 of Senior Secured Convertible Notes, which are convertible into shares of Series C-1 Participating Convertihle Preferred
Stock and shares of common stock issuable upon conversion thereof.

Filing Under (Check box(es) that apply: ] Rule 504 [ Rute 505 Rule 506 [J Rule 4(6) ( Ufo N
Type of Filing; (O New Filing ] Amendment AT necEnED Q@ n

A. BASIC IDENTIFICATION DATA ég’ \\G\
1. Enter the information requested about the issuer. ciav '@ an m" ,
Name of Isssuer: [_] (check if this is an amendment and name has changed, and indicate change.) WIRS 1 @ 4UUJ
Quick Study Radiology, Inc. \\\{\n\ /
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Num%er\( clu%Wode)
720 Olive Street, Suite 500, St. Louis, Missouri 63101 (314) 898-9000 \
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inc}u\d\/y.(rea Code)
(if different from Executive Offices)
Brief Description of Business
Digital radiology solution provider.
Type of Business Organization:

& corporation (J limited partnership, already formed [ other (please specify):
[ vusiness trust [ limited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization April 2000 B Actual ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postage Service abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction)
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 To File: A notice 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 at the address given below or, if received at the 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: Five (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 photocopies 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 to be, or have been made. If a sate 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 to the notice constitutes a pat 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.




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 equity securities of the
issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
o Each general and managing partner of partnership issuers.

Check Box(es) that Apply: (] Promoter  [X] Beneficial Owner Executive Officer [X] Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)
Sallee, Donald Skip

Business or Residence Address (Number and Street, City, State, Zip Code)
720 Olive Street, Suite 500, St. Louis, Missouri 63101

Check Box(es) that Apply: O Promoter []Beneficial Owner  [] Executive Officer [X] Director [] General and/or Managing Partner
Full Name (Last name first, if individual)
Ilya Nykin

Business or Residence Address (Number and Street, City, State, Zip Code)
7733 Forsyth Boulevard, Suite 1440, St. Louis, Missouri 63105

Check Box(es) that Apply: (O Promoter [] Beneficial Owner  [] Executive Officer [X] Director ] General and/or Managing Partner
Full Name (Last name first, if individual)
Fletcher, John

Business or Residence Address (Number and Street, City, State, Zip Code)
222 Berkeley, Boston, Massachusetts 02116

Check Box(es) that Apply: [JPromoter [] Beneficial Owner  [] Executive Officer [X] Director [} General and/or Managing Partner
Full Name (Last name first, if individual)
Klobnak, John J.

Business or Residence Address (Number and Street, City, State, Zip Code)
540 Maryville Center Drive, Suite 200, St. Louis, MO 63017

Check Box(es) that Apply: [} Promoter [] Beneficial Owner  [] Executive Officer [X] Director [} General and/or Managing Partner
Full Name (Last name first, if individual)
Schilling, Ron

Business or Residence Address (Number and Street, City, State, Zip Code)
One Hollis Street, Suite 232, Wellesley, Massachusetts 02482

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

Full Name (Last name first, if individual)
Schroder Ventures International Life Sciences Fund II LP1

Business or Residence Address (Number and Street, City, State, Zip Code)
22 Church Street, Hamilton HM II Bermuda

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

Full Name (Last name first, if individual)
A.G. Edwards Private Equity Partners QP, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
One North Jefferson, Building E, 8th Floor, St. Louis, Missouri 63103

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

Full Name (Last namie first, if individual)
CFB Venture Fund ], Inc. d/b/a CFB Emerging Business Fund

Business or Residence Address (Number and Street, City, State, Zip Code)
Eleven South Meramec, St. Louis, Missouri 63105

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

Full Name (Last name first, if individual)
Advantage Capital Community Development Fund, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
7733 Forsyth Blvd., Suite 1850, St. Louis, Missouri 63105




Check Box(es) that Apply: [ Promoter ] Beneficial Owner ] Executive Officer [_] Director [ ] General and/or Managing Partner
Full Name (Last name fisst, if individual)
Mi3, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
One Hollis Street, Suite 232, Wellesley, Massachusetts 02482
Check Box(es) that Apply: [ Promoter [X] Beneficial Owner  [] Executive Officer [] Director [} General and/or Managing Partner
Full Name (Last name first, if individual)
Oakwood Medical Investors III (QP), L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
439 Kirkwood Road, Suite 208, St. Louis, Missouri 63122
Check Box(es) that Apply: [ Promoter [X] Beneficial Owner [ Executive Officer [ Director [} General and/or Managing Partner
Full Name (Last name first, if individual)
Prolog Capital B, LP
Business or Residence Address (Number and Street, City, State, Zip Code)
7733 Forsyth Blvd., Suite 1440, St. Louis, Missouri 63105
Check Box(es) that Apply: (O Promoter  {X] Beneficial Owner [ Executive Officer [] Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)
Fletcher Spaght Ventures, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
222 Berkeley, Boston, Massachusetts 02116
~ Check Box(es) that Apply: ] Promoter [] Beneficial Owner  [X] Executive Officer [ ] Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)
Neal, Brian K.
Business or Residence Address (Number and Street, City, State, Zip Code)
720 Olive Street, Suite 500, St. Louis, Missouri 63101
Check Box(es) that Apply: [JPromoter [ ] Beneficial Owner  [X] Executive Officer [ ] Director [T] General and/or Managing Partner
Full Name (Last name first, if individual)
Fortune, Russell
Business or Residence Address (Number and Street, City, State, Zip Code)
720 Olive Street, Suite 500, St. Louis, Missouri 63101
Check Box(es) that Apply: [ Promoter [] Beneficial Owner  [X] Executive Officer [ ] Director [] General and/or Managing Partner
Full Name (Last name first, if individual)
Monahan, Tim
Business or Residence Address (Number and Street, City, State, Zip Code)
720 Olive Street, Suite 500, St. Louis, Missouri 63101
Check Box(es) that Apply: [0 Promoter [] Beneficial Owner  [] Executive Officer [] Director [ General and/or Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: (O Promoter [] Beneficial Owner [ Executive Officer [] Director [] General and/or Managing Partner
Full Name (Last name first, if individual) )
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [J Promoter [} Beneficial Owner [ Executive Officer [] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)

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




B. INFORMATION ABOUT OFFERING

. Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........ccccocecoveiieincevnccc e, O K
Answer also in appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... e e $700
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNI? ......vuviveireeiricrmiennireniinsisniesensecs st eesaseseseesssesb st st eessssssesses b enssesserssreses O X
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 names 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
information for that broker or dealer only.
Full Name (Last name first, if individual)
None
Business or Resident Address (Number and Street, 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 INdIVIAUAl STALES) ....covrviirriiiiriririririctrteceircrereeerae e cesteee b etesasses s srasesasbesasssseaestssanessansssesanssrsasasenes [7] All States

[OAL] (OAK] [OJAzZ) [OAR) [dca) [dco) (Oct)y [ODE) [dbc] [OFL] [ca] [OH) [OD]
Q) @m) O1ay (Oks] @Ky [Ora] [@OME] [OMD] [OMa] [OMi] [OMN] [CMS] [OMO]
[@MT) [ONE] (OnNv) [ONH] [OINI] (ONM] [ONY] [ONC)] ([OND] (JoH] (oK) [JOoRr] [[JPA]
(Or1) [@scy (@sp] [@AT™] @ATX] @Aut] [@VvT] [@Aval [@Awa] [@Dwv] [@dwr] Ddwy] [OPR)

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, 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 INIVIAUAL STALES) ....eoiviireiiiiiiir ittt e ta e b e b seerae e sanesesnesrsseerbennrcnsnacs [ All States

[dar] [Oax)] [—daz) [Oar] [»dca) [@co) [@ery [@Obe] ([Obc) [OFL] [O6A) (O] (D]
Oy ([Ow) [O1a) [Oxs) [Okyr [»Dra) [OME] [OMD] [OMa) [OM) [OMN] [OMs] ([OMO]
OwmT) [ONe] [ONV] ONH) [ON) [ONM) [ONY) [ONC) [OND) [[JOH] [[JOK] [[JOR] [[JPA]
[Orr) [Oscy @sp] O] [O71x) (Dut) [Ovr) [Oval [Jwa) (@Owv) [Own [Owy] ([OPR]

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, 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 StABS) .......cooiiiiciiiciiiinii e e (7 All States

[@AL) (D AK] [DAz) [DAR) (dca] [dco] (CIct) (ODE] (Iocy (OFL] ([CGAT [LJHI] ([ID]
@) @Omw) (@1a1 (@Oks1 (@dxy] [@ra] (OME] ([OMD] (OMAT (O™ (CIMN] [OIMS] [LIMO]
[OMT]ONE] [ONV] [@ONE] ([ON] [ONM) ([ONY] (ONC] [OnNp) (JoH] (oK) [[JOR) ([IPA]
@ri} [@scy (@sp) (@™ [@ATX] (QuT] [QOVT] VAl (Owa) [Owv] (Qwi] ([WY] [LJPR)




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

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.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE 1. ereeeessstessase e s R AR $ 2.239.880.01% § 223988001
EQUILY vt cr ettt ettt e e bR et b ke s et $ 3
3 Commen [ Preferred
Convertible Securities (INCIUAING WATTANIS) ......evvvvervuvrveeniieeisiesiserss e seenssnes $ oM 3 p®
Partnership INIETESIS.......ovvirirrerreriies ettt st re bbb sta et ensenteereres 3 $
OhET (SPECIHY) covvvveerrvierriirrecrsirrsrstnssessesiesarsssrsssssessssssssssessossesassssssssssssssassssanssssssssstsessosnss $ $
TOLAL e et $ 223988001 § 2,239,880.01
Answer also in Appendix, Column 3, if filing under ULOE
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”.
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESLOTS ...covivieiciiiiircirs bbbt s sn e s $
Non-2cCredited INVESIOTS ....cocivctirneiriniicet it bt s b e srasee et 0
Total (for filings under Rule 504 only) 0
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, 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 securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 ..ttt as et s e et n s s b st s e s e r st ent e es s nene 0 8 0
REGUIALON A (oo b bbb s 0 3 0
RULE S04ttt et e as ottt skt s e b bbb st b b s 0 $ 1]
TOUAL Lottt etea b s et b s ettt A A b ke se et st b et et s s g $ 0
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 to future contingencies. If the amount of an expenditure is not known,
furnish an estimate and check the box to the feft of the estimate.
TTANSTET AZENE™S FEES ovvuvvurirrrtsertsersserssetsecessssersse st mesesssessees et sssessecssecsesssissenssessnmsossnessasssssassasesssnesnns a8 0
Printing and ENZLAVINE COSLS. . uurrruersreserssersiesssesssesssessseessesssessseetsasssesssessaessesssessseessesssessesssossassmssansessses | $ 0
Legal Fees ] 75,000.00
Accounting Fees O $ 0
Engineering Fees 0 - ||
Sales Commissions (specify finders’ fees separately) a $ 9
Other Expenses (Identify)__ e [ $ 0
B $ 75.000.00

b. Enter the difference between the aggregate offering price given in response to Part C — Question [ and total
expense furnished in response to Part C ~ Question 4.a. This difference is the “adjusted gross proceeds to the
ESBUET.” 1ottt irrensresaetatss e eresaseteb b s s ee s s b e bR bR A S8R OE e E R R AR R SRS 4SS eh SR s bbb bRt R s

$ 2.164.880.01

m Quick Study Radiology, Inc. (the “Company”) has sold $2,239,880.01 of Senior Secured Convertible Promissory Notes, which may be converted into
shares of Series C-1 Participating Convertible Preferred Stock in accordance with their terms, and shares of common stock issuable upon conversion thereof.



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

3.

Indicate below the amount of the adjusted gross proceeds to the issuer user 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.

SAlATIES ANA TEES..v..eeuiiritieeeecece e bbb s b eraebe et e ar e ereeens
PUrChase OF T8A1 @51ALE ... .ccvvreiii e cte st ettt err e st re e crbe e as et s st e ebtebae sba e sbbsmeeanens

Purchase, rental or leasing and installation of machinery and equipment...

Construction or leasing of plant building and facilities.........ceoccvveerricinenrnceerer s

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
PUISUANL 10 @ IMETZLT) .veeverceaieireitiresereetsereesessesssass ettt e se e b s bt et ane s e eesotone

Repayment of indebtedness

WOTKING CAPItal...c.oviiiiniiiicii it e e s
Other (specify):

COlUIMN TOLAIS. cccrverri ettt sttt s n s s bbb s sras
Total Payments Listed (column totals added)

Payments to
Officers, Directors,
and Affiliates

s 0o
Os o
Os__ o
s 0

Os o

s 0
s 0

s 0
s 0
s 0

Payments to
Others

Os 0
Os_ o
Os 0
s 0

Os 0

s 0
X $ 2.164,880.01

Os 0
Os 0
Os o

K s 2.164.880.01




D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited invester pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) St e \\{ Date
Quick Study Radiology, Inc. ” ) "Q May 6, 2005
Name of Signer (Print or Type THie c?ijéi‘gng}gﬂ’gnt or Type)
D. Skip Sallee, M.D. President and Chief Executive Officer
Attention

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




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (3) or (f) presently subject to any of the disqualification provisions Yes No
OF SUCI TUIE «.veveteeiietsiee ettt st e e st eses e sts et ssos s seas st ses e s s s e st s s e oL e s eeas e s et 12 et en s eesemaesenaeeseea e eeseeseassmesseeseer et s e renseeeseserasee e a X

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 law.

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 is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice if filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

a0\ o

Issuer (Print or Type) Si Date

Quick Study Radiology, Inc. . May 6, 2005
Name of Signer (Print or Type Title of Sigl%ﬁ(P%lt or Typé)

D. Skip Sallee, M.D. President and Chief Executive Officer

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.



APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B —Ttem 1)

Type of security
and aggregate
offering price
offered in state

(Part C —Ttem 1)

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

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(Part E—Ttem 1)

State

Yes No

Number of Non- Amount
Accredited

Investors

Number of Amount
Accredited

Investors

Yes No

[¢})

2 $365,883.75

Q)

5 $1,795,433.75

NH

W The Company has sold $2,239,880.01 of Senior Secured Convertible Promissory Notes, which may be converted into shares of Series C-1 Participating
Convertible Preferred Stock in accordance with their terms, and shares of common stock issuable upon conversion thereof.




NJ

NY

NC

OH

OK

OR

PA

SC

5D

S15(5(|%|2

WA

WI

PR

10




