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Estimated average burden
FORM D hours perresponse. ..... 16.00
E OF SALE OF SECURITIES —_BEC USE ONLY
YRSUANT TO REGULATION D, |
)/ SECTION 4(6), AND/OR DATE RECEIVED
FORM LIMITED OFFERING EXEMPTION | ‘ |

£
Name of Offering (DMGMFMM&mdmeh&sehmged,Mm&cﬁednnge)
Private Placement common stock
Filing Under (Check box(es) that apply):  [] Rule 504 [¥] Rule 505 [] Rule 506 [7] Section 4(6) ] ULOE
Type of Filing:  [i} New Filing [} Amendment

A. BASIC IDENTIFICATION DATA

. AR
B L B— T

CytoDyn, Inc. 04008180
Address of Executive Offices (Number and Street, City, State, Zip Code) Tetephone Number (Including Area Code)
200 West De Vargas St., Ste 1, Santa Fe, NM 87501 (505) 988-5520
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
To develop therapeutic agents against disease associated with Human Immunodef1c1ency Virus

Type af Business Organization .

[¥ corporation ' [] timited partnership, already formed [ other (please specify): ESSED

[] business trust [} limited partnership, to be formed PR@C‘
: Month Year e
Actual or Estimated Date of Incorporation or Organization: [5]5] [P T2] [JActual [} Estimated ) ‘LB 1 3 2“““
Junsdlcuon of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: N

CN for Canada; FN for other foreign jurisdiction) Og ™
el

GENERAL INSTRUCTIONS v
Federal:

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

When To File: A notice must be filed no later than 15 days after the first sale of securities mtbeoffenng A notice is decmed filed w1ththeU S. Securities
and Exchange Commission (SEC) on the carlier 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. FYle: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coples Reguired: 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, snd 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 state requires the payment of a fee as & precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. Thxsnohceshaﬂbeﬁledmtheappmpna:es&atcsmacoordanccwx&stalelaw 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 lass of the federal examption. Conversely, fallure 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 coliection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB contro! number. A 1of9



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 [] 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
Debt S $
Equity .. . . § 540,000 § 75,000
‘ . [0 Common [7] Preferred
Convertible Securities (including warrants) . s $
Partnership Interests .. et smee e aeos - ceeemsenrasresene $ $
Other (Specify ) et eonereseetenerasens . $ $
TOtAl ..ot nnae s seeeraa e srannee .. 3 540,000 $ 75,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Eater 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
ACCTEAIED IRVESIOTS 1.viueereieeaieieetetecaaeteasaeeecrasemeate e sesetesasaesansssctasesesanass st semasessssssersssnsenssssessrecastosss 3 $__ 75,000
Non-accredited Investors s
Total (for filings under Rule 504 ON1Y) «.ccooverrimcrececaremerismcncanessenscmmseesssneseasoesssesen $
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 1.
, Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 v evvee oo oo eeeeee e e ee s eee e Common ¢ 200,000
Regulation A ...t it it e et e srae e aeeens $
Rule 504 oo et et e et e $
Total ..ot cea e tam e et eee e et eee eene § 200,000
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, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees a s
Printing and Engraving Costs O s
Legal Fees ® $10,000
Accounting Fees ™ s 9,000
Engineering Fees ........ 0 s
Sales Commissions (specify finders’ fees separately) BE $63,000
Other Expenses (identify) Blue Sky Fees -/ $.1.000
Total B §83,000
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b.  Enter the difference between the aggregate offsring price given in response io Part C — Question 1
and total expenses fumished in respanse to Part C— Question 4.a. This difference js the “adjusted grose

proceeds to the issuer.”.

Salaries and feos

Purchase of resl estate.........

and equipment

issuer pursuant Lo a merger)

Repayment of indcbtedness

Working capital.

shares (70,000);

$_437.00Q
$. Indicata below the amount of the edjusted gross proceed Lo the issner used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish au astimate and
check thobox to tho left of the estimate. Thetotal of the payments listed must equal the adjusted gross
proceeds to tlie jssuer set forth in response to Part C - Question 4.b above.
Payments to
Officers,
Diractors, & Payments to
Affiliates Others
eereercncsen st e b ot 5%.41.,.000 . ES_3D,.000
gas s
Purchase, tents} or leasing and installation of machinery
-8 s
Construction ar leasing of plant buildings and FACHHEEE ..uicccvcrmssecssresinasssmsasnsisaererssnsssarscoresnsesssnroness s 1% -
Acquisition of other businesses (including the velue of securities involved in this
offering that may be used in exchange for the sssets or securities of another
...... s s
s [35._50,000
s ®$i81,000
Other (specify); European patents ($60,000); registration of 0s [®$155,000
Contract Research Organization ($25,000)
w18 s
®$.41..000 X8 416,000

Column Totals

Total Payments Listed (column totals added)

&S 457,000

‘The {ssuer has duly cgused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 5035, the following
signature constitutes an underteking by the issner to furnish to the U.5. Securities and Exchange Commission, upon written requast of its siaff,
the infurmation furnished by the issuer to any non-acoredited investor pursuant to paragraph (b)2) of Rule 502.

1ssuer (Print or Type)
CytoDyn, Inc.

Date

2/10/04

Name of Signer (Print or Typs)
Allen D. Allen

Title of Signbe? (Pntfn or Type)
President

ATTENTION

intentional misstatements or omisaions of fact consiute federal criminal violations. (See 1B US.C. 1001.)
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