vvasiungton, 1.8 £0537 I LE;t};;:;ed average bu!r:ipelr;lhaol:l::‘;::
| form... [P .. 16.00
FORMD :
NOTICE OF SALE OF SECURI"?I‘IES SEC USEONLY
PURSUANT TO REGULATION D, Prefix Seria)
SECTION 4(6), AND/OR ' '
UNIFORM LIMITED OFFERING EXEMPTION | DRTERECEIVED

FYulal 1() }

Name of Offenng {3 chv ‘if\ihgls i€ afi"amendment and name has changed, and indicate cha.nge)
Orchid Cellmark Inc. Noveﬁi&_ 696 Private placement

Filing Under (Check box(es) thabeply): ] Rule 504 [] Rule 505 X Rule 506 O Spction 4(6) ULOE
Type of Ft]mg E New Flllng [:]Amendment A : |

1. Enter the information requested about the issuer

- LURRAENITY

!
Name of Issuer ([-] check if this is an amendment and name has changed, and indicate change.) ‘
’ 06085406

Orchid Cellmark Ine. !;
Address of Executive Offices {Number and Sireet, City, State, Zip Coﬂe) Telephone Number Uncludm g ‘Arca Code)
4390 US Route One, Princeton, NJ 08540 (609) 750-2200
Address of Principal Business Operations {(Number and Street, City, State, le Code) umber (Including Area Code)
(if different from Executive Offices)
Brief Description df Business
Provide identity DNA testing services for the human identity and agriculture markets. % n = ann7
Type of Business Organization | JP.N Lo
K corporation - [ limited partnership, already formed ! O other (please specify):
[ business trust {3 limited partnership, to be formed ! THOMSON
-.:: Month i YW_
Actual or Estimated Date of Incorporation or Organization: 0l3 9|5 B Actual [[1 Estimated
Jurisdiction of Incdfrporation or Organization: {Enter two-letter U.S. Postal Service abbrcviati@n for State:
: CN for Canada; FN for other foreign jurisdiction) DIE
]
GENERAL INSTRUCTIONS E
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulatlon 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 oﬁ'enng A notice is deemed filed with the U.S. Securities
and Exchangc Commlssmn (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date
on which it is due, ‘Ion the date it was mailed by United States registered or certified mail to that address.

Where to File: U. S Securities and Exchange Commission, 100 F St. NE, Washington, D.C. 20549.

Copies Regquired: 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 photocepies of the manually signed copy or bear typed or printed signatures.

Infonnanon Reqwred A new filing must contain all information requested. Amendments need only report the name of the issuer and offer-
ing, any changes thereto, the information requested in Part C, and any material changes from the 1nfonnat10n previously supplied in Parts A and B. Part E
and the Appendix nwd not be filed with the SEC. i

Filing Fee: There i Isno 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 thc 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 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. i

|

3

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 predicated on the filing of a federal notice.
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*  Each promoter of the issuer, if the issuer has been organized within the past five years;
Each bencﬁcna] owner having the power to vote or dispose, or direct the vote or dlsposmon of, 10% or more of a class of equity securities of the
issuer; '

s  Each executive officer and director of corporate issuers and of corporate gencral and mmagmg pariners of partnership issuers; and
Each gegcral and managing partner of partnership issuers. !

Check Box(es) that Apply: ] Promoter O Beneficial Owner Executive Officer Director O General and/or
g Managing Partner

Full Name (Last name first, if individual) g
Bologna, Thomas A. E

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

4390 US Route One, Princeton, NJ 08540} ,

Check Box(es) that Apply: [0 Promoter O Beneficial Owner B Executive Officer [0 Director 0 General andfor
; Managing Partner

" Full Name (Last name first, if individual)
Meltzer, Warren T.

R
N
~

Business or Residence Address {Number and Street, Clty State, Zip Code)
4390 US Route One, Princeton, NJ 08540

~ Check Box(es) that Apply: [ Promoter [J Beneficial Owner B Executive Officer [0 Director 0 General and/or
Managing Partner

]
i
|
!
j

Full Name (Last name first, if mdmdual)
Deighan, John j; '

Business or Residence Address {Number and Street, City, State, Zip Code) ;
4390 US Route OQC,‘Pﬁnceton, NJ 08540 I

Check Box(es) that Apply: [0 Promoter [0 Beneficial Owner ] Executive Officer BJ Director [0 General and/or

; . i ' Managing Partner
Full Name (Last name first, if individual) !
Poste, George & !
Business or Residence Address (Number and Street, City, State, Zip Code) ‘
4390 US Route One, Princeton, NJ 08540 '

Check Box(es) thaf Apply: [d Promoter [0 Beneficial Owner [0 Executive Officer I Director ] General and/or .
Managing Partner

Fuil Name (Last name first, if individual) 1
Beery, James ¢
Business or Residence Address (Number and Street, City, State, Zip Code} i
4390 US Route One, Princeton, NJ 08540 i

Check Box(es) that‘j Apply: O Promoter [0 Beneficial Qwner O Executive Officer B Director [0 General and/or
: : Managing Partner

Full Name (Last name first, if individual) '
Hecht, Sidney M. ¢ :
Business or Residence Address (Number and Street, City, State, Zip Code) i
4390 US Route One, Princeton, NJ 08540 E

Check Box(es) thaprply: [J Promoter O Beneficial Owner O Executive Ofﬁ;ccr X Director (0 General and/or
; Managing Partner

Full Name (Last nafrne first, if individual)
Noonan, Kenneth D.

)
: !
Business or Residence Address (Number and Street, City, State, Zip Code) '
4390 US Route One, Princeton, NJ 08540 :

Check Box(es) That Apply: O Promoter O Beneficial Qwner [l Executive Officer [ Director O General and/or
. ! Managing Partner

Full Name {Last neime first, if individual)
Williams, Nicole S.

1
. i
Business or Residence Address (Number and Street, City, State, Zip Code) i
4390 US Route Onl@a, Princeton, NJ 08540 :

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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ruil IName { Last name 1irst, i individual ) !

Royce & Associatf:;, LILC :
; T i
Business or Residence Address (Number and Street, City, State, Zip Code} - |
1414 Avenue of the Americas, New York, NY 10019 i
! . _
Check Box(es) that Apply: [0 Promoter Beneficial Owner [l Executive Officer 1 Director O General and/or
; . Managing Partner

Full Name {Last name first, if individual) = |
Accipiter Life Sciehces Fund and Affiliates !
Business or Residence Address (Number and Street, City, State, Zip Code)

399 Park Avenue, _38“’ Floor , New York, NY 10022

]
|
:
¥ |
]
“ |
|
i
. [
i j
; |
t
i
|
|
H
t
' |
. ¢
i
i
}
§
K |
L ¢
' i
" i
L
H !

|
|
|
{Use blank sheet, or copy and use additional copies of thi;s sheet, as necessary.)
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; i Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OFTETINET oot seeaeeenenen O X
- I ‘ i .

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

2. What is the minimum investment that will be accepted from any individual?........cciidin, : . N/A .
: |

| Yes No

3. Does the offering permit joint ownership of a SINGle UNIt? ...vvvvvooioccciniitiinsssn s X O

4. 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. 1f 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 néme first, if individual}

Business or Residénce Address (Number and Street, City, State, Zip Code)
1221 Avenue of thge Americas, New York, NY 10020

Name of Associated Broker or Dealer

Cowen and Compeiny, LLC
States in Which qui‘son Listed Has Solicited or Intends to Solictt Purchasers
{Check "All §tatcs" or check INdIVIAUAl STA1ESY.......covvvvvrivrrirnsssessseees e secssrecssssesssessssesssrebssese s cecsecessecessnesnens B All States
[AL]  [AK] [AZ]  [AR] [CA]  [CO] [CT] [DE] (DC] [FL] ~ [GA]  [HI] [1D]
[IL] [IN] [IA] (K5} fKY]  [LA] [ME] [MD] 'MA] (MI]  [MN]  [MS] [MO]
[MT]  [NE] [NV]  [NH] [NJ]  [NM] [NY] [NC] {[ND] [OH] IOK] [OR] [PA]
(R1] [5C] (SD}  [TN] [TX]  (UT] (v1] [VA] ([WA] (wWv] {wi]  [wY]  [PR]
Full Name (Last né{me first, if individual) : l

Business or Residéﬂhc-e Address (Number and Street, City, State, Zip Code)

i
Name of Associatéd Broker or Dealer

States in Which Pérson Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SAES) ......c.evrericr et bbb b O All States
[AL]  [AK] {AZ]  [AR] [CA]  [CO] [CT] [DE] [DC] [FL]  {GA]  [H]] (ID]

[IL] [IN] (1] [KS] [KY]  [LA] [ME] [MD}  :[MA] (M1 [MN]  [MS] [MO]
[MT]  [NE] [NV]  [NH] [NJ] [NM] [NY] [NCj [ND] (oH]  [OK]  [OR] [PA]

[RI] [SC] [SD]  [TN] [TX]  [UT] [(vT] [VA] [WA] (wWvl [wWl)  [WY]  [PR]

Full Name (Last name first, if individual) |

Business or Resid;pce Address (Number and Street, City, State, Zip Code) !

Name of Associatéa Broker or Dealer

States in Which Pé:'rson Listed Has Sotlicited or Intends to Solicit Purchasers

{Check "All States” or check INAIVIAUAL SEAIES)...............covvveeremsiesesasesissessssssssisasss s ssssssssssessssbasssssssesssssssssssssssasassssesssnenssssasssssssssssssevasssnses [1 All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] H{DC] [FL] [GA]  [HI [ID]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD]  [MA] iMI] [MN]  [MS5] MO]

[MT]  [NE] [NV]  [NH] NJ] (NM] [NY]. [NC] +[ND] fOH]  [OK]  [OR] [PA]
Rl  (SC] [SD]  [TN] (X} U1l [vT] [VA] 1 [WA] [wWvl w1l [wY]  [PR]

i

(Use blank sheet, or copy and use additional copies of th?s sheet, as necessary.)
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1. Enter the aggrégate 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 {1 and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
: P Aggregate Amount Already
Type of Security ; Offering Price Sold
Dbt e | ............. $ 0 $ 0
Equity’ ..... N — $__ 14038934  $__ 14038934
: (Q Common [ Preferred !
Convemble Securities (including warrants®) I ............. g 0 $ 0
Partnershlp INLETESIS ..ot e b 0 s 0
1
Other (Specify Yoreeieeereser s et e e e b eSS st s e R R sn Rt s 3 0 $ 0
Tc;tal .............................. L $__ 14038934 §_ 14038934 h
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 securmes 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
ACCTEAIEA IVESIOTS....rccerrrrrrssssesese ettt s e 24 $__ 14,038,934
Non- accreaited INVESTOTS 1ttt en s e rsererse e i e i ............. 0 3 It}
Total (for filings under Rule 504 only) ......ocoveeeeeiicnrinnnnennnnnns i ........... ] $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this ﬁlmg is for an offering under Rule 504 or 505, enter the information for all securi-
ties 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 offcﬁng. Classify securities by type listed in Part C - Question 1.
_ ' Type of Dollar Amount
Type of Offering Security Sold
RUIE 505t . S 0 $ 0
Regnlation‘jA ......................................................... 0 5 0
Rule 504......ccovvvvrinins 0 h) 0
Total ................................................................................................................................................. Q $ 0
4. a. Fumish a statemem of all expenses in connection with the issuance and distribution of the securities in
this oﬁ'cnng Exclude amounts relatlng solely to organization expenses of the issuer. The mfonnatlon 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. ‘
Transfer Agent's FEes. . .ooeron.. SO ® s 480
Printing and ENETAVINEZ COSES .uovvrerirsecimsniimsrnsisesiseriesessssessssssssisss s ssss st ssaessessesssssnsesssenes ............ K s 0
!
LEEAL FEES cuurvririeeiieni et r s ssr s var e ssasessase s st e A e SRR : ............ K s 40,000
ACCOUNTNE FEES..vvvvvriermasrissiniieinsiesssissessess s s ases s s ss 8 b bbbt bt b st TR B s 0
: I -
ENGINEETING FOES ..o se e s a e e ; ............ X s 0
Sales Commissions (specify finders' fees separately) ......ooooveereneenessnseecesersenreree s e s B s 840,000 |
; |
!
i

! Orchid Cellmark Inc. ‘entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”) with accredited investors for a private placement of 4,874,630
shares of the Regtslrant s common stock, at a price of $2.88 per share (for a total value of: $14,038,934.40). i
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T nxp(j:nses UGCHLI Y Al s REUTIDUNSdDIC EAPCIISCS s sccsecesciiinnens S L] B b= LA A At
L . b '
S - X s__. 900480
-G SR S SRR v ' .
b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and - . §___13.138454
total expenses | fl.lﬂllS]’lCd in response to Part C - Question 4.a. This difference is the "adjusted gross :
PIOCEEAS 10 hE ISSHET. " ..lueeieeeieeeeeeeeeeeeeeee et 111400140040 A
- T \
i : . | |
5. Indicate below the amount of the adjusted gross proceeds to 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 chcck 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 Pan C - Question 4.b above. - o
, ‘ : o L Payments tc.
: . - . : : Officers, ¢
s . Directors, & Paymenis To
! i Affiliates Others -
. ! :
Salaries and TS e st ; e tssennnens y t ......... &3 - 8 0 _ HAs 0
Purchase of real eState o VYOV PR : ......... | 5. 0 Xs 0
‘Purchase, rental or leasing and installation of machmery and eqmpment.........: ........... - : ......... X $ 0 s 0
Construcnon or leasing of plant buildings and facilities .......ccuvirunmsrrcrrmererevmeiiines : ......... X W5 0 _ 5 0
Acqunsmon of other businesses (mc]udmg the value of securities invelved in this offering tihat
may be used in exchange for the assets or securities of another issuer pursuant to a merger)......... =
4 ) ii $ 0 _. K5 0
Repaymeﬁ} OF INAEBLEANESS 1 vvvererrireereerieiireerieriesiesresresreeresrearnriereesraeraserrerseresseererses _— X 3 0 - K3 0
WOrKINg Capital....rc o R e . @S 0 $_13.138.454
A Lo o ‘ : - : : :
- Other (specify): : : . ' b2 5 o $ 0
lf. . . : ’ . ;
1
i :
i
Cotumn Totals ............ SOOI et venresreesstoreenn @8 0 (3 $_13,138.454
Total Payments Listed (column totals added)... = e I : :
: o . : i X3 13,138,454

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 508, e
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-accredited mvestor pursuant to paragraph (b)(2) of Rule 502. .

|

[ssuer (Prmt or Type) " ' ' =S:gna I Date )
Orchid Cellmark lnc ) i December i, 2006
E

Name of Signer (Pnnt or Type) tle of Slgner nt or Type) :

/(D\/V\ . t’Bt |q\l\Qh Cof‘ﬁ‘) \"C‘J‘.Q CW’\'L}Q\\J !
: i
!] N g
* N
I\‘ i
[,
:

ATTENTION

’

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

SEC 1972 (7/00)
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Is any party degcribed in 17 CFR 230.262 presently subject to any of the disqualification prov1510ns — Yesrﬁcrlr
of such ru]c"...’. .............................................. TR rrens . ! O X

: e e )
See Appendix, Celurmn 5, for state response
i §
2. The undermgned issuer hereby undertakes to fumlsh to any state administrator of any state in'which this notice is ﬁlcd a notice on Form D (17 CFR
T 239.500) at such times as required by state law. |

v

l
3 The undersi gned issuer hereby undertakes to furmsh to the state admmlsn-atom upon written request information furnished by the issuer to offerees.
4. The underSIgned issuer represents that the issuer is familiar with the conditions that must be: sansﬁed to be entitled to the Umform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer clalrnmg the availability of this exemption has the burden of -

establishing thz’it these conditions have been satisfied. i

The issuer has read this notification and knows the contents to be true and has duly caused this nonce to be signed on its behalf by the undersigned duly

‘authorized person. ! . 7
/ 2 t
Issuer (Print or Type) . Signayige : Date
Orchid Cellmark Inc. @ i December?/ , 2006
i - . "
Natne of Signer {Pint or Type) T(fyé of Signer (Pp}nf or Type) ;
N ' : ‘ '
I'DL:\' . éih@u 3{)\9\1’\ Qa?‘;\)orw&e com*\tf llcr

Instruction: |
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on’

Form D must be manually signed. Any copies not manually signed must be photocoples of the manually signed copy or bear typed or
printed SIgnatures

SEC 1972 (7/00)
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Intend to sell
to non-accredited
investors in State

{Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of irfwestor and
amount purchased in State
(Part C-Itern 2)

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

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AR

CA

3]

$864,000

N/A

N/A

CO

cT

DE

DC

FL

GA

HI

1))

IL

@

31,728,000

N/A

N/A

IN

IA

KS

KY

LA

ME

MD

MA

MI

MN

MS

[

2 Orchid Cellmark Inc. entered into a Securities Purchase Agreement (the “Securities Purchase Agreement™) with accredited investors for a privat: placement of 4,874,630

shares of the Registrant’s common stock, at a price of $2.88 per share (for a total value of: $14,038,934.40).‘
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Intend to sell
to nen-accredited
investors in State

{Part Btltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

4
|

Type of in?vestor and
amount purchased in State
(Part C:ltem 2)

2
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount _

Yes No

MO

MT

NE

NH

NI

@)

$11,446,934

N/A

N/A

ND

CH

OK .

OR

PA

SC

2 Orchid Cellmark Inc. entered into a Securities Purchase Agreement (the “Securities Purchase Agreement™) wi
shares of the Registrant’s common stock, at a price of 52.88 per share (for a total value of: §14,038,934.40).

9of10
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|
i

th accredited investors for a private placement of 4,874,630
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! Disqualification
Type of security I under State ULOE
Intend to sell and aggregate . (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) ‘ (Part E-Item 1)
Number of  Number of

Accredited Non-Accredited

State Yes No Investors Amount | Investors Amount Yes No
PR

!

2 Orchid Cellmark Inc. entered into a Securities Purchase Agreement (the “Securities Purchase Agreement™) w'ith accredited investors for a privatz placement of 4,874,630
shares of the Registrant’s common stock, at a price of $2.88 per share (for a total value of: $14,038,934 .40).
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