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1 | UNITED STATES OMB NUMBER:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Explres: April 30, 2008

o /\ ) { Washington, D.C. 20549 Estimated average burden
I . .
\ FORM D hours per response....... 14.00

R

SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name (‘f Offermg (0 check if this is an amendment and name has changed, and indicate change.)
Cnnneu‘tlcut Capital Partners II, L.P. ’
Filing {Jnder (Check box(es) that apply): O Rule 504 O Rule 505 (X Rule 506 O Sédion-4{( (2 m;yu?
Type off Filing: IZI New Filing 0O Amendment &4 X
I A. BASIC IDENTIFICATION DATA o il “iRl
. Entét the information requested about the issuer A T [4]]
Name cf Issuer (O check if this is an amendment and name has changed, and indicate change.) ‘ A % ﬁ’
Connetiticut Capital Partners II, L.P. Lm
Addres}; of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Intluding-Ared Code)
24 Easi Elm Street, Greenwich, Connecticut 06830 {203) 542-1060
Addres;: 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 D sscription of Business: Investments in securities "~ :
Type of Business Organization [ RO-CES_S-FD
a cc'rporatmn ‘ (x] limited partnership, already formed O other (please specify): ‘
O busmess trust 0O limited partnership, to be formed : /4/ Ceas o
) Month Year AN T U7
Actual oxl) Estimated Date of Incorporation or Organization: E E b] Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: m THOMSON
. CN for Canada; FN for other foreign jurisdiction) FINANCIAL
GENERAL INSTRUCTIONS
Federal: '

Who Mus' File: All 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 l‘ u.s.C 77d(6)

l
When To'!File: A notice must be filed no later than t5 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Sccurmes-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 aiter 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 Re ‘quired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed mL st be pholocoples of the manually sighed copy or bear typed or printed signatures.

Informarmn Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any chang es thereto, the information requested in Part C, and any material changes {rom the information previously supplied in Parts A and B.
Part £ need not be filed with the SEC.

i
Filing Fe¢: There is no federal filing fee.

State: |

This notiEc shall be used to indicate reliance on the Uniform Limited Offering exemption (ULOE) for sales of securities in those state that have
adopted ULOE and that have adopted this form. Issuers relymg on ULOE must file a separate notice with the Securities Administrator in each state
where salg :s are 10 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 (o the
notice constitutes a part of this notice and must be completed.

L ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, failure to
file the uppropriote federal nolice will not result in a loss of an available state exemption unless such exemption is

predicated on the filing of a federal notice.

N
'
'

'l"otemtal persons who are to respond to the collection of information contained in this form

.lre not requnred to respond unless the form displays a currently valid OMB contro]l number. SEC 1972 (2-97) 1 of 8
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o | A LS A BASIC IDENTIFICATION DATA- G 8380 S0 i SN A7 1
2. Enter the mformatlon requested for the followmg
» Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ {Each beneficial owner having the power to vota or dispose, or direct the vote or disposition of, 10% or more of a class of equity
lsecuntles of the issuer;

. tEach executlve officer and director of corporate issuers and of corporate general and managing general partners of partnership
issuers; ‘and

Each general anid managing partner of partnership issuers.

[ ]

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

Full Narne (Last name first, if individual)
Conn( ctlcut Capital Management LL.C

Busm( iss or Residence Address (Number and Street, City, State, Zip Code)
24 Ea:tt Elm Street, Greenwich, Connecticut 06330

ChecHlBox(es)that Applyl oo

EI Benef cla] Owner

_ L):Executive Officer L1 Director IXIGeneral and/or
ot oot el

i

Coaleil.l Howard i

Busm! ss. or.Re51dence Addre55* (Number and Street Clty, State le Code) R
24 Ealit El_m Stre_et, Greenwn h’ Connectlcut 068305 e ;

Check

o WF o vt
ERC L

Box(es)that Apply: D Promoter D Beneﬁmal Owner D Executlve Ofﬁcer . [:I Dlrector 0O General and/or
: Managing Partners

Full Name (Last name first, if individual)

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

Check Box(es)that Apply

1a

éFulI Name (Last name ﬁrst ift mdtwdu

«W@@ A’\,&-o‘;;#e
2 h]
R e

Vdence Address?%is(Num ¥
1f

‘M ame )

d snéet Clty" State; Zin. Code)
: ' }&J{:xﬁe

: % SRy :t:['h_ RS 3 £ fd ug?éf"" Ly
Check Box(es)that Apply: I:l Promoter EI Beneficial Owner O Executive Ofﬁcer O Director [ General and/or
- Managing Partners

Full Name (Last name first, if individual)

Busmgss or Résidence Address  (Number and Street, City, State, Zip Code)
|

C\?eCﬁBDX(CS)that Apply «\ O Pl'O“lOteT ) Benef' cial Owner' -0, Executive Officer- - El Director "’ N
o A . ittt g e

. . % é;,;?”}“” S o L
}h i S i Y

1‘-" o w§ et _ :
¥l *&me@»&% %"‘gx&o "*g& ﬁﬂfi ® i

Check Box(es)that Apply: O Promoter I:] Beneﬁc1al Owner EI E;\(ecutwe Ofﬁcer I':I Drrector I:l General and/or
Managing Partners

Full Nime (Last name first, if individual)

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

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

746671v] - SEC 1972 (2-97) 2of 8




Dt |t ;f Tl ol e o B. INFORMATION ABOUT-OFFERING ;8 eie o Sod i A0 0 b 70T
Yes No
I.J‘Hasl‘thg issqﬂer sold, or doqs the issuer intepd to sell, to non-accredited investors in this OffEriNg? ...vcuverimeireeersenrearemmnriinns 0
Answer also in Appendix, Column 2, if filing under ULOE. .
2. What is the minimum investment that will be accepted from any individual? $1,000,000'
S Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNI? w.cuumimmiie s = 0O

4, Entsr the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remum'ratlon for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person| lof 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)
personrs to be listed are associated person of such a broker or dealer, you may set forth the information for that broker or dealer only. N/A

Full N:;lme (Last name first, if individual)

¥
t

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

Name of Assoctated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Che‘i:k “All States” or check INdiVIAUAL SEALES).....ciirrercrir e rme st st s sas eser e ans ses st a b st sa st e s ennan s e e

[AL].

OAll States

fAK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] {FL] {GA] [HI] [1D]
(L] l [IN] (1A] (KS] KY] (LA] [ME]  [MD]  [MA] [MI]} [MN]  [MS] MO}
MT]" [NE] [NV]  [NH] NJ] (NM] [NY] [NC] [ND] [OH] (OK] (OR] [PA]
[R] 1 (sC1 - .[SD] [TN] (TX] (UT] (VT] [VA]  [WA] [wv] [WIl]  [wWY]  [PR]
Fuil Né!'me (Last name first, if individual)
Busine;;s or Residence Address (Number and Street, City, State, Zip Code)
i
Name of Associated Broker or Dealer
[!
States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Chei:k “All States” or check INAIVIAUAL SLALES Y1 et rerereetem ettt st et sebssrs s s b s e sas e e on e s en s s enea OAll States
[AL]j' [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI} [iD]
(L]’ {IN] flA] [KS] [KY] [LA] [ME] D] MA] [MI] [MN] MS] [(MO]
[MTli [NE]  [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1] ] [SC] [SD] [TN] [(TX]} (uT] [(VT] [VA]  [WA]  [WV] (Wil [WY] (PR]
Full que (Last name first, if in_dividual)
Businei".s or Reéidence Address (Number and Street, City, State, Zip Code)
Name t;f Assoc.iated Broker or Dealer
I
States i n Which Person Listed has Solicited or Intends to Solicit Purchasers
(Checlk“A]l States” or check INAIVIAUAl SEAIES ). uivuerrerrerees e e e cs st s st sa et astbas e s saenat e sy sEn s s ennes CJAll States
(AL]  [AK] [AZ] [AR] [CA] [CO) (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] (OR] [PA]
[Ri] ] (S€] (SD] (TN] (TX] (UT] [(VT] [VA]  [WA] [wWV] (W] [(wy] [PR]

746671v1;

H . . . . * . . .
! ' Minimum subscription amounts may be waived at the sole discretion of the General Partner.
!
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L e e 2 Cr OFFERING PRICESNUMBER OF INVESTORS, EXPENSES AND USE'OF:PROCEEDS . *: «

ki At B
i
1. Entér the aggregate. offing price of secumies included in this offering and the total amount
alreedy sold. Enter “0” if the answer is “none” or,“zero”. If the transaction is an exchange
offe]nng, chéck this box D and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.
‘ Aggregate Amount
Type of Security Offering Amount Already Sold
DIEDLe ettt et be b s bRttt skt st n s s seeieries D $
' O Common [ Preferred
Convemble Securities (including Warrants)........ccevveeineres e s P 5
PartNErSRID INEETESIS . ..cv. vt ies et ss sk s s b i e r et s e s er et ab s seas st s vt e $.1.000,000.000 $1,020,252
OIIET = ©.vvove s secsesssssssess s ssessss st seisssssassecsaseseessssssseessessnisssissssssnss 9 $
 Total... ST $.1,000,000.000  $1,020,252
Answer also in Appendlx, Column 3, if ﬁlmg under ULOE
2. Entejithe nuri'lber of accredited and non-accredited investors who have purchased securities in
this ?ffering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, undlcate the number of persons who have purchased secuntles and the aggregate dollar

amountof their purchases on the total lines. Enter “0” if answer is “none” or “zero”

Number
_ Investors
, Accredited INVESIOrS. ..o et 4
I Non-accredited INVESIOIS. ..o v e s s sess e sas e rss ones 0
‘ . Total (for ﬁlmgs under Rule 504 only)
I Answer also in Appendix, Column 4, if ﬁlmg under ULOE
3.0If thls f]mg is for an offering under Rule 504 or 503, enter the information requested for all
secuutles 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! - Question 1.
Type of
Type of offering Security
RUIE 505 icieicienienienresienrenrenresresaieiesseisesse e s sos sesmrsns samsms sssssosssss st b saesbesentos o iosiosinansts N/A
P RBEUIALON A oot setretretresas st resese s snesmas oo s cescas oo bbb bbb bbb s N/A
RUIE S04t resiesresresreseiessses e s e s s s emsem ek b AR AR A bbb e b bbbt et et e nren N/A
Total N/A

4. a. Fumish a statement 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
issue:.'. 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 to the left of the estimate.

+

! o TEANSTRr AGRNTS FEES..ciriiiiiirist sttt er e e e e s e ens bbb s e b bbb e bt s bbb st

Printing and Engraving Costs......ccimimimoromomnimmonimimnn s et insnsinas e res s isaasaes e e e senses

; LBl FEES ..ottt ittt s s bbb e e e e £ d RS SA AR AR A TSR e e e R r s renren

| ACCOUNTINE FEES..ucuvivermseraieerraress s et sasessss s ten st esssssstaesras s sesssassssisesrasaasas ot sesscusossan et sesabbas st sebsatstsmsensinsss

I ENGINEErING FEES. oot

 Sales Comfn‘issions (specify finder’s fees SEPArAtEly) ..o cciciniineinninecinicr it s e aeres

Other Expenses (identify), Marketing EXPeNSes .....c.cooviiiiiicn i ivuirssmssias st imssnins s s ese e s ens st s
1 DO U U

7466711,

i

— Et

O

O
%]

&
]
O
&1
=

Aggregate
Dollar Amount
of Purchases

$ 1,020,252
$ 0
$

Dollar Amount
Sold
0

e 0 o5 o5

0
0
0

$
$
$ 25,000
$ 10,000
$
$
$ 15,000
$ 50,000
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252 O CYOREERING, PRICE;;NUMBER*OE\INVESTGRS"EXPENSES"AND USE.OF-PROCEEDSE ==L Y, ~ -

* 1

b. Emnr the difference between the aggregate offering price given in response to Part C -
Questum 1 and the total expenses furnished in response to Part C - Question 4.a. this

dtfference is the “adjusted gross proceeds to the issuef"”... $ __999,950.000
5. Indicati; below the amount of the adjusted gross proceeds 1o the issuer used or proposed 1o be
used far each of the purposes shown. 1If the amount for any purpose is not known, furnish an
cstimatl:: 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 1o Part C - Question 4.b
above. |
Payments To
Officers,
Directors, & Payments To
Affiliates Others
SAJEFICS AN FLES...v1vevvererereeirriieeeterieiess st s eesere et esssss et ssirs et e s b st e s e se s sares et s b e enes O s O s
PUPGhEse OF TEAL ES1ALE....c.vveieeeretieteti et et sttt e st eb e ea s bt b en s e bbbt e embatin a s O %
Purchase, rental or leasing and installation of machinery and equipment...................... O s 0O s
Construction or leasing of plant buitdings and facilities........coovvecvcercinvccrcireniinene. 3§ O s
Acqgjisi:ion of other businesses (including the value of securities involved in this
offermg that may be used in exchange for the assets or securities of another
ISSU| T PUFSUANE 10 8 METEET . cveveuemrerscrecriesetnrsaseererasesnsesssrnstessnasssesassseseasiassstssenssasarans O s 0O 3
Rep: ,yment ON INAEBLEANESS. ... ccececeivess et re et resss et et seesersransesseesnsssrssnressorvennsnneeeee 3 B 0O s
WOrKing Capital.......c.occocreimevmrceceminereeeccniere e merenessesseevesssaesscres ST O 3 O 3
Othf;r (specify): Investments | $999,950.000
COlUMIE TOAIS ...ttt e e e bbbt aeboee O s = $999,950,000
Total Payments Listed (column totals added).........cooomiininnninicnnime e, B2 $999,950,000
ll
DR B S R T DY E DERALSIGNATURE B A

The issuer h:;as duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 5035, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities Commission, upon written request of its
staff, the infrarmation furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

1ssuer (Prifit or Type) Signature Date
Connecticirt Capital Partners 11, L.P. /# WM ‘;_ )9\' 6{0
Name of sggner (Print or Type) Title of Siffer (Print or Type)
J. Howard Coale Managing Member, Connecticut Capital Management LLC its General
Partner
- ATTENTION

Infentioiial misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

746671v1
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