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FORM D OMB APPROVAL
’ UNITED STATES OMB Number: 32350076
SECURITIES AND EXCHANGE COMMISSION Expires: December 31, 1993
Washington, D.C. 20549 Estimated average burden
hours per form: 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DlATE RECEIVEID

Name of Offering (( } check if this is an amendment and name has changed, and indicate change.)
IAG Investors 1| LP (additional investment)

Filing Under (Check box(es)that cpply)) () Rule8504 () Ruled0b (x) Ruled06 ( ) Section4(4 () ULOE
Type of Filing: () NewFiing (x) Amendment

BASIC IDENTIFICATION DAT

1. Enter the information requested about the issuer
Name of Issuer ([ ) check if this is an amendment and name has changed, and indicate change.)
IAG Investors |l LP

Address of Executive Offices (Number and Street, City, State Zip Code) Telephone Number (including Area Code)
C/o AEA Investors Inc., 65 East 55th Sireet, New York, NY 10022 212-644-5900

Address of Principal Business Operations (Number and Street, City, State and Zip Telephone Number (Including Area Code)
Code)

(if different from Executive Offices)

ST m e . r
o R

04 040385
THOMSON
Type of Business Organization FINANCIAL
( ) corporgtion { x ) limited partnership, already formed () other (Dlease specify): limited liability
{ ) business trust () limited partnership, 1o be formed company
Month Year
Actual or Estimated Date of Incorporation or Organization:  {1)(1) (03(2)  (x) Actuadl () Estimated
Jurisdiction of incorporation or Organization: (Enter two-letfter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction (DXE)

GENERAL INSTRUCTIONS
Federal:
Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15US.C. 77d(6). _
When To File: A notice must be filed no later than 15 days ofter the first sale of securities in the offering. A nofice is deemed filed with the
U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if
received at that address affer the date on which it is due, on the date it was mailed by United States registered or certified mail to that
address.
Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Copies Required: 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 photocopies of the manucily signed copy or bear typed or printed signatures.
Information Required: A new filing must contfain all information requested. Amendments need only report the name of the issuer and
offering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in
Parts A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fee: Thete is no federdl filing fee.
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities In those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where sales are fo be, or have been made. if a state requires the payment of a fee as a precondition to the claim for the
exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the appropriate states in accordance with
state law. The Appendix fo the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure fo file notice in the appropriale states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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_BASIC IDENTIFICATION DATA |

2, Enrer.rhe rnfermcmen requesfed’ for mé following:
*  Each promoter of the issuer, if the issuer has been‘orgonized within the past five years;

*  Each beneficial owner having the power fo vofe or dispose, or direct the vote or disposition of, 10% or more of a class of equify
securitles of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and

*  Each general and managing partner of parmnership issuers.

The following are the officers and directors of AEA IAG Investors Inc.,

the General Partner of IAG Investors il LP:
Check Box(es) that Apply: ( ) Promoter ( )} beneficialOwner ( ) Executive Officer () Director (x) General Partner

Full Name (Last name first, if individuai)
AEA IAG Investors Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o AEA Investors Inc., 65 East 55th Street, New York, NY 10022

‘ HkBo (@9 that App ( ) Promorer (1] beneficial Ownel

) Ex_:ec;u’riye;otﬂger [(x) Prrector (13.Ge
L : Moncgrng Pcrtner

Ful Nome (Lcrs‘r name ﬂrsr rf rndrvrduol)
Freeman, Roger C.

Business or Residence Address  (Number and Street, City, Siate, Zip Code)
c/o AEA Investors Inc., 65 East 55th Street, New York, NY 10022

:Check Box(es) thcf Apply ( ] Pro‘mofejr () beneficial Ownet

(] Director * { } Generdl crnd/or-'» T
- ﬁ_MGﬂOgmg Porfner -

( X ;Execgr_fye Officer.

,FuIl”Ncrme (LcsT nome ﬁrst rf mdrviduol) '
ith, Chnshne di L

Busrness or Resrdence Address (Number cnd Srreef Cn‘y Sr‘ofe er Code)

' c/oAEA Investors Inc., 65 East 55th Street, New York, NY 10022 - o e L :

Check Box(es) that Apply: ( ) Promoter { ) beneficial Owner [x] ExecuTrve Ofﬁcer ( ) Director { ) General and/or
i . Managing Partner :

Full Name (Last name first, if individual)
Eftrich, il Martin C.

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

c/o AEA Investors Inc., 65 East 55™ Street, New York, NY 10022

Check Box(es) fhof Apply ( J Promo’rer ( ) beneficial Owner - (x). Executive Officer - ( J:Direcfor: (] Genercl ond/or
o - - Manogmg Porfner .

b Full Nome (Losr nome ﬂrs’r if mdrvrducl)
)Korp Murroy D .

. Business or Resrdence Address (Number ond S’rree‘r Crfy S’rofe, er Code)
c/o AEA Inves’rors Inc.. 65 Eosr 55“‘ Strest, New Vork, NY 10022

Check Box(es) that Apply: { ) Prorno’rer ( ) beneficial Owner ( ) Execuhve Offrcer "( ') Direcror " (W)"G'enerdl' ohd/af '
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

20f8 SEC 1972 (5/°91)
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| INFORMATION ABOUT OFFERING |

1. Has the issuer sold, or does the issuer infend fo sell, o non-accredited investors in this offering? ) ()

{x] ;

2. What is the minimum investment that will be accepted from any Individual? ..., e No minimum
Yes No

3. Does the offering permit joint ownership Of G SINGIS UM ..ot e e st et sbesa et ebe e (x) {)

4.Entfer the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securifies in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons o be listed are associated persons of such a broker or deadler, you may sef forth the information for that broker or
dealer only. :

Full Name (Last name first, if individual)

Not Applicable
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 to Solicit Purchasers

(Check "All States” or CheCK INAVIAUGE STATES) . ... eiiieiiii et iver e siars st ecsrescse et saeensare e et sae e e ra ree et arestarecbaresanesanaes { ) All States
(AL (AK) (AZ) (AR} (CA (€O} €N (]3] O3 k0 {GA) al)] (®)]

(n (IN) {A) (KS) (KY) ) (ME) (MD) (MA) (MmN (MN) (MS) MO)
(MT) (NE) (NV) (NH) (NJ) (NM) (NY) (NC) (ND) (OH) (CK) (©R) (PA)

(R (5C) (SD) N ™ (un ') VA) WA Wv) (Wi wy) (PR}

Full Name (Last name first, if individual)

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 o Solicit Purchasers

(Check "All States” or CheCK INTIVIAUGT STATES). ... vv. ittt ettt s et ettt et re e ses b ares et et b abebbareecsieseassrarresbesen () All States
(AL (AK) (AZ) (AR) CA) (CO) (o)) (OB {DC) (FD GA) (H) (ID)
(L (N) (1A (KS) {KY) ) (ME) (MD) MA) M) (MN) (M3) MQ)
(M7 (NE) (NV) (NH) (NJ (NM) (NY) (NC) (ND) (OH) 0K (OR) (PA)

(RD (5C) {SD) (MN) ) {un vn VA) (WA) wv) wy Wy) {PR)
Full Name (Last name first, if individual)

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

Nome of associated Broker or Decler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers :
(Check "All States” or check INAIVIAUAE STATES).....c.eoii et e ee () AllStctes

(AL (AK) A (AR) CA) (€O} €n (DE) (&) (F0 ©GA) (HD (D)
w (N) (HA) KS) KY) (A (ME) (MD) (MA) (M0} (MN) MS) MQ)
MD (NE) (\V) (NH) NJ) (NM) (\NY) (NC) (ND) (©H) ©K (OR) (PA)

(R) (5C) &) (TN) (™) un VD) (VA) (WA) (WV) (W) (WY) (PR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3of8 SEC 1972 (5/91)
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1. Enter the aggregate offering price of securities included in this offering and the total amount
aready sold. Enfer 07 if answer is *none” or “zero.” If the fransaction is an exchange offering,
check this box () and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Securlty Aggregate Amount Already
Offering Price Sold
L= o | O OO OO PO PR U OO PRUPRON SO $0
B QUIY ettt et e et 1R e R b ReE e Ee A et b s e A £ RS a e e b e R e R et es et s et e anaras S0 $0
_ ( ) Common () Preferred

Convertible Securities (iNCIUING WAMANTS) .ooviieiiie s s TP PP RTUURTRTN S0 $0
ParnErshiD INTErestS ..o e e e end e e e $6,624,980.26 $6,624,980.26
OINET (SPECHY) wovviriiiies e e $0 S0
TO L ettt e e et bbb et bRt ek Ta bbbt e R ek e bR e s e R e e e e reben s e $6,624,980.26 $6,624,980.26

Answer also in Appendix, Column 3, if fiing under ULOE.

2. Enter the numbeér of accredited and non-accredited investors whe have purchased securifies in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the fotal lines. Enter *0” if answeris “none” or “zero.”

: Aggregate
Number Dollar Amount
' Investors of Purchases

ACCIEAITEA INMVESTONS. ...\ v sttt et oreer et eaa et erestas e teae st oo aeebeas s s e e ebereabe s stet b etssbot £ ametssretasboreebabesias 71 $6.624,980.26
INON-OCCTEUTOU INVESTOTS. .. 1i ittt et ety eee b aats v et b anbesreE R e are e ebesn e rvataernessron 0 . SO

TOtO! (FOT fINGS UNTET RUIE S04 ONIY) w..orvvreeeeereeseeisereeessesssseseesessessesssssessssissessssesssessessessesscsesesssecsensees 0 S0

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 information requesied for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
: _ Type of Dolicr Amount
Type of offering i Security Sold
- Rule 505 Not Applicable : , ) S

REGUITHON Aot bbb bbb b e e $
RUIS B0 ..o ettt et bt eae st et et 5 b e b e ea e b e b e e e A8 10t b aR s e abe RS ek e Ee b e e Ee e reRe s ereen e e be e raare e e eraann $

Total.......... e e R R R LR R R R b SRR eReE bR LR bbb bbbt $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relafing solely 1o organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box o the left of the estimate.
TIANSIEE AGEITS FEES o.veivircier e ettt et tee et reteasa sttt sss s vets st sts st e s ansa s issssestarast st onsanssrentstrassssstnsssbatons () s
" PHANTING QNG ENGIOVING COSES coorervvveriveiteeercensereeevsetseessesieriestsovesssasesssesssssssssensesssssnisessssossossessissassassonns (%) $2,500

LeQal FES....cvirrirrvricvciirrccrircs e O U TN (x) 25,000
ACCOUNING FEES .ioriaiiittsiis ittt bR it () $
ENQINGEIING FEES ..ot isis st stss s srsitrsis sttt s sas s s s et s ba st tsssssassatsssstsarsssasson () S
Sales Commissions (specify fINAers' foes SEPATAIEIYY ... vrvrerierrieiveisirccsescrneeasraeirasiarssatserarseseesoraens () S
Other Expenses (identify) _Miscellonecus- Blue Sky fees, postage, telephone, ete. ... (x) 2,500

o] (o | O OO SOUUOP S SROION (x) $30,000

40f8 SEC 1972 (5/9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND U
b. Enter the difference between the aggregate offering price given in response

to Part C - Question 1 and total expenses furnished in response to Part C - Question
4.a, This difference is the “adjusted gross proceeds 10 the issuer.” ..o ervinnneons

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

Paymenis to
Officers,
Directors, &
affiiates
SAIANES GNE FEES .viveveviier it ittt et b et et ae et res s tae e sn s s ersens bt san e re s () s
PUICHASE Of TSI @STAIE ovcvisietiitss et ess s sses st asss s s ess b vess s ems s ebesbebes s sbes b st ene s [) §
Purchase, rental or leasing and installation of machinery and equipment...........co... () $
Construction or leasing of plant buildings and facilifies ..o e () $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUGINT 1O QU IMIBIGEE) 1.vvviviiiieiiets e eaesine b ea s s baae st st s bbbt b abet s sb s rr et aes () §
Repayment of indebtedness () S
WOIKING COPMOL.. vt ettt et et ab bbb sababatssre b ebean st areee {) $
Ofther (specify):
(1) S
COMUMN TOAIS .ottt ettt ettt b e e ss s ebtee s st b s e st b es s e aetbebessaabanssrbaeeaes ()

Total Paymenits Listed (column totals added)

LNIAG\2004 Blue Sky\FORMD-II-amended.doc
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$6,594,980.26

Payments To
Others

e e N e e
— o Mt s
Uy & U WD

{3 s

() s
(x $6,594,980.26

() 8
(x) $6,594,980.26

(x) $6,594,980.26



i : L : R i i
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following

RAL SIGNATUR

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
IAG Investors il LP

Inc., Genegal Partner

Date
July 16, 2004

Name of Signer (Print or Type)
Christine J. Smith

Title of Figner (Pri
Vice President

rT(chype)

ATTENTION

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

LAIAG\2004 Blue Sky\FORMD-I-amended.doc
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1. ls any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions Yes No
Lo TN Lo o T T = U P OO S OSSOSO [ 11[x]

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice
on Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this natice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

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

{ssuer (Print or Type) Signatur: Date

IAG Investors Il LP By: AE G Ipvgstors Inc., General Partner July 16, 2004
By:

Name (Print or Type) Title (Pript or Type I

Christine J. Smith Vice Président

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6of8 SEC 1972 (5/91)
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Intend to sell
to non-
accredited
investors in State
(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of Investor and
amount purchased in State
(Port C-ltem 2)

Disqudilification
under State ULOE

(if yes, attach

explanation of
waiver granted)

(PartE-ltem 1)

Class A Limited Number' of Number of
State | Yes No Z‘:nnur:‘:: :rnﬁ:fﬁgﬂﬁ: ACCI:dlfe Amount Ac:rzg-ited Amount Yes No
Investors Investors

AL

AK

AZ X $18,201.30 1 §18,201.30 0 0 X
AR

CA X $§900.07 [ $900.07 0 0 X
CO X $5,000.36 i $5,000.36 0 0 X
cT X $49,422,32 5 $49,422.32 0 0 X
DE X $345,024.60 1 345,024.60 0 0 X
DC X $30,602.19 1 $30,602.19 0 0 X
FL X $239,723.29 4 $239,723.29 0 0 X
GA

H

D

L X $7,700.55 ] $7.700.55 0 0 X
IN

A

KS

KY

LA

ME

MD X $204,114.56 1 $204,114.56 0 0 X
MA X $17,901.28 1 $17,901.28 0 0 X
M X $89,106.36 1 $89,106.36 0 0 X
MN X $103,707.40 1 $103,707.40 0 0 X
MS
MO

70f8 SEC 1972 (5/91)
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Disqualification
Type of security under State ULOE
And aggregate (if yes, attach
Intend to sell Offering price Type of Investor and explanation of
to non- Offered in state amount purchased in State waiver granted)
accredited (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
investors in State
(Part B-ltem 1)
Class A Limited . Number of Number of
Cmied Povmornio unns | Accredite Non-Accredited
State | Yes No d Investors Amount Yes No
Investors ’
MT
NE
NV
NH
NJ X $1,364,966.19 9 $1,364,966.19 o o X
NM
NY X $3,773,349.98 31 $3.773,389.98 0 0 X
NC X $47,903.42 1 $47,903.42 0 0] X
ND
OH X $18,606.73 1 $18.606.73 0 0
OK X $20,401.46 1 $20,401.46 0] 0 X
OR
PA X $50,703.65 4 $50,703.65 0 0 X
Ri
sC
sD
N X $42,403.03 1 $42,403.03 0 0] X
™ X $61.211.96 2 $61,211.96 0 0 X
ut
VT
VA
WA X $134,009.56 2 $134,009.56 0 0 X
WV
Wi
WY
PR
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