- FORM D

L OMB APPROVAL
UNITED STATES OMB NUMBER:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden
OR I GHNAL ) FO‘RM D hours per response........ 14.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR DLTE RECHIVED
UNIFORM LIMITED OFFERING EXEMPTION | I é’
Name of Offering (O check if this is an amendment and name has changed, and indicate change.) ¢
Mezzacappa Credit Spectrum Fund, LLC — Offering of Limited Liability Company Membership Interests / 3 g;/ 33

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 ] Rule 506 O Section 4(6 O ULOE
Type of Filing: (X1 New Filing O Amendmcnt

. BASIC IDENTIFICATION DATA

1. Enter the mformanon requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)

Mezzacappa Credit Spectrum Fund, LLC
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephor._ Ml 06062985 oy -‘
c/o Mezzacapp5 Investors, LLC, 630 Fifth Avenue, Suite 2600, New York, NY 10111 (212) 332-2000

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

(if different from Executive Offices) same as above same as above

Brief Description of Business: Investments in Securities
Type of Business Organization

O corporation O limited partnership, already formed [X] other (please specify): Limited Liability
O business trust O limited partnership, to be formed Company

P e PROCESSED

(X! Actual [3 Estimated

Actual or Estimated Date of Incorporation or Organization:

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) Eco ? 2005
GENERAL INSTRUCTIONS E THOM N
Federal: . F'N

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230 1et
seq. Or 15 U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice 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 after 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: US Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required:'Fivé (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 manuatly signed copy or bear typed or printed signatures. ‘

Information Reqmred A new filing must contain all information requested. Amendments need only report the na.me'ﬁ' the\lssuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information prevlously supplled in Parts A and B.

Part E need not be filed with the SEC. RECEIVED N
Filing Fee: There is no federal filing fee.

¢ p ; V1 g 2008
State: :

This notice shall be used to indicate rellance on the Umfmm Limited Offering exemption (ULOE) for salcs of-sccurmcs in lhose state that have

.-A...4

where sales are to be, or have been made. If a statc requires the payment of a fee as a precondition to the clalr\nsﬁr\lhcéxeﬁpuon a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with statc faw” The Appendix to the
notice constitutes a pan of this notice and must be completed.

ATTENTION

Fallure io file hoIice In the appropriate states will not result in a loss of the tederal exemption. Conversely, failure to
file the appropriate federal notice will not result in o loss of an available state exemption unless such exemption is

predicated on the filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form w

are not required to respond unless the form displays a currently valid 0MB control number. SEC 1972 (2-97) k of 8
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CEER L s L e Ty Y e AV BASIC IDENTIFICATIONDATA &0 5o 57 0 St e o 70 as 1L i
. 2. Enterthe information requested for the following:
+  Each promoter of the issuer, if the issuer has been organized within the past five years;
+  Each beneficial owner having the power to vote or drspose or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;
¢  Each executive officer and director of corporate issuers and of corporate general and managing general partners of partnership
issuers; and
¢  Each general and managing partner of partnership issuers.

Check Box(es)that Apply: Xl Promoter O Beneficial Owner O Executive Officer [ Director  [X] General and/or
; Managing Partners

Full Name (Last name first, if individual)
Mezzacappa Investors, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
630 Fifth Avenue, Suite 2600, New York, NY 10111

'Check Box(es)that Apli_ly: B EI P_romoter .. O Beneficial Owner. :'C} Executive Officer [ Director General and/or j!

B RS S e Sl . 0+ Managing Paitners™ '}

Ful] Name (Last name ﬁrst 1f 1nd1v1dual) ; IR
Mezzacappa Holdmgs, LLC Ly, RS i o g _’,;'t.{ o ] St 11‘
“Business or.Residénce. 'Address t(Number and Street :City,:State, Zip Code) w7 15 02447 LA WA T e {‘i
c/o*Mezzacappa Investnrs,vLLC 630 Flfth Avenue,‘Surte 2600 New»Yorl_( P{Y 10111{ ';' ;':' ;;LL Lo T 4?‘;
Check Box(es)that Apply: D Promoter a Benef‘rcral Owner O Executive Officer 0O Dlrector 3] Genera] and/or

Managing Partners

Full Name (Last name first, if individual)
Mezzacappa, Damon

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Mezzacappa Investors, LLC, 630 Fifth Avenue, Suite 2600, New York, NY 10111

‘a Executlve Ofﬁc © 50, Dlrector" .General and/or.. .. |
w'{’_, EEARA BTt ‘Managmg Partners

Check Box(es)that Apply D Promoter R El Beneﬁclal Owner

Full Name (Last name- ﬁrst if: mdwtdual)
Nagle,‘Chrlstopher RS .v S

£
3

Busrness or Restdence Address (Number and Street‘ Clty, State, le Code) -
clo Meuneappa lnvestors, LLC 630 Flfth Avenue, Sulte 2600 NewnYork NY 101 11,

e AT N SR [ RO L et

Cheek Box(es)that Apply: 0O Promoter a Benef cra] Owner O Executwe Officer I:l Dnrector (1 General and/or
Managing Partners

Full Name (Last name first, if individual)
Rice, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Mezzncnppe’ Investors, LLC, 630 Fifth Avenue, Suite 2600, New York, NY 10111

'Clreck,Box.(_e's)tﬁalt'_Apply:" o Proﬁotgr D Beneﬁcral Qwrner ~0 Execuuve Off" icér’ "0 Director” * "X General and/or- ™. ir‘”

e L r i '. K o '_ Car ._* I RO L .";'jf e M_anagmg_Par"tqers '“
‘Full Name' (Last'name ﬁrst :f mdw:dual) . - Wt LT *r o ToTe o A
'Petterutl, LenoreA 4.': DR v.'-l TR e R ’, ¢S IR e T J}
Tae o T e i e, o A Y T el..i. fiy N 1
[ . R F

F ‘Business or Resrdence Address* (Number-and Street, Crty,“State Zip Code) LB
) cfo‘Meuacappa lnvestors, LLC, 630 Flfth Avenue, Sulte 2600,*Newf\’ork, NY 1011_1:, _ _‘ !

e i AT

Check Box(es)that Apply: O Promoter O Beneficial Owner 0O Execuuve Officer E! Director O General and/or
Managing Partners

Full Name (Last name first, if individual)

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

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

- - Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non- accredlted investors in this offering? ..o, O =
' Answer also in Appendix, Column 2, if filing under ULOE.
2. ' What is the minimum investment that will be accepted from any individual? $5,000,000*
_* The Managing Member may accept a lesser amount in its sole discretion
. ' Yes No
3. Does the offéring permit joint ownership 0f @ SINELE UNIL? .....vuuvuuerveriereeeereessses s sssstsstsss s sssestssssssssssssessssssnssensaseessncs a

4. Enter the mformatmn 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 securities in the offering. If a person to be listed is an associated

person of a broker or dealer registered with the SEC and/or with a state or states, list thé name of the broker or dealer. If more than five (5)
persons to be llsted are associated person of such a broker or dealer, you may set forth the information for that broker or dealer only. N/A

Full Name (Last name first, if individual)

Business or Res:xdence Address (N-umber 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 INdIVIAUAL SEALES)...ccirvivieriireirires s ies e s ess s o seeeere s e ssnssescnsnssassassessessesstentententonte CIALll States
[AL] ' [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [H} fiD]
iL]  [IN] [1A] [KS] [KY] [LA] [ME] [MD]  [MA] MI] [MN] [MS] (MO]

MT] [NE] [NV] [NH] INJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] , [5C] [SD] [TN] [TX] ~ [UT] [VT] [VA]  [WA]  [WV] (wWij  [WY] [PR]
Full Name (Last name first, if mdmduai)

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 individual SAIES ). e st s b ad e s et an e OAIll State

[AL] . [AK] [AZ] [AR] . [CA] [CO] [CT] - [DE] [DC] [FL] [GA] [HI] [ID]
(L] [N] [1A] [KS) KY] [LA] [ME]. [MD] [MA] (MI] [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] [wi] [WY] [PR]
Full Name (Last name first, if individual)

7, ———

.

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 INAIVIAUAL STALES).........urivevieesivessesensrsisssessssessmsessessessmsasssssossessessesessssessesemsesssssessossrssesses DIAl} States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] (FL] [GA] [HI] [ID]
[iL] [N] [TA] [KS] [KY]  [LA] [ME] [MD] [MA]  [MI] (MN]  [MS]  (MO]

[MT]  [NE]  [NV] . [NH] (NJ] [NM]  [NY] [NC] [ND]  [OH}]  [OK]  [OR] (PA]
[RI] [SCj [SD] [TN] (TX] [UT] (vl [vA] (WA} [WV] [WI]  [WY] [PR]
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s C{OFFERINGIPRIGEENUMBERIOFINV.ESTORSNEXPENSESTANDIUSEJOFiPROGEEDS R

. Enter the agg!regate offing price of securities included in this offering and the total amount

already sold. "Enter “0” if the answer is “none” or “zero”. If the transaction is an exchange
offering, check this box O and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

746671v1

" Aggregate
Type of Security Offering Amount
DIEBL. it b A b e a s bbb st $
Equit\y ................................................................................................................................... b
|' 0O Commeon O Preferred
Convertible Securities (inCluding WarTants}.... ... ovvermsrsinsermrruesscosisssas v s $
Partnérship INterests...o.coureinenrerneinenns FOTO OOV OTOUS TP TOTUPTOIUOL $
Other - (Limited Liability Company Membership Interests).........ovivininiiniiieiinnn, $500.000.000
TOMAL sttt e ettt bt s et n e bt et ed s bt sae et an $500,000.000
Answer also in Appendix, Column 3, if filing under ULOE
- Enter the number of accredited and non-accredited investors whe have purchased securities 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 total lines. Enter “0” if answer is “none™ or “zero”, '
Nurnber
Investors
Accredited INVESLOTS.. ..o e e 4
NoN-acCredited INVESIOTS. ciiviiiiiiiicicic ettt e e sa e vae e vassaera sassnrsntn s sassansanvan e 0
" Total (for filings under Rule 504 Only).......ccoververvevcrnresresremmercorsniresmessessenssnseses N/A
Answer also in Appendix, Column 4, if filing under ULOE
. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months pricr to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of
Type of offering Security
RUIE 505, ettt g s s e s st s bt s e s s en s e en e e N/A
REGUIALION Av.......cerorirercrireireircresresissireeresesisssoseressess sresssesensereressessesaens sussentesernasessnss seenssnenen N/A
RUIE S04 rercnresceresrearsnsaesaenssresesesatsarassass e sosssessent seesessansenssnsssotosssesnesassensenson N/A
TOBL it iiee e e st e er e s a s e e s et st s e b s b e b a b ensaasnE e bebna b eabbe b e ren N/A
4. a, Furnish a st:atement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, fumnish an estimate and check the box to the left of the estimate.
TrANSTEr ABENE'S FEES....c.cvereverrrersssaresersrrarserssraresmasiseresssmmseseussaasessresssasssssossssosssa s sessnatne sessstseseussnssssrassasees O
Printing and ENraving COStS. ... ..o cueoeeeoeeeeeeeeemeee e eeee e eiesemceres s e sssmssemssenssessasesssemessesssemsssssseeesnnsssnnes a
LERAI FEES....vvvvveremnremeeseessesnsosessessessessessesssssesssessessasesssssesssassess oo s esssssasnassssensesmssessasessossasesssessasmossesserns 1
ACCOUNENE FOES...cvviriiiiineristr e crtire st st st se s st ers et ea s ssvas e be e sss e paRebevasaRabe e seeRsbere st eRsbessrssnssesarsontins
ENGINEEIINE FRES.....cu ittt ra b s s st ss s R bbb bbb bbb bbb bbb en bbb bbb 0
Sales Commissions (specify finder’s fees separately)....cciiiiinciis s cesascessenssssascassassensas a
Other Expenses (identify), Marketing EXPEISES .oviiieiiieicrciiiet s et ss s e ana b ante st st s en s nr e s nn b essansanenes =
TOMAL ettt sttt et st bt e e s s st ee e e sas et eas s ear et sreav et raesareas 4|
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Amount
Already Sold

$
$
$ 8,000,000
$ 8.000,000

Aggregate

Dollar Amount:

of Purchases
$ 8,000,000

8 0
§ 0

Dollar Amount
Sold
0

o 5 8 B9

0
0
0

5
8
$ 30,000
$ 10,000
$
$
$ 10,000
$ 50,000




i

-

‘I - PRI CTOFFERING!IPRICESNUMBERIORINVESTORSYEXPENSESJTANDIUSEIOFIPROCEEDS BV V|

. -
! "

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and the total expenses furnished in response to Part C - Question 4.a. this
difference is the “adjusted gross proceeds t0 the ISSUET™. ... s s e § 499,950,000

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 total of the payments listed must

“equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

above.
Payments To
Officers,
Directors, & Payments To
Affiliates Others
831Aries And fEeS.........orrvee et s O s a s
Purchascj‘-of TEAL ESHALE....vvesesse sttt st e et seec st vasrsssnt s ser s seas st bensensneenenseenens L] 8 o s | .
Purchasé, rental or leasing and installation of machinery and equipment.....ccocvcoveeeeee. O $ o s i ' .
Construction or leasing of plant buildings and facilities..... O s o s I .
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
ISSUET PUFSUANL 10 8 METZET . rcuereemcerrctrecneceecrcmrerrerersacsreressserresessassnsassassseorccssssacnsons o 3 O s .
RepaymEnt 0N iNdebtEaness. ..o eiveneeieruricsinsrmrrsrersiesssstsssssseessossoss s sestassassssasssssessoss O s O 3 .
WOTKING CAPHAL....re. oottt eeses e rsersesseasessssassessensenrenene ] 8 O 3 Il
i
Other (specify): Investments in Securities O s $499,950‘000l
COIUMN TOLAIS......ooeencereerreresiesieresinssseraesseseseesessessestest st saessassassassmsresresressssssbensasssnssessasen O 3 . X $499,950.000.
Total Payments Listed (column totals added).......cccoeverivreinciinnnecicss s X $499.950.000

% DHFEDERAISIGNATURERM

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, thei
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities 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) ‘ Signature Date
Mezzacappa Credit Spectrum Fund, LLC [ s , °6
Name of Signer (Print ot Type) Title of Slgner {Print or Type)
By: Mezzacappa Investors, LL.C, Managing
Member ¢
By: Mezzacappa Holdings, LLC, its Managing
Member
By: Christopher Nagle Chief Financial Officer
ATTENTION

Inienﬁonal misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001})
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