CAe 332376
' ' UN D STATES .

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

OMB APPROVAL

NNTIMARNG

' 05057218

FORMD

"NOTICE OF SALE OF SECURITIE
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR

Prefix Serial
DATE RECEIVED
b !
Name of Offering (L—_h check if this is an amendment and name has changed, and indicate change.)
Lifeline BioTechnologies, Inc.
Filing Under (Check box(es) that apply): X2 Rule 504 E]B Rule 505 D4 Rule 506 . DS Section 4(6) DG ULO !

Type of Filing: X7 New Filing Amendment

i eSS W T,
. IR Y
| | amscomvmmcanionoara [/ PRJCESSED
1.Enter the information requested about the issuer. o \, 'JUN 0 8 ZHBS
Name of Issuer: Lifeline BioTechnologies, Inc. LD9 check if this is an amendment and name has changed, and indicate change.) @”Hﬁold%;éog EM

Address of Executive Offices . ~ (Number and Street, City, State, Zip Code) | Telephone Number {(Including Area Code)
1325 Airmotive Way, Suite 175 Reno, Nevada 89502 (775) 852-3222

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Arm Code)
(if different from Executive Offices) ) ) L

Brief Description of Business
Medical technology focusing on early detection enhancmg technologlcs for breast and ovarian cancer.

Type of Business Organization

X10 corporation ) Dl 1 limited partnership, already formed . D12 other (please specify):
jl 3 business trust DM limited parmersﬁip, to be formed
Month Year

Actual or estimated Date of Incorporation or Organization: 11 81 X15 AcmalDIG Estimated
lurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NV

CN for Canada; FN for other foreign jurisdiction)
SENERAL INSTRUCTIONS
‘ederal:

¥ho Must File: Allissuers 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. 774(6).
Vhen 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 earlies
»f 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 thar
ddress.
Vhere to. File: .S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20459. .
Topies 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 phptocopies of the manually signed copy o1
«gar typed or printed signatures.
nformation Reguired: 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
ny material changes from the information previously supplied in Parts A and B; Part E and the Appendlx need not be filed with the SEC.
“iling Fee: There is no federal filing fee.
‘tate:
‘his 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
zlying on ULOE must file 2 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 fee as a precandition to the clairr
> exemption, a fee in the proper amount shall accompany this form.  This notice shall be filed in the appropriate states in accordance with state jJaw. The Appendix to the notice constitutes a part of thit
otice and must be completed.

e

ATTENTION \do,
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\ill not result in
a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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' 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 managmg partners of partnership issuers; and
-Each general and managmg parmer of partnership issuers.

Zheck Box(es) that Apply: X17 Promoter X18 Beneficial Owner X 19 Executive Officer X20 Director ' D21 General and/or

Managing Partner
Holmes, JimD. .

Sull Name (Last name, first, if individual)

1325 Airmotive Way, Suite 175, Reno, Nevada 89502

3usiness or Residence Address (Name and Street, City, State, Zip Code)

“heck Box(es) that Apply: D22 Promoter X23 Beneficial Owner  X24 Executive Officer " X25 Director D26 General and/or

Managing Partmer
Reeves, William

:ul{ Name (Last name, first, if individual)

1325 Airmotive Way, Suite 175, Reno, Nevada 89502

3usiness or Residence Address (Name and Street, City, State, Zip Code)

“heck Box(es) that Appiy: DZ? Promoter Elzs Beneficial Owner D29 Executive Officer X30 Director D31 General and/or

Managing Partner
3oodman, Herman

“ull Name (Last name, first, if individual)

325 Aimotive Way, Suite 175, Reno, Nevada 89502

3usiness or Residence Address (Name and Street, City, State, Zip Code)

“heck Box(es) that Apply:’ DBZ Promoter - D33 Beneficial Owner D34 Executive Officer DJSVDirector . D% General and/or
Managing Partner

‘ull Name (Last namne, first, if individual)

3usiness or Residence Address (Name and Street, City, State, Zip Code)

“heck Box(es) that Apply: [1’»7 Promoter D38 Beneficial Owner D39 Executive Officer Dao Director DM General and/ér .
: Managing Partner

‘ull Name (Last name, first, if individual)

3usiness or Residence Address (Name and Street, City, State, Zip Code)

“heck Box(es) that Apply: D42 Promoter D43 Beneficial Owner o D44 Executive Officer D45 Director D46 General and/or
. ) : Managing Partner

“ull Name (Last name, first, if individuat)

jusiness or Residence Address (Name and Street, City, State, Zip Code)
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_ B. INFORMATION ABOUT OFFERING - -

.Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering?

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

.. What is the minimum investment that will be accepted from any indivi

i.Does the offering permit joint ownership of a single unit?

dual?

I:LW Yes X48 Nc

$23,000
[l ves xsone

|.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 o1
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.
JONE

ull Name (Last name, first, if individual)

3usiness or Residence Address (Name and Street, City, State, Zip Code)

Jamne of Associated Broker or Dealer

jtates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check "All States" or check individual States)
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‘ull Name (Last name, first, if individual)

3usiness or Residence Address (Name and Street, City, State, Zip Code)

Jame of Associated Broker or Dealer

jtates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
Check "All States" or check individual States)
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ull Name (Last name, first, if individual)

3usiness or Residence Address (Name and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
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(Check " All States" or check individual States)
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C. OFFERING PrE, NUMBER OF INVESTORS, EXPENSES AND USE v 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 DZIO and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security . Aggregate Amount Already
. Offering Price - . Sold
Debt...... e R e e $_ 23,000 3 $_ —0-
EQUity oot e e s .
x211 Common D212 Preferred
-Convertible Securities (including warrants) .. .............. ... ... g $
Partership Interest . .. ......... e e e 3 $
Other (Specify ) P $ 23,000 $-O_
Total ...

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 offering under Rule 504, indicate the
number of persons wha have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none” or "zero."

Number Aggregate Dollar
Investors Amount of Purchases
Accredited INVESTOTS . . o\ vttt e e
-0- -0-
Non-accredited INVESIOTS . . . .. oo vt vr it 3
Total (for filing under Rule 504 only) . ........ ..ot
Answer also in Appendix, Colurnn 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 offering 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 Security Typeof Security - Dollar Amount Sold
RUIE 505 o ettt e e s $
Regulation A......... e 3
RUIE S04 . o e e Convertible debentures
e - GORROR., stocky, $324,640
. Tt e . ’ : LR R D S S S
a. Fumish 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 as subject to future contingencies. If the amount of an expenditure is not known, fumnish
an estimate and check the box to the left of the estimate.
Transfer AGENIS FEeS .« oo\ ve it e I:]213 b
Printing and Engraving Costs. . . ..ot D214 $
Legal Fees . .ot e
g €€ ‘ ) Qzl 5 1 I3 0 O O
Accounting Fees. . ...... R . D216 $
ENgineering FEES ..o\ v vt ot D2\7 §
Sales Commissions (specify finders' fees separately) . ................... D218 3
Other Expenses (identify) _Blue sky filing fee. .. ...............oeone Chig 8500
-1 S QZZO $1,500

o I e w & 0 CRC1G7) 1371000



x

05%28/05 THU 21:27 FAX 503 227 2080

KELL, ALT. &RUN.

... C.CFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE GF PROCEEDS

b, Enicr tho differunoe Setwaen the oggregate offering prics given in fesponsc {o Part C » Quostion 1 4nd
5ot expenses [umnigied in response to Part C - Queston 4.a. This differonce 15 the "adjusted gross

S.indicate bxlow the amount of e adjusicd gross proceeds to the issuer used or
' proposed to b used for each of the purpuses shown. 1 the amount tor any
purpose is nol known, tumish an estimate and cheek the boo: to the teft of the

estimute,  The ot} of the payments listed must cqual the adjusted gross
proceeds ta tha issuer set foreh in rusponse 10 Part (- Question 4.b. sbove,

Salavesand Fe8 ... oo e
Purchase of realestete . oovvvvenen o e EJZIZI‘; )
Purchase, rental or leasing ind nseallation of machinery and equipment . . ..

Construction or leaging of plant buildings znd facilities

..............

Payments to officers,
Directors & Affiliates

Acquisition of ollier businesses ..., e
5.
Repaymeent of indebitzdaess . o000 oo i s D23 | S —
Workingeupital - ... oo DZJJ S
Oaer (specify)
DZ.’:S S —
Colunm Treials. e e D2:37 -

X239 $2),500,

Oz
Loz
Ol
Do

[Dass

$_21,00

Payments to
Others

' . FEDERAL SIGNATURE.

The issuer has duly cauesd this notice (o be signed by the undersigned duly outhorized persan. If this notice is filed under Rule 505, the following signatur: constiutes an undertaking
by lhe isyaer to fimith to the US. Secwrities and Exehange Cormission, upon written reques! of its stafl, the information fumished by the issust to any non-uccredited investor

pursuant 1o s aragrapi ()}2) of Rule 302,

tssuer (Printor Type)

Lifcling BinTechnologies, s,

Signutute

{Jate

May 31, 2005

Name of Signer (Print or Tyse)

Jim D, Holmes

oot ST (Print or Type)

President

ATTENTION

Intentional misstaterents or exnissions of fact constiture Federal criminal violations. (See 18 U.S.C. 1001.)
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05¥28/05 TEU 21:27 FAX 503 227 20880

KELL, ALT. &RIN,

doo4

" E.STATE SIGNATURE

1. Isany prrty descrbed in 17 CFR 230.252(¢), (). (¢) or {f) presently subjeut to any of the disqualification

provisions of sueh rule?

Sec Appendix, Column S, tor state responsc.

EIZM) Yes X241 No

2. - The undersigned tssuer horeby umdertakes (o fumish to any state adminigirator of uny state in which this nolice is filed, 2 notice un Forn D (17 C¥FR 239.500) at such times as

required by stute Iaw.

3. The undersgred ssuer hereby undsriskes to fumish to the state administmators, upon writion request, infurriiation turnished by (he fssuer 1 offerces.

4. The undersigned iscuer reprosents font the iisuer is familiar with the conditians thst must be satisficd to be entitled to the Uniform Limited Ofiering Rxeraptiun (ULOE) of the
state in which this notisc is filed and understandy that the issuer cleiming the availability of this exemiplion has the burden of establishing thet taese conditions have been

satisfied.,

“The 1sguer has read this notificetion and knows the contents to be true and hus duly causes this notice to be signed on s behalf by ihe undersigned duly autharized porson.

Issuer (Pant or Tpa)

Lifsline BiuT=holozies, lae.

Signatury

Dule
May 31, 2005

Nanw of Simer (Pried o Tips)

Jim . Holrnes

Signer (Printor Type)

President

Inxtructlon:

Print the nams ard title of the sigring reprasencative: under his signature for the state potion of this form, One copy of every notice un Form D must he runually signed. Any cupics
nul manualty sigral raust be shotocopiss of the maruzlly signed copy or bear typed ot printed signaturcs.
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item.1)

State

Yes No

Number of Non-
Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes ‘ No

=

&

%

CO

CT

DE

DC

FL

GA

HI

D

IL

IN

IA

XS

KY

LA

ME

MD

MA

MI

MN

MS

MO

MT

NE

NV

NH

NJ
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'APPENDIX .

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1) -

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

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

5
Disqualification

.under State ULOE

(if yes, attach
explanation of
‘waiver granted).
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of Non-
Accredited

Amount Investors

Amount

" Yes No

NC

OH

OK

OR

PA

Common Stock

SC

2

o)

VT

VA
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PR
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