Edgar Filing: GABELLI DIVIDEND & INCOME TRUST - Form 144

GABELLI DIVIDEND & INCOME TRUST
Form 144
November 17, 2008




Edgar Filing: GABELLI DIVIDEND & INCOME TRUST - Form 144

OMB APPROVAL
OMB Number 3235 0101
Expires: December 31, 2009
Estimated average burden
hours per response .................. 2.00

SEC USE ONLY

DOCUMENT SEQUENCE NO.

CUSIP NUMBER

WORK LOCATION

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

FORM 144

NOTICE OF PROPOSED SALE OF SECURITIES
PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF 1933

ATTENTION: Transmit for filing 3 copies of this form concurrently with either placing an order
with a broker to execute sale or executing a sale
directly with a market maker.

1(a) NAME OF ISSUER (Please type or print) (b) IRS IDENT. NO. (c) S.E.C. FILE
NO.
The Gabelli Dividend & Income Trust 80-0080998 811-21423

1(d) ADDRESS OF
ISSUER STREET CITY
CODE

One Corporate
Center Rye NY

2(a) NAME OF (b) IRS (c) RELATIONSHIP(d) ADDRESS STREET
PERSON FOR IDENT. TO ISSUER CODE
WHOSE NO.
ACCOUNT THE
SECURITIES
ARE TO BE
SOLD

STATEZ

10580

CITY
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Parent Company of
GAMCO Investors, 13-4044521Investment Adviser One Corporate Center Rye NY
Inc. for Issuer

INSTRUCTION: The person filing this notice should contact the issuer to obtain the I.R.S. Identification Number and
the S.E.C. File Number.

3@ (b SECUSE (o) (d) ©) ® (€9)
Title of Name and ONLY Number Aggregate Number of Approximate Date of Sale Name of
the Address of of Market Shares or [See instr. 3(f)] Each
Class Each Broker Broker-Dealer Shares Value Other (MO DAY YR) Securities
of Through File Number or Other ([See instr. Units Exchange
Securities Whom the Units 3(d)] Outstanding [See instr.
To Be Securities are To Be [See instr. 3(g)]
Sold to be Offered Sold 3(e)]
or Each Market [See
Maker who is instr.
Acquiring the 3(0)]
Securities
Gabelli &
CommorCompany, Inc. 40,000 387,272 83,563,037 11/17/08 —2/16/09 NYSE
Stock One Corporate as of
Center 11/17/08
Rye, NY
10580
INSTRUCTIONS: 3. (a) Title of the class of securities to be sold
1. (a) Name of Issuer (b) Name and address of each broker through whom the securities are
(b) Issuer’s I.R.S. Identification intended to be sold
Number (c) Number of shares or other units to be sold (if debt securities, give
(c) Issuer’s S.E.C. file number, if any the aggregate face amount)
(d) Issuer’s address, including zip (d) Aggregate market value of the securities to be sold as of a
code specified date within 10 days prior to the filing of this notice
(e) Issuer’s telephone number, (e) Number of shares or other units of the class outstanding, or if debt
including area code securities the face amount thereof outstanding, as shown by the most
recent
2. (a) Name of person for whose report or statement published by the issuer
account the securities are to be sold (f) Approximate date on which the securities are to be sold
(b) Such person’s relationship to the  (g) Name of each securities exchange, if any, on which the securities
issuer (e.g., officer, director, 10% are intended to be sold

stockholder, or member of immediate
family of any of the foregoing)
(c) Such person’s address, including
zip code
Potential persons who are to respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

SEC 1147 (02-08)

1058
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TABLE I -- SECURITIES TO BE SOLD
Furnish the following information with respect to the acquisition of the securities to be sold
and with respect to the payment of all or any part of the purchase price or other consideration therefor:

Title of Date You Name of Person Amount of Date of
the Class Acquired  Nature of Acquisition from Whom Securities Payment Nature of
Transaction Acquired Acquired Payment

(if gift, also give
date donor
acquired)

Common 11/25/03 Private Issuer 40,000 11/28/03 Cash

Stock Purchase

INSTRUCTIONS:If the securities were purchased and full payment
therefore was not made in cash at the time of
purchase, explain in the table or in a note thereto
the nature of the consideration given. If the
consideration consisted of any note or other
obligation, or if payment was made in installments,
describe the arrangement and state when the note or
other obligation was discharged in full or the last
installment paid.
TABLE II -- SECURITIES SOLD DURING THE PAST 3 MONTHS
Furnish the following information as to all securities of the issuer sold during the past 3 months by the person for
whose account the securities are to be sold.

Name and Address of Seller Title of Securities Sold Date of Sale Amount of Gross Proceeds
Securities Sold
10/17/08 10,000 110,856
GAMCO Investors, Inc. Common Stock 10/20/08 16,400 184,230
One Corporate Center 10/21/08 25,000 278,603
Rye, NY 10580 10/22/08 25,000 261,763
10/23/08 25,000 254,005
10/24/08 25,000 243,465
10/27/08 25,000 246,790
10/29/08 25,000 266,890
10/30/08 25,000 273,363
10/31/08 12,500 140,469
11/3/08 3,200 36,262
11/4/08 6,300 73,991
11/5/08 25,000 289,330
11/6/08 25,000 274,255
11/7/08 25,000 276,195
11/10/08 25,000 275,795
11/11/08 25,000 250,903

11/12/08 40,000 385,688
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11/13/08 20,200 189,074
11/14/08 40,000 408,260
11/17/08 40,000 387,272
REMARKS:
INSTRUCTIONS: ATTENTION:

See the definition of “person” in paragraph (a) of Rulhe person for whose account the securities to which this
144. Information is to be given not only as to the personnotice relates are to be sold hereby represents by signing
for whose account the securities are to be sold but also as tothis notice that he does not know any material adverse
all other persons included in that definition. In addition,information in regard to the current and prospective
information shall be given as to sales by all persons whoseoperations of the Issuer of the securities to be sold which
sales are required by paragraph (e) of Rule 144 to behas not been publicly disclosed. If such person has
aggregated with sales for the account of the person filingadopted a written trading plan or given trading
this notice. instructions to satisfy Rule 10b5-1 under the Exchange
Act, by signing the form and indicating the date that the
plan was adopted or the instruction given, that person
makes such representation as of the plan adoption or
instruction date.

November 17, 2008 /s/ Douglas R. Jamieson
DATE OF NOTICE (SIGNATURE)

Douglas R. Jamieson, President

DATE OF PLAN ADOPTION OR GIVING OF INSTRUCTION
IF RELYING ON The notice shall be signed by the person for whose account the securities are to be sold. At least
RULE 10B5-1 one copy of the notice shall be manually signed. Any copies not manually signed shall bear
typed or printed signatures.

ATTENTION: Intentional misstatements or omission of facts constitute Federal Criminal Violations (See 18 U.S.C.
1001)

SEC 1147 (02-08)
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These provisions do not limit or eliminate our rights or those of any stockholder to seek non-monetary relief, such as
an injunction or rescission, in the event of a breach of a director’s fiduciary duty. These provisions will not alter a
director’s liability under federal securities laws.

Stock Exchange

Our common stock is listed on the NYSE MKT LLC under the symbol “IDN.”

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is Continental Stock Transfer, 17 Battery Place, 8 Floor,
New York, NY 10004. Its phone number is (212) 509-4000.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase common stock or preferred stock. We may issue warrants independently or
together with any other securities we offer under a prospectus supplement. Warrants sold with other securities may be
attached to or separate from the other securities. We will issue warrants under one or more warrant agreements
between us and a warrant agent that we will name in the prospectus supplement.

We have summarized material provisions of the warrants and the warrant agreements below. This summary is not
complete. We will file the form of any warrant agreement with the SEC, and you should read the warrant agreement
for provisions that may be important to you.

The prospectus supplement relating to any warrants we are offering will include specific terms relating to the offering.
These terms will include some or all of the following:

sthe title of the warrants;
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the aggregate number of warrants offered;

Jthe designation, number and terms of the common stock or preferred stock purchasable upon exercise of the
warrants, and procedures by which those numbers may be adjusted;

othe exercise price of the warrants;

othe dates or periods during which the warrants are exercisable;

the designation and terms of any securities with which the warrants are issued;

.if the warrants are issued as a unit with another security, the date on and after which the warrants and the other
security will be separately transferable;

JIf the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in
which the exercise price is denominated;

eany minimum or maximum amount of warrants that may be exercised at any one time; and

eany terms, procedures and limitations relating to the transferability, exchange or exercise of the warrants.
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Exercise of Warrants

Holders may exercise warrants as described in the prospectus supplement relating to the warrants being offered. Each
warrant will entitle the holder of the warrant to purchase for cash at the exercise price provided in the applicable
prospectus supplement the principal amount of shares of common stock or shares of preferred stock being offered.
Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust office
of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as practicable,
forward the shares of common stock or shares of preferred stock purchasable upon the exercise of the warrants. If less
than all of the warrants represented by the warrant certificate are exercised, we will issue a new warrant certificate for
the remaining warrants.

Holders may exercise warrants at any time up to the close of business on the expiration date provided in the applicable
prospectus supplement. After the close of business on the expiration date, unexercised warrants are void.

Prior to the exercise of their warrants, holders of warrants will not have any of the rights of holders of the securities
subject to the warrants.

Modifications

We may amend the warrant agreements and the warrants without the consent of the holders of the warrants to cure any
ambiguity, to cure, correct or supplement any defective or inconsistent provision, or in any other manner that will not
materially and adversely affect the interests of holders of outstanding warrants.

We may also modify or amend certain other terms of the warrant agreements and the warrants with the consent of the
holders of not less than a majority in number of the then outstanding unexercised warrants affected. Without the
consent of the holders affected, however, no modification or amendment may:

eshorten the period of time during which the warrants may be exercised; or

eotherwise materially and adversely affect the exercise rights of the holders of the warrants.

Enforceability of Rights
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The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligations or
relationship of agency or trust for or with any warrant holder. The warrant agent will not have any duty or
responsibility if we default under the warrant agreements or the warrant certificates. A warrant holder may, without
the consent of the warrant agent, enforce by appropriate legal action on its own behalf the holder’s right to exercise the
holder’s warrants.

DESCRIPTION OF UNITS

We may issue units comprised of one or more of the other securities described in this prospectus in any combination.
Each unit will be issued so that the holder of the unit is also a holder of each security included in the unit. Thus, the
holder of a unit will have the rights and obligations of a holder of each included security. The unit agreement under
which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at
any time before a specified date.

We have summarized material provisions of the units and the unit agreements below. This summary is not complete.
We will file the form of any unit agreement with the SEC, and you should read the unit agreement for provisions that
may be important to you.

10

10
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The prospectus supplement relating to any units we are offering will include specific terms relating to the offering.
These terms will include some or all of the following:

Jthe designation and terms of the units and the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

.any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units; and

ewhether such units will be issued in fully registered or global form.

PLAN OF DISTRIBUTION

Intellicheck Mobilisa, and the selling stockholders named in this prospectus, may from time to time offer and sell,
separately or together, some or all of the securities covered by this prospectus. Registration of the securities covered
by this prospectus does not mean, however, that the securities will be offered or sold.

The securities covered by this prospectus may be sold from time to time, at market prices prevailing at the time of
sale, at prices related to market prices, at a fixed price or prices subject to change or at negotiated prices, by a variety
of methods, including the following:

Jtransactions on the NYSE MKT LLC (including through at the market offerings) or any other organized market
where the securities may be traded;

in the over-the-counter market;

*in privately negotiated transactions;

through broker-dealers, who may act as agents or principals;

sthrough one or more underwriters on a firm commitment or best-efforts basis;

11
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In ablock trade in which a broker-dealer will attempt to sell a block of securities as agent but may position and resell
a portion of the block as principal to facilitate the transaction;

through offerings of securities exchangeable, convertible or exercisable for the securities;

edirectly to one or more purchasers;

through agents; or

sthrough any combination of the above.

The selling stockholders may sell our common stock pursuant to this prospectus. If the selling stockholders sell our
common stock pursuant to this prospectus, a prospectus supplement will set forth information as required by the SEC
rules and regulations regarding selling stockholders. The selling stockholders may also resell all or a portion of their
securities in reliance upon Rule 144 under the Securities Act provided that they meet the criteria and conform to the
requirements of that rule or by any other available means.

11

12
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We have not, and the selling stockholders have advised us that they have not, entered into any agreements,
understandings or arrangements with any underwriters, broker-dealers or agents regarding the sale of any securities
covered by this prospectus. At any time a particular offer of securities covered by this prospectus is made, a revised
prospectus or prospectus supplement, if required, will be distributed which will set forth:

*the name or names of any underwriters, broker-dealers or agents;

othe purchase price of the securities and the proceeds to be received by us from the sale;

eany discounts, commissions, concessions and other items constituting underwriters’ or agents’ compensation;

eany public offering price;

eany discounts, commissions or concessions allowed or reallowed or paid to dealers;

eany additional risk factors applicable to the securities that we propose to sell; and

eany securities exchange on which the securities may be listed.

Any such required prospectus supplement of which this prospectus is a part will be filed with the SEC to reflect the
disclosure of additional information with respect to the distribution of securities covered by this prospectus.

Underwriters, broker-dealers or agents may be paid compensation for offering and selling the securities. That
compensation may be in the form of discounts, concessions or commissions to be received from us or selling
stockholders, from the purchasers of the securities or from both the sellers and the purchasers. The compensation
received may be in excess of customary discounts, concessions or commissions. The selling stockholders, and any
underwriters, dealers, agents or other investors participating in the distribution of the securities may be deemed to be
“underwriters,” as that term is defined in the Securities Act, and compensation and profits received by them on sale of
the securities may be deemed to be underwriting commissions, as that term is defined in the rules promulgated under
the Securities Act.

If dealers are utilized in the sale of offered securities, we or the selling stockholders will sell such offered securities to
the dealers as principals. The dealers may then resell such offered securities to the public at varying prices to be
determined by such dealers at the time of resale. The names of the dealers and the terms of the transaction will be set
forth in the prospectus supplement relating to that transaction.

13
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We or the selling stockholders may sell securities from time to time to one or more underwriters, who would purchase
the securities as principal for resale to the public, either on a firm-commitment or best-efforts basis. The securities
may be either offered to the public through underwriting syndicates represented by managing underwriters, or directly
by underwriters. If we or the selling stockholders sell securities to underwriters, we or the selling stockholders may
execute an underwriting agreement with them at the time of sale and will name them in the applicable prospectus
supplement. The underwriting agreement will provide that the obligations of the underwriters are subject to certain
conditions precedent and that the underwriters with respect to a sale of offered securities will be obligated to purchase
all such offered securities of a series if any are purchased. We or the selling stockholders may grant to the
underwriters options to purchase additional offered securities, to cover over-allotments, if any, at the public offering
price (with additional underwriting discounts or commissions), as may be set forth in the applicable prospectus
supplement. If we or the selling stockholders grant any over-allotment option, the terms of such over-allotment option
will be set forth in the prospectus supplement relating to such offered securities. In connection with such sales,
underwriters may be deemed to have received compensation from us or the selling stockholders in the form of
underwriting discounts or commissions and may also receive commissions from purchasers of the securities for whom
they may act as agents. Underwriters may resell the securities to or through dealers, and those dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from
purchasers for whom they may act as agents. The applicable prospectus supplement will include any required
information about underwriting compensation we or the selling stockholders pay to underwriters, and any discounts,
concessions or commissions underwriters allow to participating dealers, in connection with an offering of securities.

12

14
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If so indicated in the applicable prospectus supplement, we may authorize agents, underwriters or dealers to solicit
offers from certain types of institutions to purchase offered securities from us or selling stockholders at the public
offering price set forth in such prospectus supplement pursuant to delayed delivery contracts providing for payment
and delivery on a specified date in the future. Such contracts will be subject only to those conditions set forth in the
prospectus supplement, and the prospectus supplement will set forth the commission payable for solicitation of such
contracts.

Underwriters, broker-dealers or agents may be entitled under agreements entered into with us or the selling
stockholders to indemnification by us or the selling stockholders against certain civil liabilities, including liabilities
under the Securities Act, or to contribution with respect to payments which the underwriters, dealers, agents and
remarketing firms may be required to make. Underwriters, broker-dealers and agents, as well as their respective
affiliates, may be customers of, engage in transactions with, or perform services in the ordinary course of business for
us and/or our affiliates.

Each series of securities will be a new issue of securities and will have no established trading market other than our
common stock which is listed on the NYSE MKT LLC. Any common stock sold will be listed on the NYSE MKT
LLC, upon official notice of issuance. The securities, other than our common stock, may or may not be listed on a
national securities exchange or other organized market. Any underwriters to whom securities are sold by us for public
offering and sale may make a market in the securities, but such underwriters will not be obligated to do so and may
discontinue any market making at any time without notice. No assurance can be given as to the liquidity or trading
market for any of the securities.

Certain persons participating in the offering may engage in over-allotment, stabilizing transactions, short-covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act. We make no representation
or prediction as to the direction or magnitude of any effect that such transactions may have on the price of the
securities.

LEGAL MATTERS

The validity of the issuance of the shares of common stock offered hereby will be passed upon for us by K&L Gates
LLP, 925 Fourth Avenue, Seattle, WA 98104. Additional legal matters may be passed on for us, or any underwriters,
dealers or agents, by counsel which we will name in the applicable prospectus supplement.

EXPERTS

15
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The consolidated balance sheets of Intellicheck Mobilisa, Inc. as of December 31, 2012 and 2011, and the related
consolidated statements of operations, stockholders’ equity, and cash flows for each of the years in the two-year period
ended December 31, 2012, have been audited by EisnerAmper LLP, independent registered public accounting firm, as
stated in their report which is incorporated herein by reference in reliance on the report of such firm given upon their
authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Each time securities are offered to be sold, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus. This prospectus, together with the applicable prospectus supplement, will include or refer
you to all material information relating to each offering.

13
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In addition, Intellicheck Mobilisa files annual, quarterly and current reports, proxy and information statements and
other information with the SEC under the Exchange Act. Copies of these reports, proxy statements and other
information may be inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Copies of these materials can also be obtained by mail at prescribed rates from the Public
Reference Room. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room. The
SEC maintains a Website that contains reports, proxy statements and other information regarding Flow. The address
of the SEC web site is http://www.sec.gov.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information that we file with them, which means that we can
disclose important information to you by referring you to other documents. The information incorporated by reference
is an important part of this prospectus, and information that we file later with the SEC will automatically update and
supersede this information.

We incorporate by reference the filed documents listed below, except as superseded, supplemented or modified by this
prospectus, and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 as filed with the SEC on March 27,

£2013;

£our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 as filed with the SEC on May 9, 2013;

a description of our common stock contained in our Registration Statement on Form 8-A (001-15465) filed with the
£SEC under Section 12 of the Exchange Act on November 15, 1999, including any amendment or reports filed for
the purpose of updating this description; and

all documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until this

£offering is completed, including those made between the date of the initial registration statement that includes this
prospectus and prior to the effectiveness of such registration statement (other than information furnished under
Item 2.02 or Item 7.01 of any Form 8-K which information is not deemed filed under the Exchange Act).

You may request and obtain a copy of these filings, at no cost, by writing or telephoning us at the following address or
phone number:

17
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Intellicheck Mobilisa, Inc.
191 Otto Street

Port Townsend, WA 98368
(360) 344-3233

Attn: Bill White, Chief Financial Officer

14
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth an estimate of the fees and expenses relating to the issuance and distribution of the
securities being registered hereby, other than underwriting discounts and commissions, all of which shall be borne by
Intellicheck Mobilisa, Inc. All of such fees and expenses, except for the SEC Registration Fee, are estimated:

SEC registration fee $2,071.27*
Legal and accounting fees and expenses $**
Miscellaneous $*
Total §oHok

* This fee was previously paid in connection with the filing of the Prior Registration Statement

**These fees are calculated based on the number of issuances and the amount of securities offered and accordingly
cannot be estimated at this time.

Item 15. Indemnification of Officers and Directors

Intellicheck Mobilisa’s certificate of incorporation limits the liability of directors to the maximum extent permitted by
Section 145 of the Delaware General Corporation Law. Delaware law provides that the directors of a corporation will
not be personally liable to such corporation or its stockholders for monetary damages for breach of their fiduciary
duties as directors, except for liability (i) for any breach of their duty of loyalty to the corporation or its stockholders;
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii)
for unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the
Delaware General Corporation Law; or (iv) for any transaction from which the director derives an improper personal
benefit.

The Company provides officers’ and directors’ liability insurance for its officers and directors.

19
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Item 16. Exhibits

Exhibit No. Description

1.1
3.1
32
33
34
35
3.6
3.7
4.1
4.2
4.3
4.4
4.5
5.1
23.1
23.2
24.1

15

Form of Underwriting Agreement **

Certificate of Incorporation of the Company (1)

Amendment to the Certificate of Incorporation of the Company (6)

Amendment to the Certificate of Incorporation of the Company (7)

By-laws of the Company (1)

Amendment to the By-laws of the Company (5)

Certificate of Designation of Preferred Stock of Intelli-Check, Inc. (2)
Certificate of Designation of Preferred Stock **

Specimen Stock Certificate (4)

Warrant to JMP Securities, LLC (3)

Form of Preferred Stock Certificate **

Form of Warrant Agreement (including form of Warrant Certificate) **

Form of Unit Agreement (including form of Unit Certificate) **

Opinion of K&L Gates LLP as to the legality of the securities being registered *
Consent of K&L Gates LLP (included in Exhibit 5.1) *

Consent of EisnerAmper LLP *

Power of Attorney (Included on the signature page to this registration statement) *

20
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*Filed herewith.

s 1o be filed by amendment or as an exhibit to a document to be incorporated by reference herein in connection
with the issuance of the securities.

Incorporated by reference to Registration Statement on Form SB-2 (File No. 333-87797) filed September 24,
1999.

(D
(2)Incorporated by reference to Registrant’s Annual Report on Form 10-K filed March 31, 2003.
(3)Incorporated by reference to Registrant’s Annual Report on Form 10-K filed March 30, 2006.
(4) Incorporated by reference to Registrant’s Annual Report on Form 10-K filed March 11, 2010.
(5) Incorporated by reference to Registrant’s Current Report on Form 8-K filed June 15, 2007.

(6) Incorporated by reference to Registrant’s Current Report on Form 8-K filed October 28, 2009.

(7) Incorporated by reference to Registrant’s Proxy Statement on Schedule 14A filed September 15, 2009.

16
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Item 17. Undertakings.

The undersigned Registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

)

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

(ii)

To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

(iii)

provided, however, that subparagraphs (i), (ii) and (iii) above do not apply if the information required to be included
in a post-effective amendment by these subparagraphs is contained in reports filed with or furnished to the SEC by the
Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in this registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of a registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such
(2) post-effective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

3)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, as amended, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the
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Securities Exchange Act of 1934 that is incorporated by reference in this registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to
directors, officers, and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the
Registrant has been advised that in the opinion of the SEC, such indemnification is against public policy as expressed
in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer, or controlling person of the
Registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
of whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable

grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration

statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Port Townsend, State

of Washington, on July 12, 2013.

INTELLICHECK MOBILISA,
INC.

By:  /s/ Nelson Ludlow
Name: Dr. Nelson Ludlow
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

/s/ Nelson Ludlow
Name: Dr. Nelson Ludlow

/s/ Bill White
Name: Bill White

/s/ Michael D. Malone
Name: Vice-Admiral Michael D. Malone

/s/ Guy L. Smith
Name: Guy L. Smith

/s/ Bonnie L. Ludlow
Name: Bonnie L. Ludlow

/s/ Emil R. Bedard
Name: General Emil R. Bedard

/s/ Woody M. McGee
Name: Woody M. McGee
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Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer, Treasurer & Secretary

(Principal Financial and Accounting Officer)

Chairman and Director

Director

Director

Director

Director

July 12,2013

July 12,2013

July 12,2013

July 12,2013

July 12,2013

July 12,2013

July 12,2013
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