FORM D UNITED STATES . OMBAPFROVAL
~ SECURITIES AND EXCHANGE COMMISSION Number: 235-0076
Washington, DC 20549

e

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR { | |
: D\ 188 UNIFORM LIMITED OFFERING EXEMPTION |
Name of Olfering; jfhis is an nmendment and namic has changed, and indicaie change.)
COMMON STO /u WARRANTS 1S 77 ?0 .
Fiting Under (Check box(es) that apply)./ /2 Rule 504 t{ Rule 505 IX /. Rule 306 1/ Section 4(6) 11, ULOE
Type of Filing: /X7 NewFiling : /] Amendment PECTUEN
A. BASIC IDENTIFICATION DATA FRULESS

1. Enter the information requesicd about the issuer
MAR 28 2007 £

MName of Issuer (: check if this is an amendment end name has changed, and indicate change.)

NEOSE TECHNOLOGIES, INC. THOMSOM

Address of Executive Offices (Number and Street, City, State. Zip Codc) Telephond MO RPINBRling Arca Code)
102 ROCK ROAD, HORSHAM, PA 19044 + 215-319-9000

Address of Principal Business Operations (Number-and Street, City, State, Zip Code) Telephane Number (Including Arca Code)
(il different from Executive Offices)

Brief Description of Business

Clinical stage biopharmaceutical company BEST AVA‘LABLE COPY

Type of Business Organization

: 1 XJ corporation f1: |imited partnership, aleeady formed /1. other (please specify):
71 business trust £ 1: limited partnership, 10 be formed
Month Year
Actual of Estimated Date of Incorporation ar Organization: 015 9 1 LK Actaal : Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Serviee Abbreviation for State:
CN for Canada; FN for other foreign jusisdiction) D E
GENERAL INSTRUCTIONS
Federal;
Who Xusd File; AN issucrs making an offering of sccuritics in reliance on an cxemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 US.C.
774(6).

When ta File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A-notice is deemed filed with the U.S, Securitics and
. Exchange Commission (SEC) on the earlier of the date i1 is received by the SEC at the addiess given below or, if received u that address atter the date gn which it
is due, on the date it was mailed by United Stales registered or centified mail to that address.

{Fhere 1o File: U.S. Sccurities and Exchange Commission, 450 Filth Sueel, N.W., Washingten, 0.C. 20549,

Copies Required: Five (5) copics of this notice must be filed wilh the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures,

Informuation Required: A new filing mus! contain all information requesied, Anendments need only report the name of the issuer and offering, any thanges
thereto, the information requested in Pan C, and any material changes from the information previously supplicd in Pens A and 3. Part £ and the Appendix necd
nat be filed with the SEC.

Filing Fee: There is no federal filing foc.

State:

"This aotice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securilies in those stules that have adopied ULOE
and that have sdopted this form. tssucrs relying on ULOE must file & separste notice with the Securitics Administrator in esch state where sales are w be, or have
beon made. 102 stare requires the payment of  fee ks & preconditian ta the claim for the excmption, & fee in the propet amotit shall sccompany this form. This
nutice shall be fied in the appropriate siates in accordance with stare law. The Appendix to the notice constitules a port of this nutice and must be comipleted.

ATTENTION

Failure to file natice in the appropriste states will not result in » losy-of the federal exemption. Conversely, failore to file the appropriste federal
natice will not result i  loss of sn availuble state exemplion uniess such exemption is predicated on the filing of a federst notice,

ra0tis) o \/’\r\/\




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 thie 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 corporaie general and managing pariners of partnership issuers;
and
+__Each pencral and managing partner of partnership issuers.

Check Box{es) that Apply: /: Promoter :// Beneficial Owner :#/ Executive Officer X/ Director // General andfor Managing Partner

Full Name (Last name first, if individual)
GAGE, L. PATRICK, Ph.D.

Business or Residence Addiess (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19044

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

Full Name (Last name first, if individual)
CLARKE, C. BOYD

Business or Residence Address (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19044

Check Box{es) that Apply: //: Promoter :#f Beneficial Owner i Executive Officer X/ Director /f General and/or Managing Fariner

Full Name (Last name first, if individual)
DOVEY, BRIAN il.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19044

Check Box{es) that Apply: /. Promoter 7/ Beneficial Owner :#/ Executive Officer X/ Director / General and/or Managing Partner

Full Name (Last name first, if individual}
HAMILTON, WILLIAM F., Ph.D.

Business or Residence Address (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 15044

Check Box{es) that Apply: /. Promoter :// Beneficial Owner :// Executive Ol’ﬁcér 3INs Director  // General and/or Managing Pariner

Full Name {L.ast name first, if individual)
MacMASTER, DOUGLAS, J., JR.

Business or Residence Address (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19044

PHLEGAL: #1200063 v (PPZ301!.DOC)




A. BASIC IDENTIFICATION DATA - continued

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 vole 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 managing partners of partnership issuers;
and
+ Each general and managing partner of paninership issuers,

Check Box(es) that Apply: //; Promoter :// Bencficial Owner :# Executive Officer N/ Director // General and/or Managing Partner

Fult Name (Last name first, if individual)
PARKER, H, STEWART

Business or Residence Address (Number and Street, City, State, Zip Code)
10X ROCK ROAD, HORSHAM, PA 19044

Check Box(es) that Apply: /2 Promoter +// Beneficial Qwner #f Exccutive Officer /XS Director // General and/or Managing Pariner

Full Name {Last name first, if individual)
RACHESKY, MARK H.,M.D.

Business or Residence Address (Number and Street, City, State, Zip Code)
102 ROCK RQAD, HORSHAM, PA 19044

Check Box({es) that Apply: /: Promoter :// Beneficial Owner :#/ Executive Officer :/X/ Director # General and/or Managing Partner

Full Name {Last name first, if individual)
SEARS, LOWELLE.

Business or Residence Address (Number and Stureet. City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19044

Check Box(es) that Apply: /. Promoter :f/ Beneficial Owner :# Executive Officer :/X/ Director // General and/or Managing Partner

Full Name {Las! name firsy, if individual)
WYATT, ELIZABETH

Business or Residence Address (Number and Strect, City, State, Zip Code)
102 ROCK ROAD. HORSHAM, PA 19044

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

Full Name (l.ast name first, if individual)
VERGIS, GEORGE J.

Business or Residence Address (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19044

PHLEGAL: #1200063 v} \PPZMILDOC)




A. BASIC IDENTIFICATION DATA - continued

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;
« Eath executive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issuers; and
+ _Each general and managing partner of partnership issuers,

Check Box{es) that Apply: //: Promoter :// Beneficial Owner /XJ Exceutive Officer :#f Director // Genera) and/or Managing Partner

Full Name {L.ast name first, if individual)
DAVIS, A, BRIAN

Business or Residence Address (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 15044

Check Box(es) that Apply: /: Promoter :1/ Beneficial Owner :/X! Exccutive Officer /7 Director / General and/or Managing Partner

Full Name (Last name first, if individual)
MULLIGAN, VALERIE M.

Business or Residence Address (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19034

Check Box(es) that Apply: /2 Promoter :// Beneficial Owner /X Execotive Officer :#f Director #/ General-and/or Managing Partner

Full Name (Last name first, if individual)
POUL, DEBRA J.

Business or Residence Address (Number and Stree, City, State, Zip Co&c)
102 ROCK ROAD, HORSHAM, PA 19044

Check Box(es) that Apply: #/: Promoter ;7 Beneficial Owner :/\/ Executive Officer :#f Director #/ General and/or Managing Partner

Full Name (Last name first, if individual)
ZOPF,DAVID A,

Business or Residenice Address (Number and Street, City, State, Zip Code)
102 ROCK ROAD, HORSHAM, PA 19044

Check Box(es) that Apply: #: Promoter :// Beneficial Owner :## Executive Officer :/ Direcior /7 General andfor Managing Pantner

PHLEGAL: #10006) v (PPZI0IL.DOC)
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Yes No
1. Hasthe issuer sold, or does the issuer intend o sell, w non-gccredited investors in this Offering?......cosenee e siriveccrrseiens. . X
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investinent that will be accepied from any individual? ...t S__NFA .
Docs the offering permitjoint ownership 0F 8 SINEIE UNIT cuv..e.crvevs et s stes e e smsaaasteneran Yes No
X
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission ur similar remuneration for solicitation of purchasers in connection with sales of sccuritics in the offering.
i a person 1o be listed 13 2n associated person or agem of a broker or dealer registered with the SEC andor with a state
or 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 sct forth the information for that iroker. or dealer only.
Full Name (Last name fiesy, if mdmdﬁ‘aﬁ" i e rmmmmmmmmmm————
Rodmap & Renshew, LLC = _ I e . »
Business or Residence Address (Number and Street, City, Siate, Zip Codc)
1270 Avenue of the Americas, 16™ Floor, New York, NY 16017 S
Name of Associated Hroker or Dealer
“States in Which Person Listed Has Solicited of Intends to Solicit Purchasers T T
{Check “AllS1a1es™ or check iRdIVIAUAL STALES) ... e sreiiinir s e osr s st sebsssmssess b arst o serntmnet st eest babesreerenpsbaenessessmenoneessone oA ]| STABES
1AL} [AK)  {AZ) AR} fCA}y (€co] (€M) {DE] {BC) {FL) 1Ga) 1) (D}
{1L.] [IN] [tA] [KS} {KY}] [LA] (ME] [MD] [MA] M1) [MN] (MS]) (MO}

IMT]  (NE} [NV} (NH} NG INC) (NDJ. [OH]  {[OK} {OR] (PA]

R  (8C] [SD] [TN] {TX] [VA] [wa] {wvi w1} [WY] [PR]
“Full Nawme {Last name first, if individual) - T
“Business or Residence Address (Number and Street, City. Swane, Zip Code) T
“Nome of Associated Broker or Dealer T

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “Al States™ or check individual Staes).....,.... reereeeeieesrenersssrssormmresssrressinsennnesrreenee s 011 SRICE

[AL} {AK] [AZ] [AR] (CA) [CO] [CT} [DE] [DC) [FL]  {GA] [HW] [ID]

L] [IN]  [A] [KS] (KY] [LA] [ME) IMD]  [MA) Ml IMN]  [M5] [MO}

{(MT] [NE] [NV] [NH] NS INM] O (NY) [NC] (ND] (OH]  [OK]  [OR] [PA]

[RI  (sC] [SD] (TN] (TX] [uT} [vT} [VA] [WA] fwvl (W] (wY] [PR)

Full Name (Last name first, if individual) T m————————m—m—————
“Business or Residence Address (Number and Street, City. State, Zip Code) - - ’ -

B TP et oo i

States in Which Person Listed Hus Solicited of Intends to Solicit Purchasers T T

{Check Al States™ or check IRdIVIAUAN STAIESY ....ocooiinreninriiii o e ceesa s s b ee s amrae et et bsba st mses sbnseetnsasr o setbe . Al States

{AL}  {AK] [AZ] [AR] (CA} fCOI (€T} [DE] ] (FL] fGr\] Hi} (D]

fiL} [(IN] {ta] (KS] [KY] [LA]} [ME] MD} {MA] [M1] [MN] Ms]  IMO)

{MT] [NE] [NV] [NH] ] INM] [NY) {NC) [ND] [OH]  [OK]  [OR} [PA]

[RI}  (SC]  (SD] [TN] {TX] [UT]  [VT] {va] [WA] [wvl W] [WY] (PR]

PHLEGAL: #170006) v1 (PPZI011.DOC)




. Enter the aggregate ofTering price of securities included-in this offering and the tota) amount slrcady
sold. Enter =0 if answer is “nonc™ or “zero.” If the transaction- is an exchange offering, cheek this
box 0 und indicste in the columns below the amounts of the securities offered for exchange and
already exchanged.
. Aggregale
Type of Security Oﬂfﬁ:\ggl’rice

L3

$42.054 586

X COMMON PREFERRED

Convertible Securities (including WarranISh.....c.ou e orvece et

ORher (SPEHTY ot et s ras s remss st anba s e e

QLN v eiant e reareebesstyaseraseerarres ravtsasssiasse e srasseassbace e srne e hork femaetaceas s cont £ b ecend b e e rmerat s e bR d et b ete e en b rant R i e

2. Enter the oumber of accredited and non-aceredited investors who have purchased secorities in this
offering and the aggregate doltar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccuritics and the aggregate dollar amount of their
purchases un the total lines. Enter “07 if answer is “none” or “zero.”

Number
Investors

30 _____

ACCTCUIIE (VS IS oo ieeesicriirerreirerirsesssnin massens sot pmsnss ot ressmerms b sabasdseaes b rres s s sen e rasessansares Sra ssbenbbenst bansn sar bassrRenbls

NON A CETICAIIEG IV ESIOMS v iricariiiressrsssisss smesssresresresssrssres sonsbs resonastinnshrat i0nsn bimdssed phendsses inss debe s bbvars et psbnssron iravaress

3. Ifhis filing is an offering under Rule $04 or 505, enter the-information requested for all securities sold
by the issuer. 1o date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of sceurities in this offering. Classify securities by type listed in Part C-Question 1.
. Type of Security
Type of Offering M uriy

Repulation A mrn oo

4. a  Furnish a stalement of all expenses in conneclion with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely 10 organization expenses of the issuer.
The information may be given as subject to (uture contingencics. If the amount of an expenditure
is not known, firrnish an estimate and-check the box ta the lell of the estimate.

TranSTEr AZENUS FELS .o irretiinrecmasiresnr s srerressr e st sesnes e ses

Printing and EOErAVIRG COSIS .o rviorioissier s s esies i sbs s ssrarasversss b osss oot st s e 10508 shasmam s s e saeins
LGB B8 e eeses e e crracterrrr s e eaea seRb ek e e AE AR bbb fornt R Ao et e b AR RS cRR Rk B AT X:
Sales Commission (specily finders’ fees sEpamely) ..o eac e v eceneens

Other Expenses (identify} NASI) $45,000). SEC (§1.870) & Bluc Sky ($300)

Miscellancous

b T Y

TOL et s v emer s e sar et ar b en s e enama e .

PHLEGAL: #1 200083 v1 (PPZ3011.DC}

Amuounit
Already Sold

s
§542,054 586

Aggregale
Dollar Amgunt
of Purchases

$.43.259.205
S

Dollar Amount
Sold
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
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b. Enter the dilference berween the agpregate ochnn.g-pnce given in response to,
Pan C- Question | and total expenses fumished in response to Part € - Question 4.5.
This difference is the “adjusted gross proceeds 1o the issuer,” .......veiincvenseaneins $40,459,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
0 be used for each of the purposes shown. If the amount for any purpose is not known,
fumish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response
1o Pant C - Question 4.b above,
Payments o

Officers,
Directors, and

Affiliates Payments 1o Others
Purchase of real eSIate. . covcr soamerecnsrrasen i ssserss s S_. _
Purchase, renta! or leasing and installation of machinery and equipment..........oourvereererimsracnens 8 b
Construction or leasing of plant buildings and facilities ... - s s
Acquisition of other businesses {including the value of securmes mvolved in thls oﬂ'crmg lhat
may be used in exchange for the assets or securities of another issuer pursuant to 3 merger) ..., 1 : s
Repayment of INdeBIedness. ..ot st s s s s s P :
WOTKING COPIAL .. ooeosveeseoeeecveeee e e sersesarss s s ssssssssasasa senssosapsssoesmssnssisesesscsinmmecris o 9 X1 540459000
Other (specify): M : £

S s _

M TOUIS. .cer1oeeveneesceere s s 5588 R BRSSP : s X.  $40,459.000
Total Payments Listed (column totals added) ..o it ssisnn s inescssessasassssasassas ssssanes oo X: $40.459,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be tigned by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an: undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writien
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature . Date
NEOSE TECHNOLOGIES, INC. / Z/ MARCH 1t , 2007
Name of Signer (Print or Type) Tide of Signer {Print or Type)
A. BRIAN DAVIS SENIOR VICE PRESIDENT
ATTENTION

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

- END
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