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FORM D _ 4
NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, " Seri
SECTION 4(6), AND/OR SATE RECENED

UNIFORM LIMITED OFFERING EXEMPTION I |

Name of Offering (m check if this is an amendment and name has changed, and indicate change )
Series B Financing

Filing Under {Check box(es) that apply): [] Rule 504 [] Rule 505 /) Rule 506 [7] Section 4(6) [] ULOE = =
: oMY= e
Type of Filing: [} New Filing 7] Amendment Ph@@LSS&D

A. BASIC IDENTIFICATION DATA M QL/}W
A LA g

7T
I.  Enter the information requested about the issuer

_—h nmn ey ey
TriUWIoOUN

FINANGIAL

Name of Issuer D check if this is an amendment and name has changed, and indicate change.)

Aurora Imaging Technology, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
39 High Street, North Andover, MA 01845 (978) 975-7530
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Development and sale of magnetic resonance imaging system

Type of Business Organization
z] corporation [:] limited partnership, already formed D other (please specify):
D business trust D limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [g{4] [ ]9] [AActual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) dle

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 that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to thal address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N'W., Washington, D.C. 20549.

Copies Required: Eive (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
photocopics 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 10 be, or have been made. [f a state 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 part of
this notice and must be completed.

l 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 uniess such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. ] of 9
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A. BASIC IDENTIEICATION DATA

2. Enter the information requested for the following:

e  Fach promoter of the issuer, if the issuer has been organized within the past five years;

e Eachbenceficial owner having the power to vote or disposc, or direct the vote or disposition of, 10% or morc of a class of cquity sccurities of the issucr.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box({es) that Apply: D Promoter D Bencficial Owner D Exccutive Officer

(] Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

SEE Amended and Restated Exhibit A hereto which amends Form D and Exhibit A thereto filed January 3, 2005 (file #021-72514)

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

Check Box(es) that Apply: 7] 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: [ Promoter  [T] Beneficial Owner  [7] Executive Officer ] Director [] General and/or

: Managing Partner

Full Name (Last name first, it individual)

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

Check Box(zs) that Apply: (] Promoter (] Beneficial Owner D 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: D Promoter [] Beneficial Owner D Executive Officer [} Director D 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: [] Promoter [0 Beneficial Owner  [7] Executive Officer  [] Director [J 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: [} Promoter (] Beneficial Owner ] Executive Officer [] Director [] General and/or

Managing Partner

Full Namec (Last namc first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... i £l

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

What is the minimum investment that will be accepted from any individual? .......... ettt ettt e et aa s $
Yes No
Does the offering permit joint ownership of @ single Unit? ... s

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 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 information for that broker or dealer only.

Full Name (Last name first, if individuval)

Business or Residence 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” ar check individUal SALESY .......cooiiieriiiiies et cree e ebasreets st e s er e te e se st sse st senseean [:] All States
Full Name (Last name first, if individual)
Business or Residence 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 STATES) ..ottt [T All States
MTI  [NE
RI

Full Namie (Last name first, if individual)

Business or Residence 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) ...co.iiviiireeeiie ettt ettt e e e sttt n et e anans (] All States
[AL]
RI [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Enter the aggregate offering price of securities included in this offering and the total amount already
soid. Enter “0” if the answer is “none” or “zero.” [f 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
T SO §_0-00 g 000
B QUILY ot e e e et §_10,643,259.00 ¢ 10,643,259.00
/) Common [ Preferred 0.00
Convertible Securities (In€IGING WAITANIS) .......ccoevrvivvrmreriie et s s_0.00 s
PArtnership IHEEIESES .....cvvruesiviereennserienreensis o e sttt tras s b s b s st e i b mrins $.0.00 §_0.00
Other (Specify _See Exhibit A ) oo et e $ $
TOtal oot OO SOTU ROV OUO PO VUTUPRPURIN § 10,643,259.00 $_10,643,259.00
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
ACCIEATLEA TNVESIOTS woor oo eeoee oo eesooe oo seseneses e es s ses e 20 $_6,081,933.00
NON-ACCTEAIIE INVESIOIS wovriiicciiiii ittt st a e e een e 0 5
Total (for filings under Rule 504 0nly) v $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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 I,
Type of Dollar Amount
Type of Offering Security Soid
RUJE 505 o e e et $
Regulation A ........................ $
Rule 504 ........................ §
TOAL oottt et et $_0.00
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 insurer.
The information may be given as subject 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.
Transfer Agent’s Fees ...coconciriceinnnne. O s 0.00
Printing and Engraving Costs s 0.00
LCERE FCES oottt et b RS e o et §_46,000.00
ACCOUNLING FEES 1ottt e et ca et b s et et e et e e 0O s 0.00
ENINEETING FEES (ooiriiiiiieii e ettt stttk s et a e es b ereresass e s ses e seten e O s 0.00
Sales Commissions (specify finders’ fees separately) .o i e s s ersvns IR 0.00
Other Expenses (identify) TNISCEIANGOUS e e ¥ 3 1,000.00
TOUBL oo e e §_47,000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 10.596,259.00
PrOCEEAS 10 tE ISSUET.” L.cuiiiiciceiiii ettt et e ea e e

5. Indicate below the amount of the adjusted gross proceed (o 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 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.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SALATTES AN FEES c.v.vvevreieoieeoeees s s oo aee s eee s es s ees e s oot ame s oo e e [3$_0.00 []$.0:00
PUFChESE OF TEAI ESLALE .......cviicrirteiei ettt e e e canb et sb et se st et ess e s bas s crneen []$_0.00 s 0.00
Purchase, rental or leasing and installation of machinery
AN EGUIPIMETIL 1.ttt cenrre e rrees ettt b ea s et e tne s s Rt s s seb e a ke s e et b st bacteerens s. 0.00 0s 0.60
Construction or leasing of plant buildings and facilities ..o e s 0.00 s 0.00
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 0.00
ISSUET PUTSUANL L0 8 METEET) oo.ivveriieiiiemieies et esanb et ens e e bas e s e et e s 0.00 g8 =
REPBYMENL OF INAEDIEAMESS ..voiviicecrniecer ittt ee bbbt b e ta s st arae e sr s anres s e snens s 0.00 V7R3 6,454,071.00
WOrKING CAPTLAL ...ttt et bbbttt et eraae s 0.00 78 4,142,188.00
Other (specify): s 0.00 0s 0.00

Os 0.00
s 10,586,259.00

ns 10,596,259.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is 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 investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Aurora Imaging Technology, Inc. MA August 9, 2005

Name of Signer (Print or Type) Title of Signer (Prmt or Type)
A. Bruce Bowden Secretary
ATTENTION

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

Exhibit A to Form D
(filed January 3, 2005; file #021-72514)

Aurora Imaging Technology, Inc.
Item A. Basic Identification Data-Additional Directors

In addition to the persons listed as directors on Item A to the Form D the following
persons are directors of Aurora Imaging Technology, Inc.:

Steven E Harms, 3785 Whippoorwill Court, Fayétteville, AR 72701

Chao Hsiung Wang, Ph.D., P.O. Box 3790, Palos Verdes Estates, CA 09274-9529

A. Bruce Bowden, Duane Morris, 600 Grant Street, Suite 5010, Pittsburgh, PA 15219
Item A. Basic Identirﬁcation Data-Additional Beneficial Owners

In addition to the persons listed as beneficial owners on [tem A to the Form D the
following person is also a beneficial owner of 10% or more of a class of equity securities of
Aurora Imaging Technology, Inc.:

Lisa Wang, 6 Cinchring Road, Rolling Hills, CA 90274
Item C. Offering Price, Number of Investors, Expenses and Use of Proceeds

This Form D filing relates to and is intended to cover a series of related transactions as
follows: '

(1) On December 21, 2004 Aurora Imaging Technology, Inc. (“Aurora”) filed a Second
Amended and Restated Certificate of Incorporation (the “Amendment”) with the Delaware
Secretary of State (which Amendment was approved by shareholders holding a majority of each
class of securities of Aurora) pursuant to which all of the issued and outstanding shares of Series
A, Al and A2 Convertible Preferred Stock of Aurora held by a total of 25 existing shareholders
of Aurora (constituting 6,764,101 shares) was converted into a total of 6,944,791 shares of
common stock of Aurora;

(i1) On December 21, 2004, Aurora sold a total of 9, 220,101 shares of a new series of
Series A Convertible Preferred Stock of Aurora to a limited liability company (the “LLC”) in
exchange for forgiveness of indebtedness held by such LLC in the aggregate amount of
$6,454,071 (constituting a per share price of $.70 per share) said shares being distributed at the
LLC’s request directly to the 24 members of the LLC whose 24 members were also existing
shareholders of Aurora;
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Amended and Restated

Exhibit A to Form D
(filed January 3, 2005; file #021-72514)
(continued)

Aurora Imaging Technology, Inc.

(iii) On December 8, 2004 Aurora agreed to sell 4,285,714 shares of a new séries of
Series B Convertible Preferred Stock of Aurora at $.70 per share to a new shareholder (for a tota]
of $3,000,000) which Series B was created with the filing of the Amendment on December 21,
2004, payment for which was received by Aurora in two separate increments in December, 2004
and January, 2005, respectively;

(iv) On January 8, 2005 Aurora granted Series B Convertible Preferred Stock Warrants
(collectively the “Warrants™) to 11 persons or entities who are members of a limited liability
company in exchange for an extension of a loan granted by the limited liability company to
Aurora. The Warrants cover an aggregate of 300,000 shares of Series B Convertible Preferred
Stock of Aurora with an exercise price of $.70 per share. Six of the persons who received
Warrants are existing shareholders of Aurora,

(v) On June 30, 2005 Aurora sold 1,698,840 shares of Series B Convertible Preferred
Stock of Aurora at $.70 per share (for a total of $1,189,188) to 10 persons 2 of whom were
existing shareholders. One of the existing shareholders subsequently requested that a portion of
her shares be transferred to her 2 children as a gift;

(vi) On June 30, 2005 Aurora granted a Series B Convertible Preferred Stock Warrant to
one of its existing shareholders who is also a director and officer of Aurora for 349,000 shares of
Series B Convertible Preferred Stock at $.70 per share; and

(vii) In connection with this financing, Aurora may also grant a common stock warrant
to a third party accredited investor for up to 120,000 shares of common stock at $.70 per share.

Of the persons and entities who received shares of common stock of Aurora upon
conversion of the old Series A, Al and A2 Convertible Preferred Stock of Aurora and/or who are
purchasing the new Series A or B Convertible Preferred Stock of Aurora, only 20 are U.S.
residents and all such 20 persons or entities are “Accredited Investors”, as such term is defined
under Regulation D of the Securities Act of 1933, as amended (the “Act”). The non-U.S.
residents’ securities transactions are exempt under Regulation S of the Securities Act. All of the
persons or entities who are receiving the Warrants for Series B Convertible Preferred Stock or
common stock of Aurora are U.S. investors and all are Accredited Investors.
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