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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)
b ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2008
or
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 000-20333
Nocopi Technologies, Inc.

(Exact name of registrant as specified in its charter)

Maryland 87-0406496
State or other jurisdiction of incorporation or (I.R.S. Employer Identification No.)
organization
9C Portland Road, West Conshohocken, PA 19428
(Address of principal executive offices) (Zip Code)

Registrant s telephone number (610) 834-9600
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
None Not Applicable

Securities registered under section 12(g) of the Act:
Common Stock $.01 par value

(Title of class)

(Title of class)
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Acto Yes b No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act o
Yes b No
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. p Yes No o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller
reporting company in Rule 12-b-2 of the Exchange Act.

Large accelerated filer o Accelerated Non-accelerated filer o Smaller reporting company b
filer o
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act) Yes o No p
State the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by
reference to the price at which the common equity was last sold, or the average bid and asked price of such common
equity, as of the last business day of the registrant s most recently completed second fiscal quarter. $14,677,000 at
June 30, 2008 closing price of $.30.

(APPLICABLE ONLY TO CORPORATE REGISTRANTYS)

Indicate the number of shares outstanding of each of the registrant s classes of common stock, as of the latest

practicable date. 52,285,837 shares of common stock, $.01 par value at March 13, 2009.
DOCUMENTS INCORPORATED BY REFERENCE
None
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PART I
ITEM 1. BUSINESS
Background
Nocopi Technologies, Inc. (hereinafter Nocopi , Registrant or the Company ) is a Maryland corporation organized in
1983 to exploit a technology developed by its founders for impeding the reproduction of documents on office copiers.
In its early stages of development, Nocopi s business consisted primarily of selling copy resistant paper to protect
corporate documents and information. More recently, Registrant has increasingly focused on developing and
marketing technologies for document and product authentication which can reduce losses caused by fraudulent
document reproduction or by product counterfeiting and/or diversion and, since 2003, has focused on developing
specialty reactive inks that it believes have applications in the large educational and toy market. In March 2009,
Registrant formed a new sales and marketing division, named the Loss Prevention Division, to market security
products incorporating its technologies and other point of sale products directly to loss prevention departments within
retailers. Registrant derives revenues by licensing its technologies, both to end-users and to value-added resellers, and
by selling products incorporating its technologies and technical support services.
While Registrant experienced a significant decline in its financial condition from the late 1990 s through 2006, in
2007, primarily as a result of licenses signed in 2006 and early 2007 with Elmer s Products and two of Elmer s
operating companies, Giddy Up and Color Loco, it recorded net income and positive cash flow from operations for the
first time in a number of years. Registrant also had positive working capital and stockholders equity at year-end 2007
and, during 2007, repaid $106,000 of short-term loans that it had incurred through March 2007. During 2008,
primarily as a result of a significant decline in ink sales to Elmer s and its licensed printers as they used previously
purchased inventories for 2008 production, Registrant recorded a net loss of $271,700 and had negative operating cash
flow of $175,200 and had negative working capital of $11,900 at December 31, 2008. The cash requirements were
internally funded utilizing Registrant s cash reserves. At December 31, 2008, Registrant had no short-term loans
outstanding. There can be no assurances that future revenues and earnings will return to levels achieved in 2007.
During the periods of adverse liquidity, from the late 1990 s through 2006, Registrant relied on capital investment and
various short-term loans to provide liquidity needed to avoid a cessation of its operations. In 2007, Registrant received
$282,700 in capital investment from nine individual investors and a director, received a demand loan of $7,000 from
its Chairman of the Board and repaid $106,000 of short-term loans including $44,000 lent by its Chairman of the
Board and another director. During 2008, Registrant s negative cash flow was funded primarily with cash generated
during 2007.
Registrant intends to raise additional capital, in the form of debt, equity or both to support its working capital
requirements as well as to provide funding for other business opportunities including its new Loss Prevention
Division. There are no assurances that Registrant will be able to attract additional capital when it seeks to do so.
In late 2003, Registrant developed and began to market a new technology, named Rub-it & Color, which consists of a
system of removable dyes in a large variety of colors that can be activated through rubbing with a fingernail or a firm
object. Registrant believed this technology had applications in children s activity products such as a coloring book
without crayons and in educational testing review products. Registrant demonstrated this technology to several
potential licensees, participated in trade shows including, in 2004 to 2009, the American International Toy Fair in
New York City receiving several industry awards. In April 2006, Registrant signed multi-year license agreements with
Giddy Up and Color Loco, two major established and leading children s books publishers with proven track records of
innovation and major channels of distribution and has subsequently amended these agreements to expand the licenses.
In October 2006, both Giddy Up and Color Loco became wholly owned by privately-held Elmer s Products, Inc., an
industry leader in adhesives, arts and crafts and educational products. Products incorporating Registrant s technologies,
including Giddy Up s Rub-n-Color activity books and kits have been on sale in leading retail outlets since
January 2007 and have received coverage in the press and on television. In February 2007, Registrant entered into a
multi-year license agreement with Elmer s Products, Inc. whereby Registrant s technologies are incorporated into
products sold under the Elmer s brand including its Go Paint! line of children s products. Retail sales of these products
commenced in the second quarter of 2007. Management of the Company believes that the relationship with Elmer s
continues to offer significant opportunities to further increase revenues in
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the Educational and Toy Products markets and improve the Company s overall financial position. As mentioned above,
in March 2009, Registrant formed a new sales and marketing division, named the Loss Prevention Division, to market
security products incorporating its technologies and other point of sale products directly to loss prevention

departments within retailers. There can be no assurances that these initiatives and business relationships will generate
additional operating revenues.

Entertainment and Toy Technologies and Products

As mentioned above, in late 2003, after the re-employment of two former members of the Registrant s technical staff, a
new technology was developed that consists of removable dyes that can be produced in a variety of colors and can be
revealed by rubbing with a fingernail or other firm object such as a plastic pen cap. This technology has been named
Rub-it & Color. Registrant believes that this new technology does not compromise the confidentiality of its security
and authentication technologies. Applications include children s activity products such as a coloring book without
crayons or a restaurant place mat, educational instruction books and testing review manuals. Registrant has obtained
certifications of non-toxicity from the Consumer Products Services, Inc. and the American Society for Testing and
Materials Laboratories. In February 2004, Registrant inaugurated its marketing efforts for this new technology at the
American International Toy Fair in New York City and attended the Toy Fair again each February from 2005 through
2009. During 2004, Registrant received awards from Creative Child Magazine and Spectrum Magazine for its Rub-it

& Color Activity Book. As a result of its participation and marketing activities, Registrant identified a number of
potential licensees in the children s and educational markets. In April 2006, Registrant signed multi-year license
agreements with Giddy Up and Color Loco, two major established and leading children s books publishers with proven
track records of innovation and major channels of distribution. Registrant has subsequently amended these agreements
to expand the licenses. In October 2006, both Giddy Up and Color Loco became wholly owned by privately-held

Elmer s Products, Inc., an industry leader in adhesives, arts and crafts and educational products. Products incorporating
Registrant s technologies, including Giddy Up s Rub-n-Color activity books and kits have been on sale in leading retail
outlets since January 2007 and have received coverage in the press and on television. In February 2007, Registrant
entered into a multi-year license agreement with Elmer s Products, Inc. whereby Registrant s technologies are
incorporated into products sold under the Elmer s brand including its Go Paint! line of children s products. In

March 2007, Registrant received initial ink orders from Elmer s and Elmer s began actively marketing products
incorporating Registrant s technologies in the second quarter of 2007. Revenues derived directly from Elmer s,
including Giddy Up and Color Loco, and from its third party printers, accounted for approximately 63% of Registrant s
2008 revenues, approximately 45% from Elmer s and its operating companies and approximately 18% from its third
party printers. In early 2008 Registrant joined with a Elmer s in a transaction whereby Elmer s acquired an interest in a
patent related to reactive ink formulation held by a third party. There can be no assurances that the Registrant s
available resources, even with additional investment, if obtained, for marketing and further technical development of
this new product line will be sufficient to increase the Company s revenues.

In September 2008, Registrant signed a multi-year license agreement with privately-held Family Hospitality LL.C to
sell or resell its Classy Kid branded products to the restaurant industry using Registrant s Rub-it & Color technology in
children s menus and placements for restaurant use and butcher paper for use on tables. Placements incorporating
Registrant s technologies will be sold directly by Family Hospitality and through distributors of Family Hospitality
including the Hoffmaster Group, a leading distributor of products to the restaurant industry. There can be no

assurances that the marketing efforts of Registrant s licensee will generate significant additional revenues for the
Registrant.

Anti-Counterfeiting and Anti-Diversion Technologies and Products

Continuing developments in copying and printing technologies have made it ever easier to counterfeit a wide variety

of documents. Lottery tickets, gift certificates, event and transportation tickets, travelers checks and the like are all
susceptible to counterfeiting, and Registrant believes that losses from such counterfeiting have increased substantially
with improvements in the copying and printing technologies. Product counterfeiting has long caused losses to
manufacturers of brand name products, and Registrant believes these losses have also increased as the counterfeiting

of labeling and packaging has become easier.

Registrant s proprietary document authentication technologies are useful to businesses desiring to authenticate a
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wide variety of printed materials and products. These include a technology with the ability to print invisibly on certain
areas of a document. The invisible printing can be activated or revealed by use of a special highlighter pen when
authentication is required. This technology is marketed under the trademark COPIMARK. Other variations of the
COPIMARK technology involve multiple color responses from a common pen, visible marks of one color that turn
another color with the pen or visible and invisible marks that turn into a multicolored image. A related technology is
Nocopi s RUB & REVEAL system, which permits the invisible printing of an authenticating symbol or code that can
be revealed by rubbing a fingernail over the printed area. These technologies provide users with the ability to
authenticate documents and detect counterfeit documents. Applications include the authentication of documents
having intrinsic value, such as merchandise receipts, checks, travelers checks, gift certificates and event tickets, and
the authentication of product labeling and packaging. When applied to product labels and packaging, such
technologies can be used to detect counterfeit products whose labels and packaging would not contain the
authenticating marks invisibly printed on the packaging or labels of the legitimate product, as well as to combat
product diversion (i.e. sale of legitimate products through unauthorized distribution channels or in unauthorized
markets). Registrant s related invisible inkjet technology permits manufacturers and distributors to track the movement
of products from production to ultimate consumption when coupled with proprietary software. Management believes
that the track and trace capability provided by this technology should be attractive to brand owners and marketers.
Registrant continues to pursue opportunities for its patented anti-counterfeiting and anti-diversion technologies as a
potential solution to counterfeit and diverted pharmaceutical products. While this market incentive has not developed
revenues to date, Registrants continues to pursue opportunities in this market and, in late 2007, met with
representatives of the United States Pharmacopeia global officials on pharmaceutical product counterfeiting and
diversion. There are no assurances that initiatives currently underway will result in additional revenues in the future.
In March 2009, Registrant announced the formation of a new sales and marketing division, named the Loss Prevention
Division, which will focus on sales of products to prevent and fight retail receipt and document fraud. Registrant has
participated in this market segment for a number of years through a licensing arrangement with Computer Imaging
Supplies (CIS), a division of Nashua Corporation, which gave CIS exclusive rights to sell products incorporating
Registrant s technologies to businesses in this specific market. The license, which expired in December 2008, was
renewed but on a non-exclusive basis, thus allowing Registrant to enter this market to sell its security products directly
to loss prevention departments within retail businesses and chains. Registrant will also make non-exclusive licenses
available to other printers who serve this market segment. Registrant is employing two individuals with significant
experience in selling, marketing and developing products and programs specifically targeted at refund fraud,
counterfeiting and diversion scams in the retail industry. In addition to products incorporating its RUB & REVEAL
technology which it will be offering for sale, Registrant has developed a new patent pending ink-based technology,
named Multi-Mark Security Ink, which Registrant believes will provide high levels of security and ease of
authentication on a large variety of paper and film-based substrates. This new technology is being introduced in
conjunction with the inception of Registrant s new Loss Prevention Division. Registrant believes that additional capital
will be needed to fund the start-up of this new division. There can be no assurances that the Registrant will be
successful in obtaining additional capital in desired amounts and, even if it does, that this new business division will
contribute significant additional revenues and cash flow to the Company.

Document Security Products

Registrant continues to offer a line of burgundy colored papers that deter photocopying and transmission by facsimile.
This colored paper inhibits photocopier reproduction at the cost of loss of easy legibility to the reader. Registrant
currently offers its copy resistant papers in three grades, each balancing improved copy resistance against diminished
legibility. Registrant also sells user defined, pre-printed forms on which selected areas are colored to inhibit
reproduction. An example is a doctor s prescription form with the signature area protected. This product line is called
SELECTIVE NOCOPI. Registrant also offers several inks that impede photocopying by color copiers. This
technology is called COLORBLOC.

Registrant, in addition to marketing its own technologies and products, acts as a distributor for a line of Pantograph
security paper. This patented product, complementary to the Registrant s line of security paper, produces a message,
such as unauthorized copy , when a copy of an original document that was printed or typed on the Pantograph paper, is
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In early 2008, Registrant introduced a new product, Secure Rub Rx, a specially designed prescription paper base stock
that incorporates all three tamper resistant characteristics mandated by the U.S. Department of Health & Human
Services for Medicaid prescriptions beginning in October 2008 including certain tamper resistant requirements that
became effective in April 2008. There are no assurances that Registrant will obtain significant additional revenues
from its investment in developing and marketing this new product.

The following table illustrates the approximate percentage of Registrant s revenues accounted for by each type of its
products for each of the two last fiscal years:

Year Ended December 31
Product Type 2008 2007
Entertainment and Toy Technologies and Products 63% 72%
Anti-Counterfeiting and Anti-Diversion Technologies and Products 31% 22%
Document Security Products 6% 6%

Marketing
The marketing approach of Registrant is to offer sufficient flexibility in its products and technologies so as to provide
cost effective solutions to a wide variety of counterfeiting, diversion and copier fraud problems. As a technology
company, Registrant generates revenues primarily by collecting license fees from market-specific manufacturers that
incorporate Registrant s technologies into their manufacturing processes and products and, in certain cases, sales of
Registrant s inks to these licensees and their designated manufacturers. Registrant also licenses its technologies
directly to end-users.
Registrant has identified a number of major markets for its technologies and products, including security printers,
manufacturers of labels, packaging materials and specialty paper products and distributors of brand name products.
Within each market, key potential users have been identified, and several have been licensed. Within North America,
sales efforts include direct selling by Company personnel to create end user demand and selling through licensee sales
forces and sales agents with support from company personnel. Registrant has determined that technical sales
supported by its personnel is of great importance to increasing its licensees sales of products incorporating Registrant s
technologies and, therefore, seeks to maintain, to the extent permitted by its limited resources, its commitment to
providing such support.
In recent years, Registrant s management has refocused the Company s marketing efforts somewhat in view of the
limited resources available to the Company for marketing and the need to improve the Registrant s cash flow. Current
marketing efforts are focused on Registrant s more mature technologies that can be utilized by customers with
relatively fewer development efforts.
As continued improvements in color copier and desktop publishing technology make counterfeiting and fraud
opportunities less expensive and more available, Registrant intends, to the extent feasible, to maintain an interactive
product development and enhancement program with the combined efforts of marketing, applications engineering and
research and development. Registrant s objective is to concentrate its efforts on developing market-ready products with
the most beneficial ratios of market potential to development time and cost.
Except in Europe, Registrant markets its technologies through its own employees and through independent sales
representatives. In the third quarter of 2007, Registrant engaged a sales consultant to assist in marketing the
Company s existing line of security papers, inks and ink-jet products as well as Registrant s newer security products
including Secure Rub Rx. The relationship with this consultant has led to the formation of the new Loss Prevention
Division. In Europe, its security technologies are marketed by Contrast Technologies (formerly Euro-Nocopi, S.A.), a
former affiliate of Registrant which holds certain European marketing rights with respect to those technologies.
Registrant is presently considering a number of marketing strategies for its Rub-it & Color product line including
licensing and direct sales through product retailers in addition to the markets presently being served by current
licensees.

4
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Registrant has recently taken several steps to improve the marketing of its technologies. These include, in late 2007,
the engagement of a sales consultant to market the Company s existing line of security papers, inks and ink-jet
products as well as newly developed applications and, in February 2008, the inauguration of a completely new web
site and online store developed in conjunction with Minerva Design, a creative marketing and communications agency
associated with a number of well known brands. In early 2009, as described above, Registrant formed its new Loss
Prevention Division. Additionally, in 2009, Registrant is increasing its marketing efforts to former and potential
customers in the anti-counterfeiting and anti-diversion marketplace through its internal sales resources.
Major Customers
During 2008, Registrant made sales or obtained revenues equal to 10% or more of Registrant s 2008 total revenues
from three non-affiliated customers who individually accounted for approximately 45%, 23% and 18%, respectively,
of 2008 revenues of the Company.
Manufacturing
Registrant has a small facility for the manufacture of its security inks. Except for this facility, Registrant does not
maintain manufacturing facilities. Registrant presently subcontracts the manufacture of its applications (mainly
printing and coating) to third party manufacturers and expects to continue such subcontracting. Because some of the
processes that Nocopi uses in its applications are based on relatively common manufacturing technologies, there
appears to be no technical or economic reason for Registrant to invest capital in its own manufacturing facilities.
Registrant has established a quality control program that currently entails laboratory analysis of developed
technologies. When warranted, Registrant s specially trained technicians travel to third party production facilities to
install equipment, train client staff and monitor the manufacturing process.
Patents
Nocopi has received various patents and/or has patents pending in the United States, Canada, South Africa, Saudi
Arabia, Australia, New Zealand, Japan, France, the United Kingdom, Belgium, the Netherlands, Germany, Austria,
Italy, Sweden, Switzerland, Luxembourg, and Liechtenstein. There can be no assurance, however, that such protection
will be obtained on patents pending. Registrant currently has obtained patent protection on substantially all of its
security inks including the RUB & REVEAL system and has patents pending on the recently marketed Rub-it & Color
technology and new Multi-Mark Security Ink. Patents on Registrant s line of burgundy colored papers, presently a
minor portion of Registrant s product line, have expired.
When a new product or process is developed, the developer may seek to preserve for itself the economic benefit of the
product or process by applying for a patent in each jurisdiction in which the product or process is likely to be
exploited. Generally speaking, in order for a patent to be granted, the product or process must be new and be
inventively different from what has been previously patented or otherwise known anywhere in the world. Patents
generally have a duration of twenty years from the date of application depending on the jurisdiction concerned, after
which time any person is free to exploit the product or process covered by a patent. A person who is the owner of a
patent has, within the jurisdiction in which the patent is granted, the exclusive right, either directly or through
licensees, to prevent any person from infringing on the patent.
The granting of a patent does not prevent a third party from seeking a judicial determination that the patent is invalid.
Such challenges to the validity of a patent are not uncommon and are occasionally successful. There can be no
assurance that a challenge will not be filed to one or more of Registrant s patents and that, if filed, such challenge(s)
will not be successful.
In the United States and some other countries, patent applications are automatically published at a specified time after
filing.
Nocopi is required to pay annuities from time to time on patents to keep them in force and makes an annual evaluation
of which patents it continues to maintain. In Europe, the territory of Contrast Technologies (formerly
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Euro-Nocopi, S.A.), annuities for European patents are paid by Contrast.
Research and Development
Nocopi has been involved in research and development since its inception. Although Registrant s financial condition
had forced it to reduce funding for research and development in recent years, it intends to continue its research and
development activities in three areas, to the extent feasible. First, Registrant will seek to continue to refine its present
family of products. Second, Registrant will seek to develop specific customer applications. Finally, Registrant will
seek to expand its technology into new areas of implementation. There can be no assurances that Registrant will
continue to have funds available to maintain its research and development activities at current or increased levels.
During the years ended December 31, 2008 and 2007, Nocopi expended approximately $166,900 and $164,600
respectively, on research and development.
Competition
In the area of document and product authentication and serialization, Registrant is aware of other technologies, both
covert and overt surface marking techniques, requiring decoding implements or analytical methods to reveal the
relevant information. These technologies are offered by other companies for the same anti-counterfeiting and
anti-diversion purposes the Registrant markets its covert technologies. These include, among others, biological DNA
codes, microtaggants, thermochronic, UV and infrared inks as well as encryption, 2D symbology and laser engraving.
Registrant believes its patented and proprietary technologies provide a unique and cost-effective solution to the
problem of counterfeiting and gray marketing in the document and product authentication markets it has traditionally
sought to exploit.
Registrant is not aware of any competitors that market paper which functions in the same way as Nocopi security
papers, although management is aware of a limited number of competitors which are attempting different approaches
to the same problems which Registrant s products address. Registrant is aware of a Japanese company that has
developed a film overlay that is advertised as providing protection from photocopying. Registrant has examined the
film overlay and believes that it has a limited number of applications. Nocopi security paper is also considerably less
expensive than the film overlay.
Other indirect competitors are marketing products utilizing the hologram and copy void technologies. The hologram,
which has been incorporated into credit cards to foil counterfeiting, is considerably more costly than Registrant s
technology. Copy void is a security device that has been developed to indicate whether a document has been
photocopied. Registrant also markets a product that has similar features to the copy void technology.
The Educational and Toy Products markets include numerous potential competitors who have significantly greater
financial resources and presence in these markets than Registrant.
The loss prevention market includes numerous potential competitors, including large publicly traded companies such
as NCR Corporation and regional paper converters, many of whom have greater financial resources and presence in
these markets than Registrant.
Registrant currently has limited resources and competes with businesses that have greater financial resources than
Registrant. There can be no assurance that, in addition, other businesses with greater resources than Registrant will not
enter Registrant s markets and compete successfully with Registrant.
Contrast Technologies (formerly Euro-Nocopi, S.A.)
Contrast Technologies (formerly Euro-Nocopi, S.A.) is a former affiliate of Registrant which, since June 2003, has
held a perpetual royalty-free license to exploit Registrant s technologies in Europe.
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Employees
At March 13, 2009, Registrant had four full-time and three part-time employees.
Financial Information about Foreign and Domestic Operations
Registrant conducts its operations solely in the United States; however, it does have licensees in Europe and Asia.
These licensees accounted for approximately 19% of Registrant s gross revenues in 2008 and approximately 24% in
2007. Certain information concerning Registrant s foreign and domestic operations is contained in Note 12 to
Registrant s Financial Statements included elsewhere in this Annual Report on Form 10-K.
ITEM 1A. RISK FACTORS
Not required for a smaller reporting company.
ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES
Registrant s corporate headquarters, research and ink production facilities are located at 9C Portland Road, West
Conshohocken, Pennsylvania 19428. Its telephone number is (610) 834-9600. These premises consist of
approximately 5,000 square feet of space in a multi-tenant building leased by the Registrant from an unaffiliated third
party pursuant to a lease expiring in March 2013. Current monthly rent under this lease is $3,290 escalating one to
three percent on each anniversary date of the lease beginning in April 2009. Registrant is also responsible for its
pro-rata share of the operating costs of the building. Registrant incurred leasehold improvement expenditures of
approximately $72,500 through December 31, 2008 and believes that additional leasehold improvement expenditures
will not be significant. Registrant believes that this space will be adequate for its current needs and that additional
space will be available as needed.
ITEM 3. LEGAL PROCEEDINGS
Registrant is not aware of any pending litigation (other than ordinary routine litigation incidental to its business where,
in management s view, the amount involved is less than 10% of Registrant s current assets) to which Registrant is or
may be a party, or to which any of its properties is or may be subject, nor is it aware of any pending or contemplated
proceedings against it by any governmental authority. Registrant knows of no material legal proceedings pending or
threatened, or judgments entered against, any director or officer of Registrant in his capacity as such.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
During the fourth quarter of the fiscal year ended December 31, 2008, no matters were submitted to a vote of
Registrant s security holders.

PART II
ITEM 5. MARKET FOR REGISTRANT S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES
Registrant s common stock is traded on the over-the-counter market and quoted on the NASD over-the-counter
Bulletin Board under the symbol NNUP . The table below presents the range of high and low bid quotations of
Registrant s common stock by calendar quarter for the last two full fiscal years and for a recent date, as reported by
Pink Sheets LLC. The quotations represent prices between dealers and do not include retail markup, markdown, or
commissions; hence, such quotations do not represent actual transactions.

7

Table of Contents 14



Edgar Filing: NOCOPI TECHNOLOGIES INC/MD/ - Form 10-K

Table of Contents

High Bid Low Bid
January 1, 2007 to March 31, 2007 $.87 $.45
April 1, 2007 to June 30, 2007 $.76 $.51
July 1, 2007 to September 30, 2007 $.66 $.38
October 1, 2007 to December 31, 2007 $.78 $.40
January 1, 2008 to March 31, 2008 $.61 $.32
April 1, 2008 to June 30, 2008 $.47 $.23
July 1, 2008 to September 30, 2008 $.35 $.15
October 1, 2008 to December 31, 2008 $.16 $.07
January 1, 2009 to March 13, 2009 $.11 $.06

As of March 13, 2009, 52,285,837 shares of Registrant s common stock were outstanding. The number of holders of
record of Registrant s common stock was approximately 600. However, Registrant estimates that it has a significantly
greater number of common stockholders because a number of shares of Registrant s common stock are held of record
by broker-dealers for their customers in street name. In addition to the 52,285,837 shares of common stock which are
outstanding, Registrant, at March 13, 2009, has reserved for the issuance of 2,622,000 shares of its common stock
which underlie options and warrants to purchase common stock of the Registrant.

The Company did not pay dividends in 2008 or 2007 and does not anticipate paying any such dividends in the
foreseeable future. Any determination to pay dividends in the future will be at the discretion of the Company s Board
of Directors and will be dependent upon the Company s results of operations, financial condition, contractual
restrictions and other factors deemed relevant by the Board of Directors.

Information required with respect to Equity Compensation Plans in this Item 5 is included in Item 12 on page 23 of
this report on Form 10-K.

Recent Sales of Unregistered Securities

During April 2008, a warrant holder exercised warrants to acquire 10,000 shares of common stock of the Company at
$.22 per share. During April 2007, the Company sold an aggregate of 104,166 shares of its common stock, par value
$0.01 per share, to two individual investors (who were acquainted with a member of the Company s Board of
Directors) for $50,000, or $0.48 per share; during May 2007, the Company sold an aggregate of 364,583 shares of its
common stock, par value $.01 per share, to five individual investors (who were acquainted with a member of the
Company s Board of Directors and are employed by a licensee of the Company) for $175,000, or $0.48 per share,
41,667 shares of its common stock, par value $.01 per share, to one individual investor (who was acquainted with a
member of the Company s Board of Directors) for $20,000, or $0.48 per share and 20,833 shares of its common stock,
par value $.01 per share, to a member of the Company s Board of Directors for $10,000, or $.48 per share, and during
June 2007, the Company sold 57,777 shares of its common stock, par value $.01 per share, to one individual investor
(who was acquainted with a member of the Company s Board of Directors) for $27,733, or $0.48 per share. All shares
were sold in private transactions exempt from registration pursuant to Section 4(2) of the Securities Act. No
underwriters were involved in these transactions or received any commissions or other compensation. Proceeds of the
sales were used to fund the Company s working capital requirements.

Issuer Repurchases of Equity Securities

None

ITEM 6. SELECTED FINANCIAL DATA

Not required for a smaller reporting company.
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ITEM 7. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS
Forward-Looking Information
This Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934, regarding, among other things, anticipated improvements in
operations, the Company s plans, earnings, cash flow and expense estimates, strategies and prospects, both business
and financial. All statements other than statements of current or historical fact contained in this report are
forward-looking statements. The words believe, expect, anticipate, should, plan, will,

may, intend, estimate, potential, continue  and similar expressions, as they relate to the
Company, are intended to identify forward-looking statements.
The Company has based these forward-looking statements largely on its current expectations and projections about
future events, financial trends, market opportunities, competition, and the adequacy of the Company s available cash
resources, which the Company believes may affect its financial condition, results of operations, business strategy and
financial needs. This Form 10-K also contains forward-looking statements attributed to third parties. All such
statements can be affected by inaccurate assumptions, including, without limitation, with respect to risks,
uncertainties, anticipated operating efficiencies, new business prospects and the rate of expense increases. In light of
these risks, uncertainties and assumptions, the forward-looking statements in this report may not occur and actual
results could differ materially from those anticipated or implied in the forward-looking statements. For these reasons,
and because of the uncertainty relating to the current financial crisis in today s economic environment and the potential
reduction in demand for the Company s products, you should not consider this information to be a guarantee by the
Company or any other person that its objectives and plans will be achieved. When you consider these forward-looking
statements, you should keep in mind the Risk Factors and other cautionary statements set forth in this Item 7 and
elsewhere in this Form 10-K. The Company s forward-looking statements speak only as of the date made. The
Company undertakes no obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.
The following discussion and analysis of the Company s financial condition and results of operations should be read in
conjunction with the financial statements and related notes, and keeping in mind this cautionary statement regarding
forward-looking informat