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Calculation of Registration Fee

Amount Proposed Proposed Amount
Title of Each Class of to be Offering Price Aggregate of
Securities to be Registered Registered(1) Per Share Offering Price Registration Fee
Common stock 4,375,730 $1.33(3) $ 5,819,720.90 $ 178.67(5)
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Pursuant to SEC Rule 416(a), also covers additional common shares that may be offered to prevent dilution as a
result of stock splits, stock dividends or similar transactions relating to these securities.

)

Represents common stock reserved for issuance by the registrant with respect to the prospective exercise of common
share purchase warrants at the election of the holder of those warrants.

3)

Pursuant to SEC Rule 457(h)(1) and 457(c), the filing fee is computed upon the basis of the average of the high and
low prices reported by the American Stock Exchange as of the close of market on September 6, 2007.

4

Pursuant to SEC Rule 457(h)(1), the filing fee is computed based upon the exercise price for the underlying options
or warrants.

&)

Previously paid in connection with the initial filing of this registration statement on September 17, 2007.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
this registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED DECEMBER 6, 2007

Prospectus

5,875,730 Common Shares

This prospectus relates to the offer and sale by some of our shareholders during the period in which the registration
statement containing this prospectus is effective of up to 5,875,730 common shares consisting of up to:

4,375,730 currently issued and outstanding common shares; and

1,500,000 common shares issuable by the company upon the prospective exercise of currently issued and outstanding
securities purchase warrants at the election of the holder of those warrants.

This offering is not being underwritten. The common shares offered under this prospectus may be sold by the selling
shareholders on the public market, in negotiated transactions with a broker-dealer or market maker as principal or
agent, or in privately negotiated transactions not involving a broker or dealer. We will not receive any of the proceeds
from those sales.

Our common shares trade on the American Stock Exchange under the trading symbol SGN .

Please read this prospectus carefully. It describes our company, finances, products and services. Federal and state
securities laws require that we include in this prospectus all the important information that you will need to make an
investment decision.

An investment in the common shares offered for sale under this prospectus involves a high degree of risk. You
should purchase our securities only if you can afford losing your entire investment.
See Risk Factors beginning on page 5 of this prospectus.
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Neither the United States Securities and Exchange Commission nor any state securities commission has
approved or disapproved of the common shares offered for sale under this prospectus or the
merits of that offering, or has determined that this prospectus is truthful or complete.

Any representation to the contrary is a criminal offense.

The date of this Prospectus is December 6, 2007

4705 Laurel Canyon Blvd., Suite 203, Studio City, California 91607
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(818) 432-4560

The information in this prospectus is not complete and may be changed. We have filed a registration statement
containing this prospectus with the Securities and Exchange Commission. The common stock offered for sale
under this prospectus may not be offered for sale or sold until that registration statement is declared effective
by the Securities and Exchange Commission. This prospectus is not an offer to sell the common shares and
doesn t solicit an offer to purchase the common shares in any jurisdiction where this offer or sale is not
otherwise permitted
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PROSPECTUS SUMMARY

This summary highlights important information about our company and business. Because it is a summary, it may not

contain all of the information that is important to you. To understand this offering fully, you should read this entire

prospectus and the financial statements and related notes included in this prospectus carefully, and in particular that

section of this prospectus captioned Risk Factors. Unless the context requires otherwise, Signalife , we, us, our
similar terms refer to Signalife, Inc.

On April 11, 2003, we effected a split in our common shares on a 3:1 forward basis through the mechanism of a stock
dividend. Whenever we make any reference in this prospectus to the grant or issuance of common shares or options
or warrants to purchase common shares, such reference shall, for comparison purposes, be made in reference to
post-split numbers and, in the case of options and warrants, exercise prices, unless we state otherwise.

The Company And Business

Signalife, Inc. is a medical device company focused on researching, developing and marketing medical devices which
monitor and measure physiological signals in order to detect diseases that impact an individual s health. Physiological
signals are small bioelectrical signals generated by the body.

Our initial product, the Signalife Fidelity 100 Monitor System or Fidelity 100 , is a heart monitoring system that uses
our proprietary Model 100 patient module to acquire, amplify and process physiological signals associated with a

patient s cardiovascular system. Heart monitor systems are used in a variety of medical settings. For example, they

are used to collect physiological data for electrocardiogram or ECG tests for the purpose of detecting and identifying
cardiovascular disease, and also used to monitor the condition of the heart during surgical procedures. Our patient
module operates using our proprietary patented signal acquisition and amplification technology, as well as Bluetooth
technology which allows the acquired signals to be wirelessly transmitted to a personal computer for interpretation

and storage by the physician. Our proprietary signal acquisition and amplification technology provides the capability

to collect, enlarge and process physiological signals in a manner that discriminates them from ambient or background
electromagnetic noise, thereby facilitating the examination of the signal data for diagnostic purposes.

The Fidelity 100 Monitor System is marketed as an integrated system containing all of the components the Model 100
Module, electrode lead sets, and a personal computer with monitor and printer, which could either be in a desk top or
laptop configuration. The Fidelity 100 is principally used for clinical (resting) and in-patient ambulatory applications.
For example, ECG data may be instantaneously acquired, processed, amplified and transmitted to the personal
computer for analysis in stationary settings, such as while conducting ECG tests in resting or in-patient ambulatory
settings or during surgeries.

Our initial marketing efforts for the Fidelity 100 since its introduction have been extremely limited to date principally
due to performance issues with third-party distributors and sales agents to whom we originally delegated sales
authority, our limited internal sales and marketing support functions and personnel, and the focus of prior
management on other activities. We have only recently launched a company-sponsored program to aggressively
market and promote the Fidelity 100 in the United States, in which we will rely upon new senior management and
directors to market our products within the United States to selected marquee hospitals and physician groups, and are
re-evaluating the use of independent distributors.

18
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We are also currently working on a number of products using our proprietary signal acquisition and amplification
technology that are in the late development stage and which we expect to introduce to market within the next year or
soon thereafter. These products include the Signalife Fidelity 200 Event Recording

19



Edgar Filing: SIGNALIFE, INC. - Form SB-2/A

System or Fidelity 200 , the Signalife Fidelity 300 Holder Monitor or Fidelity 300 ,the Signalife Fidelity 400
Intracardiac Monitor or Fidelity 400 , and the Signalife Cardiac Vest.

The Signalife Fidelity 200 Event Recording System is a direct-to-consumer non-prescription credit card-sized heart
monitoring device which has been specifically designed to be used in conjunction with monitoring centers. We
anticipate that we will sell the Fidelity 200 to consumers through retail outlets such as drug stores, retail pharmacies,
and major retail discount chains. The consumer will then separately subscribe to a monitoring service that is
compatible with the device. This product has recently received FDA 510(k) clearance as a class II medical device,
and we are actively involved in engineering the final production version which we will commercially introduce into
the market at the first available opportunity.

The Fidelity 300 is a three-lead ambulatory Holter monitor which will be used while the patient carries out his or her
daily activities away from the physicians office or hospital to collect ECG data relating to arrhythmia and other
transient heart disease. Specifically, the data is acquired, processed, amplified and stored in a computer storage chip
contained in the Fidelity 300, and then downloaded by the physician at a later date when the patient returns to the
physician s office. The Fidelity 300 will allow up to thirty days of data to be recorded, satisfying physician needs for a
more extensive database, unlike other Holter markets currently on the market that record only for a period of 24 to 48
hours. We anticipate a production version of this product will be completed and brought to market at the end of 2008.

The Signalife Cardiac Vest, developed in conjunction with the Champ Car World Series, is an extremely lightweight,
close-fitting vest that will be used as a more effective, convenient and comfortable alternative for the electrode and
lead sets customarily used with ambulatory cardiac monitors. The design is planned to allow a patient to use the vest
on a 24/7 basis for extended periods of time, being removed only intermittently for showers, etc. We anticipate a
production version of this product will be completed and brought to market at the end of 2008 at the earliest.

We are also actively pursuing other marketing alternatives. For example, we have recently successfully completed a
pilot program in which patrons of a gym were tested using the Fidelity 100 in order to detect and identify
cardiovascular disease that could be triggered or exacerbated by exercise programs. We are now in the process of
expanding the program to fitness facilities across the country. We are also participating in the Athletes For Life
program which will focus on developing protocols to test professional and amateur athletes for cardiovascular disease
and abnormalities as part of their regular training regime, and will also promote testing for impoverished communities
where early detection of cardiovascular disease simply does not exist.

As of November 27, 2007, we had issued and outstanding or accrued for issuance a total of: (1) 53,372,803 common
shares (as that term is defined in that section of the prospectus captioned Description Of Equity Securities ); (2) 14,574
series A preferred shares (as that term is defined in that section of the prospectus captioned Description Of Equity
Securities ), plus an additional 40,764 unissued series A preferred shares accrued for issuance as dividends through

September 30, 2007; and (3) stock purchase options and warrants entitling the holders to purchase up to 11,259,179
and 179,292 common shares and series A preferred shares, respectively, at weighted average exercise prices of $1.98
and $3.00 per share, respectively.

Our corporate offices are located at 4705 Laurel Canyon Blvd., Suite 203, Studio City, California. Our telephone
number is (818) 432-4560.

Our common shares are currently quoted on the American Stock Exchange or  AMEX under the symbol SGN.
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The Offering

This prospectus relates to the offer and sale by some of our shareholders during the period in which the registration
statement containing this prospectus is effective of up to 5,875,730 common shares consisting of up to:

4,375,730 currently issued and outstanding common shares; and

1,500,000 common shares issuable by the company upon the prospective exercise of currently issued and outstanding
securities purchase warrants at the election of the holder of those warrants.

The outstanding common shares offered under this prospectus may be sold by the selling shareholders on the public
market, in negotiated transactions with a broker-dealer or market maker as principal or agent, or in privately
negotiated transactions not involving a broker or dealer. Information regarding the selling shareholders, the common
shares they are offering to sell under this prospectus, and the times and manner in which they may offer and sell those
shares is provided in the sections of this prospectus captioned Selling Shareholders , Registration Rights and Plan of
Distribution . We will not receive any of the proceeds from those sales. Should the selling shareholders in their
discretion exercise any of the common share purchase warrants underlying the common shares offered under this
prospectus, we would, however, receive the exercise price for those warrants. The registration of common shares
pursuant to this prospectus does not necessarily mean that any of those shares will ultimately be offered or sold by the
selling shareholders, or that any of the common share purchase warrants underlying the common shares offered under
this prospectus will be exercised.

The common shares offered for sale under this prospectus include a total of 2,956,830 common shares held by YA
Global Investments, L.P. ( YA Global Investments ), and 1,500,000 common shares issuable to that investor upon
exercise of common stock purchase warrants granted to that investor, in connection with a private placement that
closed on August 16, 2007 pursuant to which we raised gross proceeds of $2,000,000. Also included for sale under
this prospectus are 1,404,495 common shares issued to YA Global Investments as compensation for entering into a
Standby Equity Distribution Agreement concurrently with the aforesaid private placement. Also included for sale
under this prospectus are 15,045 common shares issued to Newbridge Securities Corporation as compensation for
acting as Signalife s exclusive placement agent in connection with the aforesaid transactions. For more complete
information as to the aforesaid transactions, see those sections of this prospectus captioned Management s Discussion
And Analysis Of Financial Condition And Results of Operations Liquidity And Capital Resources and Registration
Rights .

Summary Financial Data

The following tables summarize the statements of operations and balance sheet data for our company for the periods
or as of the dates indicated, respectively:
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Statement of Operations Data

Product Sales

Costs of products sold

Gross profit

Research and development expenses
General and administrative expenses
Loss from operations

Other income (expense)
Net loss

Basic and diluted loss per share
attributable to common stockholders

Weighted average shares outstanding,
basic and diluted

Balance Sheet Data:

Current assets

Total assets

Current liabilities

Total liabilities

Total stockholders equity
Total liabilities and stockholders

equity

Nine Months Ended
September 30,
2007 2006
(unaudited) (unaudited)
$ $
$ $
$ $
$ 1,009,011 $ 692,388
$ 10,130,880 $ 7,441,667
$
(11,139,891) $ (8,134,055)
$ 559,539 $ 1,091,191
$
(10,580,352) $ (7,042,864)
$
(0.23) $ (0.18)
46,234,610 38,950,260
September 30,
2007
(unaudited)
$ 2,311,070
$ 5,099,286
$ 922,738
$ 922,738
$ 4,176,548
$ 5,099,286

$

“hH PH L L L

Year Ended

December 31,

2006

190,170

42,316

147,854
2,694,958 $
10,806,932 $

(13,354,036) $
1,637910 $

(11,716,126) $
0.30) $

39,333,720

December 31,

2006

3,644,454
4,520,287
1,575,668
1,575,668
2,944,619
4,520,287

2005

1,328,482
6,224,105

(7,552,587)
(1,108,101)

(8,660,688)

(0.23)

37,298,692
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RISK FACTORS

An investment in our common shares involves a high degree of risk and is subject to many uncertainties. These risks
and uncertainties may adversely affect our business, operating results and financial condition. In such an event, the
trading price for our common shares could decline substantially, and you could lose all or part of your investment. In
order to attain an appreciation for these risks and uncertainties, you should read this prospectus in its entirety and
consider all of the information and advisements contained in this prospectus, including the following risk factors and
uncertainties.

Risks Relating To Our Business

Our limited operating history will make it difficult for you to predict our future operating results and to otherwise
assess or predict the likelihood of our business success.

While we introduced our first heart monitoring product, the Fidelity 100 Monitor System, in late 2006, we have only
recently launched a company-sponsored program to aggressively market and promote this product in the United States
and have limited sales to date. Prior to the introduction of the Fidelity 100, we were a development stage company
solely engaged in research and development activities. Our limited operating history will make it difficult, if not
impossible, to predict future operating results and to assess the likelihood of our business success in considering an
investment in our company.

We have nominal sales revenues to date and have accumulated losses since our inception. Our continued inability
to generate revenues and profits could cause us to go out of business.

We have incurred cumulative net losses before preferred dividends available to common shareholders in the amount
of $45,379,008 from our inception through September 30, 2007. We project that we will not be cash flow positive
based solely on projected sales and service revenues less manufacturing, general and administrative, marketing
expenses and other operating costs for an indefinite period of time. We anticipate that we will continue to incur
substantial operating losses for the foreseeable future, notwithstanding any anticipated revenues we may receive in the
near future.

If we are unable to raise additional working capital, we will be unable to fully fund our operations and to otherwise
execute our business plan, leading to the reduction or suspension of our operations and ultimately our going out of
business.

As noted in the prior risk factor, we only recently introduced our first heart monitoring product, the Fidelity 100
Monitor System, to market and commenced commercial sales of that product, and further anticipate that after such
introduction we will continue to be cash flow negative due to our anticipated costs exceeding our anticipated revenues
for an indefinite period of time. We believe that our standby equity purchase arrangement with YA Global
Investments, L.P. and line of credit with SES Capital will be sufficient to continue our business for at least the next
twelve months (although the standby equity purchase arrangement is subject to a number of conditions and restrictions
which may limit our ability to sell common shares under that facility, including our inability to make sales to YA
Global Investments to the extent such sales would increase its holdings to more than 9.99% of our outstanding
common shares calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the Exchange
Act )). Should our costs and expenses prove to be greater than we currently anticipate, or should we change our current
business plan in a manner that will increase or accelerate our anticipated costs and expenses, such

26



Edgar Filing: SIGNALIFE, INC. - Form SB-2/A

27



Edgar Filing: SIGNALIFE, INC. - Form SB-2/A

as through an acquisition of new products, the depletion of our working capital would be accelerated. To the extent it
becomes necessary to raise additional cash in the future as our current cash and working capital resources are
depleted, we will seek to raise it through the public or private sale of debt or equity securities, the procurement of
advances on contracts or licenses, funding from joint-venture or strategic partners, debt financing or short-term loans,
or a combination of the foregoing. We may also seek to satisfy indebtedness without any cash outlay through the
private issuance of debt or equity securities. Other than our line of credit with SES Capital and the pending
investment and standby equity purchase arrangement with YA Global Investments, we currently do not have any
binding commitments for, or readily available sources of, additional financing. We cannot give you any assurance
that we will be able to secure the additional cash or working capital we may require to continue our operations.

Even if we are able to raise additional financing, we might not be able to obtain it on terms that are not unduly
expensive or burdensome to the company or disadvantageous to our existing shareholders.

Even if we are able to raise additional cash or working capital through the public or private sale of debt or equity
securities, the procurement of advances on contracts or licenses, funding from joint-venture or strategic partners, debt
financing or short-term loans, or the satisfaction of indebtedness without any cash outlay through the private issuance
of debt or equity securities, the terms of such transactions may be unduly expensive or burdensome to the company or
disadvantageous to our existing shareholders. For example, we may be forced to sell or issue our securities at
significant discounts to market, or pursuant to onerous terms and conditions, including the issuance of preferred stock
with disadvantageous dividend, voting or veto, board membership, conversion, redemption or liquidation provisions;
the issuance of convertible debt with disadvantageous interest rates and conversion features; the issuance of warrants
with cashless exercise features; the issuance of securities with anti-dilution provisions; and the grant of registration
rights with significant penalties for the failure to quickly register. If we raise debt financing, we may be required to
secure the financing with all of our business assets, which could be sold or retained by the creditor should we default
in our payment obligations. We also might be required to sell or license our products or technologies under
disadvantageous circumstances we would not otherwise consider, including granting licenses with low royalty rates
and exclusivity provisions.

Our sales, marketing and distribution capabilities are currently in the initial stages of development and are limited
in manpower and financial resources, which limits our ability to rapidly penetrate the markets with our products
and to generate revenue growth

Our initial marketing efforts for the Fidelity 100 since its introduction have been extremely limited to date principally
due to performance issues with third-party distributors and sales agents to whom we originally delegated sales
authority, our limited internal sales and marketing support functions and personnel, and the focus of prior
management on other activities. We have only recently launched a company-sponsored program to aggressively
market and promote this product in the United States, in which we will rely upon new senior management and
directors to market our products within the United States to selected marquee hospitals and physician groups, and are
re-evaluating the use of independent distributors. Going forward, we also intend to develop a more effective internal
sales and marketing team. Our ability to actively market and promote our products will require significant amounts of
capital that would be diverted from other uses. The distribution of our products and consequential revenue growth
will therefore be limited as these marketing and distributions channels grow and funding becomes available. While
we are in discussions with a number of large third party marketing and distribution partners with the manpower and
financial resources to more quickly and aggressively
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promote our products, there is no assurance that we will enter into an agreement with these potential partners on
acceptable terms or at all.

We intend to rely upon the third-party FDA-approved manufacturers or suppliers to manufacture our heart
monitoring products. Should these manufacturers fail to perform as expected, we will need to develop or procure
other manufacturing sources, which would cause delays or interruptions in our product supply and result in the
loss of significant sales and customers.

We currently have no internal manufacturing capability, and will rely extensively on FDA-approved licensees,
strategic partners or third party contract manufacturers or suppliers. We have recently entered into a contract
manufacturing agreement with a private-label manufacturer to manufacture our Model 100 Monitors and package our
Model 100 Monitor System. We cannot give you any assurance that this contract manufacturer or any other contract
manufacturer or supplier we procure will be able to supply our product in a timely or cost effective manner or in
accordance with applicable regulatory requirements or our specifications. Further, should we be forced to
manufacture our products, we cannot give you any assurance that we will be able to develop an internal manufacturing
capability or procure third party suppliers.

We are dependent for our success on a few key executive officers. Were we to lose one or more of these key
executive officers, we would be forced to expend significant time and money in the pursuit of a replacement, which
would result in both a delay in the implementation of our business plan and the diversion of working capital.

Our success depends to a critical extent on the continued efforts of services of our executive management team
comprised of Dr. Lowell T. Harmison, our President and Chief Operating Officer, and Dr. Budimir S. Drakulic, our
Chief Technology Officer. Were we to lose one or more of these key executive officers, we would be forced to
expend significant time and money in the pursuit of a replacement, which would result in both a delay in the
implementation of our business plan and the diversion of working capital. We are currently under discussions with
Dr. Harmison in connection with entering into an employment agreement. Dr. Drakulic is employed as a consultant
under a loan-out agreement through June 26, 2016. None of these agreements will preclude any of these key officers
from leaving the company, and no assurance can be given that we will enter into an employment agreement with Dr.
Harmison. We currently maintain key man life insurance policies in the amount $3 million with respect to

Dr. Drakulic which will assist us in recouping some of our costs in the event of the death of that officer.

Our products are highly regulated. We will not be able to introduce our products to market if we cannot obtain the
necessary regulatory approvals. If we are unable to obtain regulatory approvals for our products in selected key
markets at all or in a timely manner, we will not be able to grow as quickly as expected, and the loss of anticipated
revenues will also reduce our ability to fully fund our operations and to otherwise execute our business plan. Our
failure to receive the regulatory approvals in the United States would likely cause us to go out of business.

The manufacture, sale, promotion and marketing of our heart monitoring products and other products we intend to
develop are subject to regulation by the Food and Drug Administration ( FDA ) and similar government regulatory
bodies in other countries. As we develop or obtain new products we will be required to determine what regulatory
requirements, if any, we must comply with in order to market and sell our products in the United States and
worldwide. The process of obtaining regulatory approval
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could take years and be very costly, if approval can be obtained at all. If we fail to comply with these requirements,
we could be subjected to enforcement actions such as an injunction to stop us from marketing the product at issue or a
possible seizure of our assets. We intend to work diligently to assure compliance with all applicable regulations that
impact our business. We can give you no assurance, however, that we will be able to obtain regulatory approval for
all of our products. We also cannot assure you that additional regulations will not be enacted in the future that would
be costly or difficult to satisfy.

Because we are not diversified, we are subject to a greater risk of going out of business should our single proposed
product line fail.

The only business opportunities we are presently pursuing are the heart monitoring or ECG market and, later, using
the same technology, the neurological brain scan or EEG market. Unlike many established companies that are
diversified, we do not presently have other businesses, properties, investments or other income producing assets upon
which we could rely upon should our single product line fail, thereby increasing the risk of our going out of business.

Many of our customers will rely upon third party reimbursements from third party payors to cover all or a portion
of the cost of our products. If third party payors do not provide reimbursement for our products, we will not be
able to grow as quickly as expected, and the loss of anticipated revenues will also reduce our ability to fully fund
our operations and to otherwise execute our business plan.

We intend to sell our heart monitoring products to individual patients and doctors, hospitals and clinics who will seek
reimbursement from various third party payors, including government health programs, private health insurance plans,
managed care organizations and other similar programs. We can give you no assurance that reimbursement will be
available from third party payors at all, or for more than a nominal portion of the cost of our products.

Our inability to protect our intellectual property rights could allow competitors to use our property rights and
technologies in competition against our company, which would reduce our sales. In such an event we would not be
able to grow as quickly as expected, and the loss of anticipated revenues will also reduce our ability to fully fund
our operations and to otherwise execute our business plan.

We rely on a combination of patent, patent pending, copyright, trademark and trade secret laws, proprietary rights
agreements and non-disclosure agreements to protect our intellectual properties. We cannot give you any assurance
that these measures will prove to be effective in protecting our intellectual properties. We also cannot give you any
assurance that our existing patents will not be invalidated, that any patents that we currently or prospectively apply for
will be granted, or that any of these patents will ultimately provide significant commercial benefits. Further,
competing companies may circumvent any patents that we may hold by developing products which closely emulate
but do not infringe our patents. While we intend to seek patent protection for our products in selected foreign
countries, those patents may not receive the same degree of protection as they would in the United States. We can
give you no assurance that we will be able to successfully defend our patents and proprietary rights in any action we
may file for patent infringement. Similarly, we cannot give you any assurance that we will not be required to defend
against litigation involving the patents or proprietary rights of others, or that we will be able to obtain licenses for
these rights. Legal and accounting costs relating to prosecuting or defending patent infringement litigation may be
substantial.
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We also rely on proprietary designs, technologies, processes and know-how not eligible for patent protection. We
cannot give you any assurance that our competitors will not independently develop the same or superior designs,
technologies, processes and know-how.

While we have and will continue to enter into proprietary rights agreements with our employees and third parties
giving us proprietary rights to certain technology developed by those employees or parties while engaged by our
company, we can give you no assurance that courts of competent jurisdiction will enforce those agreements.

Risks Relating To An Investment In Our Securities

Our common shares are sporadically or thinly traded, so you may be unable to sell at or near ask prices or at all if
you need to sell your shares to raise money or otherwise desire to liquidate your shares

Our common shares have historically been sporadically or thinly traded, meaning that the number of persons
interested in purchasing our common shares at or near ask prices at any given time may be relatively small or
non-existent. This situation is attributable to a number of factors, including the fact that we are a small company
which is relatively unknown to stock analysts, stock brokers, institutional investors and others in the investment
community that generate or influence sales volume, and that even if we came to the attention of such persons, they
tend to be risk-averse and would be reluctant to follow an unestablished company such as ours or purchase or
recommend the purchase of our shares until such time as we became more seasoned and viable. As a consequence,
there may be periods of several days or more when trading activity in our shares is minimal or non-existent, as
compared to a seasoned issuer which has a large and steady volume of trading activity that will generally support
continuous sales without a material reduction in share price. We cannot give you any assurance that a broader or more
active public trading market for our common shares will develop or be sustained, or that current trading levels will be
sustained. Due to these conditions, we can give you no assurance that you will be able to sell your shares at or near
ask prices or at all if you need money or otherwise desire to liquidate your shares.

The market price for our common shares has a small and thinly-traded public float and is particularly volatile
given our status as a company which has only recently introduced its products to market, and our limited
operating history, nominal revenues and lack of profits to date, all of which could lead to wide fluctuations in our
share price. The price at which you purchase our common shares may not be indicative of the price that will
prevail in the trading market. You may be unable to sell your common shares at or above your purchase price,
which may result in substantial losses to you. The volatility in our common share price may subject us to securities
litigation.

The market for our common shares is characterized by significant price volatility when compared to seasoned issuers,
and we expect that our share price will continue to be more volatile than a seasoned issuer for the indefinite future.
The volatility in our share price is attributable to a number of factors. First, we have relatively few common shares
outstanding in the public float since most of our shares are held by a small number of shareholders. In addition, as
noted above, our common shares are sporadically or thinly traded. As a consequence of this lack of liquidity, the
trading of relatively small quantities of shares by our shareholders may disproportionately influence the price of those
shares in either direction. The price for our shares could, for example, decline precipitously in the event that a large
number of our common shares are sold on the market without commensurate demand, as compared to a seasoned
issuer which could better absorb those sales without a material reduction in share price.
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Secondly, we are a speculative or risky investment due to our limited operating history, nominal revenues and lack of
profits to date, and uncertainty of future market acceptance for our products. As a consequence of this enhanced risk,
more risk-adverse investors may, under the fear of losing all or most of their investment in the event of negative news

or lack of progress, be more inclined to sell their shares on the market more quickly and at greater discounts than

would be the case with the stock of a seasoned issuer. Additionally, in the past, plaintiffs have often initiated

securities class action litigation against a company following periods of volatility in the market price of its securities.
We may in the future be the target of similar litigation. Securities litigation could result in substantial costs and
liabilities and could divert management s attention and resources.

The following factors may add to the volatility in the price of our common shares: actual or anticipated variations in
our quarterly or annual operating results; acceptance of our products and services as viable market solution;
government regulations, announcements of significant acquisitions, strategic partnerships or joint ventures; our capital
commitments; and additions or departures of our key personnel. Many of these factors are beyond our control and
may decrease the market price of our common shares, regardless of our operating performance. We cannot make any
predictions or projections as to what the prevailing market price for our common shares will be at any time, including
as to whether our common shares will sustain their current market prices, or as to what effect that the sale of shares or
the availability of common shares for sale at any time will have on the prevailing market price.

Since a single shareholder currently beneficially owns more than one-third of our outstanding common shares,
that shareholder retains the ability to influence or control our management and the outcome of corporate actions
requiring shareholder approval notwithstanding the overall opposition of our other shareholders. This
concentration of ownership could discourage or prevent a potential takeover of our company that might otherwise
result in you receiving a premium over the market price for your common shares.

ARC Finance Group, LLC ( ARC Finance Group ), which is owned and controlled by Ms. Tracey Hampton, owns
more than one-third of our outstanding common shares and voting securities. As a consequence of its substantial
stock ownership position, ARC Finance Group effectively holds the practical ability to elect a majority of our board of
directors or to remove any director, and thereby control our management. ARC Finance Group also has the practical
ability to control the outcome of corporate actions requiring shareholder approval, including mergers and other
changes of corporate control, going private transactions, and other extraordinary transactions. ARC Finance Group
actively evaluates potential modifications to our board of directors and management, and could make such
modifications or wholesale changes at any time if deemed to be in the company s best interest.

The sale of a large amount of common shares held by our shareholders or our executive officers or directors, or
the perception that such sales could occur, could depress the prevailing market prices for our shares.

There are a substantial number of common shares either currently outstanding or acquirable upon exercise of common
share purchase options or warrants by our officers, directors and principal shareholders that may be freely sold on the
public markets. Included in these holdings are 3,500,000 common shares (out of a total of approximately 22,605,800
common shares) held by our controlling shareholder, ARC Finance Group, that we registered for sale in mid-2005 to
provide ARC Finance Group with a mechanism to sell such shares on the public market should it decide to do so in
view of its apparent ineligibility to sell those shares under the Rule 144 safe harbor under current SEC interpretations.
Shortly after such registration, ARC Finance Group transferred a substantial portion of

36



Edgar Filing: SIGNALIFE, INC. - Form SB-2/A
-10-

37



Edgar Filing: SIGNALIFE, INC. - Form SB-2/A

these shares to independent trustees under blind trusts it has established. As of this date neither ARC Finance Group
nor Signalife knows if the independent trustees have sold any of such shares or, in the alternative, increased their
position. ARC Finance Group reserves the right to sell the balance of the registered 3,500,000 common shares

under 10b-5 plans or otherwise, although to our knowledge it has not, to date, sold those shares. We also regularly
issue registered common shares to officers, employees, directors and certain eligible consultants as compensation for
the provision of services, which are immediately available for sale. A large number of our shares, both registered and
unregistered, may also be sold under available resale exemptions under the federal securities laws, including Rule 144
(albeit subject to volume limitations in the case of shares held by affiliates or restricted stock held for less than two
years). We anticipate that a substantial number of the aforesaid registered and unregistered shares, whether currently
held or acquired in the future by way of grant or exercise of common share purchase options or warrants, will be sold
on the public markets for a number of reasons, including the need to satisfy income tax liabilities, the need to cover
the purchase price of option and warrant exercises, or decisions predicated on market conditions. The occurrence of
such sales, or the perception that such sales could occur, could depress the prevailing market prices for our shares.

A large number of common shares are issuable upon the exercise of outstanding common share purchase options
or warrants. The exercise of these securities could result in the substantial dilution of your investment in terms of
your percentage ownership in the company as well as the book value of your common shares. The sale of a large
amount of common shares received upon the exercise of these securities on the public market to finance the
exercise price or to pay associated income taxes, or the perception that such sales could occur, could depress the
prevailing market prices for our shares.

There are currently outstanding as of November 27, 2007, share purchase options and warrants entitling the holders to
purchase 11,259,179 common shares at weighted average exercise prices of $1.98 per share. Included in these share
purchase options are a large number granted to directors, officers, employees and consultants that are subject to
vesting conditions. In the event of the exercise of these securities, you could suffer substantial dilution of your
investment in terms of your percentage ownership in the company as well as the book value of your common shares.
In addition, the holders of the common share purchase options or warrants may sell common shares in tandem with
their exercise of those options or warrants to finance that exercise, or may resell the shares purchased in order to cover
any income tax liabilities that may arise from their conversion or exercise of these securities.

Our issuance of additional common shares or preferred shares, or options or warrants to purchase those shares,
would dilute your proportionate ownership and voting rights. Our issuance of additional preferred shares, or
options or warrants to purchase those shares, could negatively impact the value of your investment in our common
shares as the result of preferential voting rights or veto powers, dividend rights, disproportionate rights to appoint
directors to our board, conversion rights, redemption rights and liquidation provisions granted to the preferred
shareholders, including the grant of rights that could discourage or prevent the distribution of dividends to you, or
prevent the sale of our assets or a potential takeover of our company that might otherwise result in you receiving a
distribution or a premium over the market price for your common shares.

We are entitled under our certificate of incorporation to issue up to 100,000,000 common and 10,000,000 blank check
preferred shares. After taking into consideration our common and series A preferred shares outstanding or accrued for
issuance as of November 27, 2007, we will be entitled to issue up to 46,627,197 additional common shares

and 9,985,453 additional preferred shares. Our board may generally issue those common and preferred shares, or
options or warrants to purchase those shares,
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without further approval by our shareholders based upon such factors as our board of directors may deem relevant at
that time. Any preferred shares we may issues shall have such rights, preferences, privileges and restrictions as may
be designated from time-to-time by our board, including preferential dividend rights, voting rights, conversion rights,
redemption rights and liquidation provisions. It is likely that we will be required to issue a large amount of additional
securities to raise capital to further our development and marketing plans. It is also likely that we will be required to
issue a large amount of additional securities to directors, officers, employees and consultants as compensatory grants
in connection with their services, both in the form of stand-alone grants or under our various stock plans. We cannot
give you any assurance that we will not issue additional common or preferred shares, or options or warrants to
purchase those shares, under circumstances we may deem appropriate at the time.

We are subject to the Delaware Business Combination Act, which could discourage or prevent a potential takeover
of our company that might otherwise result in you receiving a premium over the market price for your common
shares.

As a Delaware corporation, we are subject to the Delaware Business Combination Act which precludes a shareholder
who owns 15% or more of our shares from entering into a business combination involving our company for a period
of three years, unless (1) our board of directors approves the combination before the shareholder acquires the 15%
interest; (2) the interested shareholder acquires at least 85% of our shares as part of the transaction in which he
acquired the initial 15%, excluding shares owned by our officers who are also directors and voting stock held by
employee benefit plans; or (3) the combination is approved by a majority vote of our board of directors and two-thirds
vote of our other shareholders at a duly called shareholders meeting. A business combination is defined as (1) a
merger or consolidation requiring shareholder approval, (2) the sale, lease, pledge, or other disposition of our assets,
including by dissolution, having at least 50% of the entire asset value of our company, or (3) a proposed tender or
exchange offer of 50% or more of our voting stock.

The elimination of monetary liability against our directors, officers and employees under our certificate of
incorporation and the existence of indemnification rights to our directors, officers and employees may result in
substantial expenditures by our company and may discourage lawsuits against our directors, officers and
employees.

Our certificate of incorporation contains provisions which eliminate the liability of our directors for monetary
damages to our company and shareholders to the maximum extent permitted under Delaware corporate law. Our
bylaws also require us to indemnify our directors to the maximum extent permitted by Delaware corporate law. We
may also have contractual indemnification obligations under our agreements with our directors, officers and
employees. The foregoing indemnification obligations could result in our company incurring substantial expenditures
to cover the cost of settlement or damage awards against directors, officers and employees, which we may be unable
to recoup. These provisions and resultant costs may also discourage our company from bringing a lawsuit against
directors, officers and employees for breaches of their fiduciary duties, and may similarly discourage the filing of
derivative litigation by our shareholders against our directors, officers and employees even though such actions, if
successful, might otherwise benefit our company and shareholders.

FORWARD-LOOKING STATEMENTS

In this prospectus we make a number of statements, referred to as forward-looking statements , which are intended to
convey our expectations or predictions regarding the occurrence of possible future events or

40



Edgar Filing: SIGNALIFE, INC. - Form SB-2/A

-12-

41



Edgar Filing: SIGNALIFE, INC. - Form SB-2/A

the existence of trends and factors that may impact our future plans and operating results. These forward-looking

statements are derived, in part, from various assumptions and analyses we have made in the context of our current

business plan and information currently available to us and in light of our experience and perceptions of historical

trends, current conditions and expected future developments and other factors we believe to be appropriate in the

circumstances. You can generally identify forward-looking statements through words and phrases such as seek
anticipate , believe , estimate , expect , intend , plan , budget , project , maybe , may continue , may li

expressions. When reading any forward looking statement you should remain mindful that actual results or

developments may vary substantially from those expected as expressed in or implied by that statement for a number of

reasons or factors, such as those relating to: (1) the success of our research and development activities, the

development of a viable commercial production model, and the speed with which regulatory authorizations and

product launches may be achieved; (2) whether or not a market for our products develops and, if a market develops,

the pace a