OMB APPROVAL
. ?2 ¢ 32 / OME Number: 32350076
FORM D UNITED STATES Expires:
SECURITIES AND EXCHANGE COMMISSION Estimated average burden
Washington, D.C. 20549 hours per response. ..........16.00
C"'SSED FORM D SEC USE ONLY
PRO t é NOTICE OF SALE OF SECURITIES Prefix | | Serial
VAR 02 2008 PURSUANT TO REGULATION D, N
SECTION 4(6), AND/OR

THOMSON REUTERENIFORM LIMITED OFFERING EXEMPTION

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

Private Placement of Series D Convertible Preferred Stock
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 0 Section 4(6) {0 ULOE
Type of Filing: O New Filing ™ Amendment

A. BASIC IDENTIFICATION DATA

HRTRMAA

Name of lssuer (O check if this is an amendment and name has changed, and indicate change.)

Non-Invasive Monitoring Systems, Inc.

Name of Executive Officers {Number and Street, City, State, Zip Code) Telephone Number (Iicluding Area Code)
4400 Biscayne Blvd., Suite 680, Miami, FL 33137 {305) 861-0075
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Inchuding Area Code)
(if different from Executive Offices)
Brief Description of Business @Eg
Mail Procéssing
Marketing and sales of therapeutic motion platform Section

E'L'n 1N annn

A FATT

Type of Business Organization

corporation limited partnership, already formed B other (please specify):

O business trust limited partnership, to be formed Wanhig . o 9
Month Year Vila

Actual or Estimated Date of Incorporation: or Organization: 07 80 Actual [ Estimated

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

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17CFR23050I etseq. or 15 US.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 eartier 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 that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20:549.

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 Pants A and B. Pant E and the Appeix 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 state
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 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 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 predictated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid 0MB control
number.
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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 the answer is “none™ or “zero.” If the transaction is an
exchange offering, check this box O 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
DIEBR ... eoeeeeeoeeveseeeen et eeseaetsssseessasasassemasanese et mhae b S rAn A e s ana e R R e e AR R A S et mnme e nrrease e nhabA b $ h3
S T OO OOV USRS PSSP PR P TS $2,836,500 $2.836,500
O Common & Preferred

Convertible Securities (INCIUAING WAITANLS). ... oot erreses st s sns s e saessanaees 3 5
PArtNETSHIP INLETESTS. vuvvvuuevvrsosessressesssranssensecasecsseceseenece s sereee s ceas bt bbb st b s s a1 e $ )
Other(Specify Jeeeesere s seses e eee e eseeee e eees et ee et $ $

B ) OO PPy $2,836,500 $2,836.500

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 total
lines. Enter "0" if answer is "none" or "zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors........vveveo. 8 $2,836,500
Non-accredited INVESIOrs ..........ooeviirsiniiisiinnnens 5
Total (for filings under Rule 304 only) ...c.ccooisiiiniiiinnisssinrreereersernissseeeses $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, 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
RUIES0S ........oitcrsicscssnres s s sssssnssssansssensesensesenssmssasses s ssaes SOV $
REGUIAHON Ao e sssassans $
RIUIESDA L. oottt iee ettt e et et e e e arae st g e oo ee e s e em e st ea smeeamee s eab e Eaaa s aa b e n Rt aa e en ey ey nr s b3
TOUAL.coorvervarersresreemeeseesesseesseenereseemnee et ses s sensensenbsssin e $_0.00

4  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, fumish an estimate
and check the box to the left of the estimate.

Prnting and ENGraving COStS. .rvoro s ooe s sesssrseemsremrsoere s 0
L) FEES...ror e seesescsseseescssms e B $__ 20000
ENZINEETINE FEES 1.ovrvvivivirvicrirervrsresessrssseesonssssessenssmssessessrassesessresessresrmsessossboresbisstsstatasssssansssnscrarasssasssrssasssns 0o s 0
Sales Commissions (specify finders' fees SEPATALElY)..................ccvissmrsaersssssessseessesssssresssnsasssesssseesssessssessmesmmeresress L3 9 0
Other Expenses (identify) Reimbursement of legal fees and certain other expenses of investors ......ooeeeveeee.. 0o s 0
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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 Part C—Question 1 and total
expenses fumished in response to Part C Question 4.2 This difference is the "adjusted gross proceeds to the
T L1112 SO PO OO U VPO $ 2,816,500

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for each of the
purposes shown, If the amount for any purpose is not known, fumish 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
SALATIES AN FEES ..vvnrrvverrarsssresssessssesssressesesrassseesssascassasessass s sassssacesseessestasass seneesseneesassens sessossiass JUUR B gs
PUTCHASE OF TEAL €SLALE......1vvvevcereamscvrssssensrrss o eesssssessssssasssassassssenassvsssesssas sssss sessssn et seneenssene st s esns s serass s [ 0%
Purchase, rental or leasing and installation of machinery
AN SUUIDITIETIL 1. ooy rereensremeceenceasseeeasasssonseseenresearas s s senee s sanens e .0 % OCs
Construction or leasing of plant buildings and facilities ............ccurmeesecenrmreermsemresremmmemmmnermmemsnsenseees. L1 $ as
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
ISSUET PUISUANL 10 8 TNETZET) uorvereersrvoresessssmssescssssmsmsssscsnssssosssenssnssaseasenassssnassssasssesensescsosssssessecssommsenressmesecsesss | L $ as
Repayment of INAEDLEANESS «.....ovvrurcerirnerrcrnnessriess s mses s ssss s masasaressessesesssossesssessesssessessess e soeseons $ 282,800 1§ 25,700
WOTKING CAPIAL .......ccooerveressisrarssanssri s st sbesesssnasssssssss s s sesssssssassssessesssasssstsssossesarsssnsrsassarsosnsraeesessaseceess L3 ) 182,508,000
Other(specify): $ as
COMMIL TOMAIS ....oeueiveeeesitcereeteeciressesssaeraceras s essusasnssesssssassenssss esessesenssatss nbass st snbasassnssssese sesesenersssnnsssens B $282800 1§ 2,533,700
Total Payments Listed (column totals added) ........cccoo i e, M $_ 2816500

D. FEDERAL SIGNATURE

]

The issuer has duly caused this notice to be signed by the undersigned duly authorized persor. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish 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.

el

Issuer (Print or Type)

Non-Invasive Monitoring Systems, Inc.

/A

Date

February 2, 2009

Name of Signer (Print or Type)

Adam S. Jackson

Title of Signer (yﬁm or Type)

Chief Financial Officer

ATTENTION

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