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. FORM D K ‘ \ D STATES VLD £AF § I Y A
/é\;/ '\?/900 ~ SECURITIES AND EXCHANGE COMMISSION me?-umbcr: Majgsls.gggg
t-{',\"’j“"';“”:%@\\ Washington, D.C. 20549 Esrimaied average burden
~ Q FORMD hours per response . . . . 16.00
_ N0V 147003 )NOTICE OF SALE OF SECURITIES SEC USE ONLY
N A PURSUANT TO REGULATION D, Prefix Serial
“’-”?\5\ a5 453‘\ SECTION 4(6), AND/OR | |
 »_//ENIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

|
Name of Offering (3 check if this is an amendment and name has changed, and indicare change.) \ / 5 X iz
JHC Capital Parmers 1l, LP: Offering of Limited Parmership Interests d

Filing Under (Check box(es) that apply): O Rule 504 O3 Rule 505 & Rule 506 O Seciion 4(6) O ULOE
Type of Filing: [ New Filing ® Amendmem

A. BASIC IDENTIFICATION DATA

e e 1T

JHC Capiral Partners 11, LP 03036961

Address of Executive Offices (Nlumber and Street, City, State, Zip Code) [Telephone Number (Including Area Code)
c/o JHC Capuial Management, LLC, 8 Sound Shore Drive, Suite 2135, Greenwich, CT 06§30 (203) 661-3122

Address of Principal Business Qperations  (Number and Strees, City, State, Zip Code) |Telephone Numbey (Including Area Code)
(if differemt from Executive Offices)

Brief Descriprion of Business
To operae as a privale investment fund

Type of Business Organizarion P Y
O corporation ® limited parmership, already formed O other (please specify):

D business trust O limited parmership, 10 be formed i

Ye )
l—-Mﬂmh—-l |—r3='—] HOMSON
Acwal or Estimared Daie of Incorporation or Organization: o |7 0 |3 ‘R Acmal [ Estimated T&\'-MANCN

Jurisdiction of Incorporarion or Organization: (Enrer two-letter U.S. Postal Service abbreviation for Srate;
CN for Canada; FN for other foreign jurisdicrion)

(ol (£]

GENERAL INSTRUCTIONS

Federal:

Who Muss File: Al issuers making an offering of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 1§ U.S.C. 774(6).

When To File: A narice must be filed no later than 15 days after the first sale of securities in the offering. A narice is deemed filed with the U. S,
Securites and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received ar that
addrexs ufter the date an which it is due, on the date it was mailed by United States registered or certified mail 10 thar address.

Where 1o file: U.S. Securities and Exchange Commission, 450 Fifth Sweer, N.W., Washington, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopics 0f the manually sighed copy or bear ryped or printed signatures.

Informarion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes therero, the information requested in Parr C, and any material changes from the informauion previously supplied in Parts A and B. Pan E
and the Appendix need not be filed with the SEC.

Filing Fee: Therc is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securiries in those states that have
adopred ULOR snd that have adopied his form. Issuers relying on ULOE must file a separate notice with the Securities Adminismatar in each staze
where sales are (o be, or have been made. If 2 state requires the payment of a fee as a precondirion to the claim for the exemption, a fee in the proper

amount shall accom%aupy this form. This notice shall be filed in the appropriate states in accordance with stare law. The Appendix to the notice
constitules a patt of this notice and must be complered.
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropri_atel
federal notice will not result in a loss of an available state exemption unless such exemprion is predicated on the filing of a fedeval notice,
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2. Enter the informarion requested for the following:

P.O11/014  F-53

o Each promoter of the issver, if the jssuer has been organized within the past five years;

® Each beneficial owner having the pawer 1o vote or dispose, or direct the vote or disposidon of, 10% or more of a class of equiry securities
of the isser;

® Each executive officer and director of corporare issuers and of corporate general and managing parmers of partnership issuers; and
o Each general and managing parmer of parmership issuers.

Check Box(es) thar Apply: ® Promoter 2 Beneficial Owner 0 Exceutive Officer O Direcror B General Parmer

Full Name (Last name first, if individual)
JHC Capizal Management, LLC (the "General Parmer” or “G.P.")

Business or Residence Address (Number and Street, Ciry, State, Zip Code)
8 Sound Shore Drive, Suite 215, Greenwich, CT 06830

Check Box(ee) that Apply: ® Promoter & Beneficial Owner 8 Principal of the G.P. [ Director O General and/or
Managing Parmer

Full Name (Last name first, if individual)
Cohen, Jonathan

Business or Residence Address (Number and Street, Ciry, Suate, Zip Code)
¢/0 JHC Capital Managemenr, L1.C, 8 Sound Shore Drive, Suite 215, Greenwich, CT 06830

Check Bux(es) thar Apply: & Promorer 2 Beneficial Qwner = Executive Officer of the O Director O General and/or
G.P. Managing Partner

Full Name (Last name first, if individual)
Reay, Kristin

Business or Residence Address (Number and Street, City, Stare, Zip Code)
¢/0 JHC Capital Managemens, LLC, 8 Sound Shore Drive, Suite 215, Greenwich, CT 06830

Check Box{es) that Apply: O Promoter [ Bencficial Owner 81 Executive Officer 0J Director O General and/or
Munaging Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number ang Strees, City, Swre, Zip Code)

Check Box(es) that Apply: O Promorer D Beneficial Owner O Execurve Officer O Director J General and/or
Managing Parmner

Full Name (Last name fivst, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Execurive Officer O Director E1 General andsor
Managing Parter

Full Name (Last name first, if individual)

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

Check Box(es) thar Apply: L Promoter O Beneficial Owner [ Executive Officer O Direcror O General and/or
Managing Partner

Full Name (Last name firsi, if individual)

Business or Residence Address (Number and Streer, City, Stare, Zip Cade)

{Usc blank sheet, or copy and use additional copics of this sheer, as necessury.)
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredired investors inthis offering? . ... . ... ... 0 =
Answer also in Appendix, Column 2, if 1iling under ULOE.
2. What is the minimum investment that will be accepted from any individual? .. ... ... o i i e $500,000#
* or any lesser amount subject 1o the discretion of the G.P. Yes  No
3. Does the offering permit joint ownershipof asingle unit? .. .. ... ... ..o i e e e R 0O
4. Eanter the information requesied for cach person who has been or will be paid or given, directly or indirectly, any commis-sion
or similar remuneration for salicitarion of purchasers in connection with sales of securities in the offering. If a person to be listed
is an associaed person or agent of 2 broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than nive (S) persons Jo be listed are associated persons of such a broker or dealer, you may sei forth
the information for that broker or dealer only.
Full Name (Last name firsy, if individual)
None
Business ar Residence Address (Number and Street, Ciry, Stare, Zip Code)
Name of Associgted Broker or Dealer
Suates in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check "Al] States” or check InGIVIAUAT STAIES) . o v v v v v s et et e e e O All Stutes
[AL] (AK] [AZ] [AR] [CA] (CO] [€T) (DE] [DC] [FL) [GA] (H3) {10}
[IL} {IN] (1A) [KS] [XY] [LA] [ME] [MD] MA] M) (MN]  [MS] MO]
[MT] [NE] [NV] {NH] [NJ] (NM]  [NY] INC] [ND] [OH] [OK) [OR] (Pa}
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] (WA} [Wv]  [W]] (WY]  [FR]
Full Name (L.ast name first, if individual)
None
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check "All States” or check individual STAIES) - . . .. .. it i e e e e 0 All Stares
{al] [AK] [AZ] (AR] [CA] (CO} [CT] (DE] (DC] (FL) (GA] (H]) [1D]
[IL) [IN] (1A] [KS] (KY] (LA] (ME] [MD]  [Ma]  [M]) [MN}  [MS] (MO)
M7 [NE] {NV] [NH] {NI] [NM]  [NY] [NC] {ND] {OH] [OK} [OR] (PA]
[Rl] (5C) [SD] {TN] [TX] IUT] [VT] [VA] Wa]  [Wv]  [Wq [WY] _ [PR]
Full Name (Last name first, if individual)
None
Business or Residence Address (Number and Smeer, City, Stare, Zip Code)
Name of Associated Broker or Dealer
Srates in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check "All States” or check IndIvIdUal BIHIES) oo v v i r e e e e e e 0 All Stares
(AL] [AK] [AZ] [AR] (CA] [COJ (CT) [DE] (bC) [FL] (GA) (HI) (1D)
(€3] [IN] {la] (XS] KY] (LA} [ME] [MD] Ma] (M1] [MN] (MS] [MO]
MT] INE] [NV] INH] INT) [NM] [NY] (NC] [ND] [OH] (0K} [OR] (PA]
[RI} ISC) [SD] [TN] (TX] fUT] [VT] [VA] (WAl (WV] (Wi [WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheer, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE UF FKULERELS
1. Enter the aggregare offering price of securiries included in this offering and the roral amount already

sold, Enter "0" if answer is "none” or "zero.” It the wansaction is an exchange otfering, check this
box K and indicare in the columns below the amounts of the securities otfered for exchange and

already exchanged.
Aggregare Amoum Already
Type of Securiry Offering Price’ Sold
DDt L. e e e e e e e e e $§ -0- $ -0-
L3 L P $ -0- $ -0-
£ Common [ Preferred
Convertible Securities (including warrants) . ... ... ... ... i e e $ -0- $ -0-
Parmership Interests (limited parmership imIerests) . .. .. v v nt v oo e $ 8706563 5 8,706,563
Other (Specify ) $§ -0- $ -0-
8 $ 8,706,563 § 8,706,563
Answer also in Appendix, Column 3, if filing under ULOE,
2. Emer the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregatc dollar amoumts of their purchases. For offerings under Rule 504,
indicate the mumber of persons who have purchased securities and the aggregare dollar amounr of
their purchases on the total lines. Hnter "0" if answer is "none" or "zero.”
Aggregare
Number of Doliar Amouns
Investors of Purchases
Accredited Investors . . . ... . e e e e 2 $ 8,706,563
Non-accredited InVestors . ..o i i e e e -0- $ -0-
Toual (for filings under Rule 504 001¥) + . ... - oot i e e e e e N/A 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the informarion requested for all
sceunties sold by the issuer, 1o date, in offerings of the rypes indicaied, in the twelve (12) months
prior to the first sale of seenrities in this offering. Classify securities by type listed in Part C -
Question 1.
Type of Dollar Amouns
Type of offering Securiry Sald
RUIE 305 . . i e e e e e N/A N/A
RegUlalOn A .« . e e e N/A N/A
RUlE S04 . . e e e e e e e N/A N/A
1 N/A N/A
4. a. Purnish 4 siatemem of all expenses in connecrion with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the issuer, The
informarion may be given as subject to funure contingencies. If the amount of an expenditure is nos
known, furnish an estimare and check the box 1o the left of the estimase,
Trans T ABBNL S FEoS .« . .t e e et e e a s
Prinfing and Engraving COstS « v v v v v et et vt e v e e e e O s
Legal Fes ..o i e e e e B g 20,000
ACCOUTIIOE BB . . . it ittt e e e e e e B 3 3,000
ENgileeTin FOBS . . vt it i e e e e a s
Sales Commissions (specify finders' fees separately) .. ........ ... . . e o 3
Ouher Expenses (identify) (blue sky, travel, banking costs, marketing) . ...................... B g 2,000
5 B s 25,000
b. Enter the difference between the aggregae offering price given in response 10 Part C - Question
1 and 1otal expenses furnished in response w Part C - Question 4.a, This ditference is the "adjusted
gross proceeds to the issuer.” $ 8,681,563

1

Estimated solely for the purpose of this filing.
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C. OFFERING PRICE, NUMBER OF INVESTURY, £AFENSDED ANV USE UF FRULLLLG

5. Indicaze below the amount of the adjusted gross proceeds to the issucr used or proposed o be used
for each of the purpoases shown. If the amount for any purpose is not known, furnish an estimae

and check the box w the lefi of the estimate. The taral of the payments listed must equal the

adjusted gross proceeds vo the issuer sef forth in response 1o Part € - Question 4.b above.

Paymens o
Officers,
Direcrors, & Paymenss To
Affiliaes Others
SAlATIEs ARG FE8S « v . . . e e e Qg Qs
Purchase of realestate . . ....... . .... e e e e Qs Qg
Purchase, rental or leasing and installation of machinery and equipment . . ... ....... = =K
Construction or leasing of plant buildings and facilities ......... ........0v.... =K Qs
Acquisition of other businesses (including the value of securities involved in this offering
thar may be used in exchange for the assets or securites of another issuer pursuant 1o
P Y Rs Qg
Repaymenrof indebtedniess . .. .. ... .. .. L Os Os
Warking capital . .. .. e e e e Qs Rs
Other (Specify):  IVeSTmIeRIS & . vt vttt ittt r e sttt e e Og & $8,681,563
Columns TOmIS + + .\ o v e v e e e e Os @ 38,681,563
Total Payments Listed (columntotalsadded) ......... ... . v nn, B $8 681,563 * '

H

The Issuer will pay JHC Capiral Managemens, LLC, its General Parmer (or any other affiliated management company), a

management fee ay a quarterly rate equal 10 0.25% of the net asser value of the capiral amouns balance of each limired

parmer,

D, FEDERAL SIGNATURE

The issuer has duly cansed this notice to be signed by the undersizned duly authorized person. If this norice is filed under Rule 303, the
following signature constirates an undertaking by the issuer o furnish 1o the U.S. Securities and Exchange Comumission, upon writen
requess of irs staff, the informarion furnished by the issuer to any pon-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signamure Dare
JHC Capiral Parmers 1, LP 7 H—«[O ’8'003
Name of Signer (Print or Type) Title of Signer (Print or Type)
By: JHC Capiral Managemenr, LLC
By: Jonathan Cohen Principsl of the Genera) Parer
ATTENTION

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