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FORM D OMB AF;’PHOVAL
e in
’ UNITED STATES \ Expires: ay 3.
G =meimmsegiese e
\\N 631 FORMD SEC USE ONLY
04042 NOTICE OF SALE OF SECURITIES Prefix Serial
y PURSUANT TO REGULATION D, | |
/ X é 5 452 SECTION 4(6), AND/OR DATE RECEIVED
' UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (1 check if this is an amendmenr and name has changed, and indicare change.)

JHC Capital Partners II, LP: Offering of Limited Partnership Interests AN b
Filing Under (Check box(es) that apply): O Rule 504 1 Rule 505 BRule 506 T Rule 4(6) T ULOE K(\//j e \%

. o D2 %
Type of Filins: O New Fllmgﬁ EAm;ndmcn} ' oy , _ , ;/é/ ‘

T TR RaGIC IDENTIRICATIONDATA . . /7 6eb 1 K008 9 P
1. Enter the information requested about the issuer \\,\
Name of Issuer (O check if this is an smendment and name has changed, and indicate change.) %\ /Af\\\
_IHC Capital Partuers 11, LP N 179 /45

Address of Executive Offices (Number and Sweet, City, Siate, Zip Code) | Telephone Number (hﬁu@:{?ﬁa Code)
/o JHC Capital Munagement, 11.C, 8 Sound Shore Drive, Suite 215, Greenwich, CT 06830 (203) 661-3122

Address of Principal Business Operations  (Number and Street, City, Swute, Zip Code) Telephcy';e Number (Including Area Code)
(if different from Executive Offices)

i =
Brief Description of Business (S: / i
To operate as a private investment fund SEP 1 & 2004
Type of Business Orpanizaton
. . . N
O corporation Bimired partnership, already formed 0O other (please speﬁ%m
{0 business must O limited parmershup, to be formed
Month Year

Actua] or Estimated Date of Incorporation or Organizarion: 0|7 0 |3

B Actual [ Estimared

Jurisdiction of Incorporation or Qrganization: (Enter two-leuer U.S. Postal Service sbhreviation for Seate:
CN far Canada; FN for other foreign jurisdictions) l D] Ef

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities inreliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
o1 seq. or 13 U.S.C, 77d(6). .

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the
118, Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC arthe address given below ar, if received
ar that address after the date on which it s due, on the dare it was mailed by United Statwes registered or certified mail 10 that address.
Where ro File: U.S. Sccunities and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549,

Copies Regquired: Five (3) copies of this notice must be filed with the SEC, one of which must be maaually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatuyres.

Information Required. A new filing must contain all informarion requested. Amendments need only repor: the name of the issuer and
ottering, any changes therelo, the information requested in Part , and any matenial changes from the informartion previcusly supplied in Parts
A and B. PartE and the Appendix need not be tiled with the SEC,

Filing Fee: There is no federal filing fee.

State;

This aortice shall be used ro indicawe reliance on the Uniform Limited OtfcrirgEExemption (ULOE) for sales of securities in those sjates that
have adopted ULOE and thar have adopted this form. [ssueys relying on ULOE must file a separate norice with the Securities Administrator
in each state where sales are 1o be, or have been made. [f a stare requires rl'lijiﬁaymem of a fee as a precondivion to the claim for the
exemprion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropnale slaies  accordance with state
law. The Appeadix 10 the notice constitutes a part of this norice and must be completed.

ATTENTION 1

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
%?g{;aggdfgdgfat ?ig:ice w[:ﬁ' uo% result in a Joss of an available state cxemption unles?guch exemption Ijé predicated on t
i ral n :
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~.

'A. BASIC IDENTIFICATION DATA
2. Emer the informaton requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;

Bach beneficial owner having the power to vote or dispose, or direct the voie or disposition of, 10% or more of a class of equity
securities of the issuer;

e  Each sxecutive officer and director of corporare issuers and of corporate general and managing parmers of partnership issuers;
and

* _Each general and managing partner of parmership issvers.

Check Box{es) thar Apply: Brromorer RBereficial Owner O Bxecurive Officer O Director B General Parmer

Full Name (Last name first, it individual)

JHC Capital Management, LLC (the “General Partner” or “G.P.”")

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

8 Sound Shore Drive, Suite 215 Greenwmh, CT 06830 — I

Check Box(es) that Apply lPrommcr EBéneﬁqial vaaxr “"‘:-EP I':hc«;p;l.of the G"‘

r:] Duecmr u} General ar;d/m o
Mnnagmg Parner

FullName(’Las:nameﬁr:mfmdwzduql) S o IR
Cohen, Jonathan ' - o :
Rusinesys ar Residence Address (Number and Streez, Clty. Smc, Zip Code) ‘

¢/o JHC Capital Management; LI.C; 8 Sound Shore Drive, Suite 218, Gmeuwmh, CT 06830

Check Box(es) that Apply: O Promoter 0 Beneficial Owner  BExecutive Officer of the GP. [ Directar (O General and/or
Managing Partrer

Full Name (Last name first, if individuat)
Reay, Kristin
Business or Residence Address (Number and Street, City. State, Zip Code)
¢/o JHC Capital Manawent, L1C. 8 Souud Shore Drive, Suite 215, Greenwich, CT_06830
Check ch(cs) that. Apply‘ A Ptamowr ju} Ben:ﬁcxal Owner O Bxecurive Officer O Pirector O Genisral and/or
, , ) , o o Managing Paqner

Full Namc (Las; name:- fll’SI. :f mdmdual)

Business.or Resul#nqe Aadress (Numher ami Sum, Cxw,, Stam, pr C‘qdc; i

Check Box(es) that Apply 0O Promotcr D Bcncﬁczal Owuer CI Execuuve Ofﬁcer O Director [ Genera! and/er
Managing Partner

Full Name (Last name first, it individual)

Buxiness or Residence Address (Number and Sweer, Ciry, State, Zip Code)

Check Box(es) tha; A;Sxplr. R Ptomowr 123 Bmﬁcml Owner EIJ Excmnve Officar . jﬂ.bi'remr EI Gerieral and/or
i Mamgmg P;umr S

T 1rr:
.

Full Nam: (I.a.'a.t nam firSt, it mdmdqal) o ' :

Busimess or Resmlence Address (Number and Strec:, Cuy, Sme, er COdc)

Check Box(es) that Apply: O Promoter O Bcucﬁaal Owner A Execuuve Officer [JDirector £ General and/cr
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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. B, INFORMATION ABQUT OFFERING -

Yes No
1.Has rhe issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? Qo e
Answer also in Appendix, Columa 2, if filing under ULOE.
2. What is the minimum jnvesment that will be accepred from any individual? $500,000*
* or any lesser amounr subject ta the discretion of the G.P.
Yes No
3. Does the offering permit joint ownership of a single unit? m]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneranon for solicitation of purchasers in connecrion with sales of securities in the offering. If a personto
be histed i3 an associated person or agent of a broker or dealer registered with the SEC and/or with a stare or staies, list the
name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you
may set forth the information for thar broker or dealer only.

Full Name (Last name first, if individual)
None
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States 1n Which Person Listed Has Solicited or Inrends 1o Solicit Purchasers

(Check "All Srares” or check INAIVIAUAL SIATES) vvvmrevnriimerrimsisirersreses st bsaes sorssssierstersssessssss s sagesscssseoess verenners O All States
[AL] [AK] [AZ] [AR] [CA) 1Ca] [CT] [DE) [DC] [FL] [GA] [HI] (1D
(IL) [IN] [1A] (KS] [KY] [LA] (ME] MD]  [MA]  MI] [MN]  [MS] (MO}
[MT] [NE] (NV] (NH] [NJ} (NM]  [NY] [NC] [ND] (OH]) [OK] IOR] [PA]
(R{] [SC] [SD] {TN] (TX] {UT) [VT] (VA] [WA]  [WV] W] (WY] [PR]

Full Name (Lasr name first, if individual)

None
Busmess or Residence Address (Number and Streer, City, State, Zip Code)

Name of Associared Broker or Dealer

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

(Check "All States” or Check iNdIvIAUal SEIER) ...t it vvrriesrirerrenresseseeeeresecasseressresasessrissresisrssssiessssseassnsassnssssres et surstesins O All Sates
[AL] [AK] [AZ] [AR] [CA] (CO) [T [DE] {pC) (FL] [GA] (H1) (1D}
(L] [IN] 1A] [KS] (KY] [LA] [ME] (MD]  [MA] (MI] MN]  [MS] IMO]
MT] {NE] (NV] [NH] [NT] (NM]  [NY) [NC] [ND] (OH) [OK] [OR] {PA]
[RI] [SC] [SD] [TN] [TX] {UT] [VT] [VA] (WA]  [WV]  [W]] [(WY]  [PR]

Full Name (Last name firsy, if individual)

None
Business or Residence Address (Number and Streer, City, State, Zip Code)

Name of Associated Broker or Dealer

Srates in Which Person Listed Has Solicited or {ntends to Selicit Purchasers

(Check "All States” or check INAIVEAULT SEAIES).ierviireverrraerersee oo e sererenisesrsststasnetssesesssssvserssaesesessmnmesesesoetssasssssass O All States
[AL] [AK] [AZ] [AR] [CA] (€O [CT] [PE] (DC) (FL [GA]  [HI) {ID]
(IL) iiN] [1A] (KS] (KY]  [LA] (ME] [(MD] [MA] [MI] [MN] [M5]  [MO)
IMT]  [NE} (NV]  INH]  [NJ] [(NM] [NY]  [NQ) [ND] (OH]  [OK]  [OR] (PA]
[RI] [SC) (SD] [TN] [TX] (UT] fVT] (VA]  [wWa] [WV] [wI (WY]  [PR]

(Use blank sheet, or copy and use addinonal copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Emter the apgregate offering price of securities included in this offering and the roml amount
already sold. Enter "0" if answer is "none” or "zero.” If the wrapsaction is an exchange offering,
check this box [J and indicare in the columns below the amounts of the securitics offered for
exchange and already exchanged.
Aggrogate
Type of Security Offering
Pricel
1+ SO PP PO PO OV POPTSTOUUOUR. S ¢ =

Amount Already
Sold

EQUILY covrmveenerin e $__ 0=

O Common [T Preferred
Convertible Securities (INCTUAING WALTATIES) 1uvrvrereererrrsrronrrsninsessvareversisssemsessmmsresssrssrennenressos $__ -0-

ParTErshIP IDIEIESIS . cciinrirs e cretct v e e e R R R gt $200,000.000
Other (Specify D SO YT $__-0-

- OO OU PO TP RU PO OPPORROPRPOVURONPE. - ¢ X1 4,0 X §.0.1]

Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounis 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 total lines. Enter "0" if answer is "none"” or "zero.”

Number of
Investors

ACCIEdited INVRSIONS v snit st s s ey s oot 4

$_8500.000

Aggregate
Dollar Amount
of Purchases

$_8,500,000

Non-aceredited Investors ... -0-

0.

Total (for filings under Rule 504 only) ....cevveecevvee, N/A

§
3

Answer also in Appendix, Column 4, if filing under ULOE.

3. It this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, 10 dare, in offerings of the rypes indicated, in the twelve (12) months
prior 1o the first sale of securities in this offering. Classify securities by 1ype listed in Part C -
Question 1.

Type of

Security

RULE 505 v eeeseeemessessesessssoese e oeesooeeeeeests s s somes e eeeeee e s oottt eees oot N/A

Type of offering

Daoltar Amount
Sold

N/A

e, 11 S N/A

3 5

N/A

RULE 504 oo oeeoeeovvveveessssssssssssiessseeesoees oot esses s ssesssssessmmms s e sees st sss e oe e eoeee oo eeooesooe oo N/A

N/&

TOTaL et e areree e et eE e e e e e b n e etRbeR e e e esA S se v enene s ereemneseen e e NiA

w1

N/A

4. a. Furnish a starement of all expenses in connection with the issuance and disiribution of the
securities in this offering, Exclude amounis relaring solely 1o organization expenses of e issuer.
The information may be given as subject to furure contingencies. If the amount of an expenditure
i$ not known, furnish an estimsie and check the box 1o the left of the estimare.

T ransfer AZEIIS FreS. i stvsssiss v snrssssssessreesceses it es st vass e sresesesnron

Printing and Engraving COsts. . v.erneevermsermrsrenmmsaseirens

Legal Fees
ACCOUNTING FEES. ..ot see e e serersae e

.................................................................................................

Engireering Feeg

.....................................................................................................................

Sales Commissions (specify finders' fees separately)..v v,

Other Expenses (identify) _(blue sky, travel. banking costs, marketing)

........................................................................................................................................

xR 00 R R OO

[=]
=
=
=
X

1 Estumated solely for the purpose of this filing.
574820_1 40of 8

& W B W
)
o

d

$_2.000

$_25.000




SEF=13=LWU&  U1:4aFM  PRUN=SATTERLEE STEMREN B & B 2128188607 T=240

ER—

P.00B/01T  F-826

"C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enizr the difference betwsen the aggregate offering price given in response to Part C - Question 1
and total expenses furnished in response 1o Part C - Question 4.a. This difference is the "adjusted

gross proveeds 1o the issuer.” $.199.975.000
5. Indicate helow the amount of the adjusted gross proceeds 10 the issuer used or proposed 1o be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an esumarte
ang check the box 1o the left of the estimate. The otal of the payments listed must equal the
adjusted gross proceeds to the issuer sct forth in response 1o Part C - Question 4.b above.
Payments w
Officers, Paymenis To
Direciors, & Others
Aftfiliates
SALALES AN TEES 1 iirererreere it it ir s e ee s et et m e S TR e LR RS eese e vy e os = S
Purchase Of e8] BSTALE......coocoimirir e s er e as s s et s e o8 0%
Purchase, remal or leasing and installarion of machinery and equiPmERT «ovviivereiicneiieiens S 2 S 03
Constructinn or leasing of plant buildings and facilities v 0y C3
Acquisifion of other businesses (including the value of securities involved in this
offering that may be used 1 exchange for the assets or securines of another issuer 0%
PUTSUANE TO 8 IIETRETY 1ot atirnsrsmrraee oo b 411 ram0 s s rrs e 4RI S 10100 et T2 e e b a e se s
Repayment of indebteaness. oo i it e ssiss st s e s L HS$
Working captial........couvervns as b3
Onher (specify): Investments
......................................... Os% gs 99.975.000
Columns TOMIS vveree i s s
s R1$166.975.000
Tortal Payments Listed (column 101215 48080) ... .cvnrievrsnrereenecc s nminsrsresesen e cstse s nmnrnses

2

®s 199975.000°

The Issuer will pay THC Capital Management, LI C, its General Partner (or any other affiliated management company), a

management fee at a quarterly rate equal 1o 0.25% of the net asset value of the capital amount balance of each limited

partner.

" D.VEDERALSIGNATURE

)

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 305, the
following signature constitutes an undertaking by the issuer to furnish w the U.S. Securities and Exchange Commission, upon wrinten
request of its staff, the information furnished by the isscer 10 any ron-accredited investor pursuant to paragraph (b)(2) of Rule 502,

) v
Issuer (Print ar Type) Signatur \U\r/_ Date .
JHC Capital Partnegs II, LP A %+ ‘ %W
Name of Signer (Print or Type) Title of Sker (Print or Type) \ f !

By: JHC Capital Management, LLC
By: Jounathan Cohen

Principal of the General Partner

ATTENTION

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

5748201

Sof 8




