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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:
Washington, D.C. 20549 Expires: | April 30, 2008
Estimated average burden
FORM D hours per response 16
VAN
NOTICE OF SALE OF ShCURiTIES SEC USE ONLY
PURSUANT TO REGULATION 1), SLCIION 4(6)4 AND/OR | Prefix Serial

UNIFORM LIMITED OFFER.I?QG EXEMP’I‘ION

DATE RECEIVED

Nane of Offering { [] check if this is an amendment and name has changed, and mdlcatc change.)
LIMITEI} PARTNERSHIP INTERESTS IN IRONWQOQOD MEZZANINE FUND ImLp

Filing Under {Check box(es) that apply): @ Rule 504 [ Rule 505 & Rule 506 [ Section 4{6) [JULOE

Tyvpe of Filing: £ New Filing endment — SECOND CLOSING _

A. BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer H"N"“”INI "”m”m ’IWH‘.,MH"‘
Name of Issuer  ( [] check if this is ah amendment and name has changed, and indicate change.)

IRONWOOD MEZZANINE FUND II P (the “Fund”) 71902
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Includmg Area Coae)

200 Fisher Drive, Avon, Connecticut 06001 860- 409-2101

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) N/A

Brief Description of Business

The Partnership is organized solely for the purpose of operating as a small business investment company under the SBIC Act, and to
make equity and equity-linked investments in growing companies that are owned or operated by women and/or people of color, or
employ people who reside in, LMI Zones (“LMI Zone” means any area located within a HUBZone, an Urban Empowerment Zone or
Urban Enterprise Community (as designated by the Secretary of the Department of Housing and Urban Development), a Rural
Empowerment Zone or Rural Enterprise Community (as designated by the Secretary of the Department of Agriculture), an area of
Low Income or Moderate Income (as recognized by the Federal Financial Institutions Examination Council), or a county with
Persistent Poverty (as classified by the Economic Research Service of the Department of Agriculture).

Type of Business Organization . ' pROCFSSED

[ corporation B4 limited partnership, already formed [J other (please specify):
[[] business trust ] limited partnership, to be formed Wi § AR m
Month Year T
Actual or Estimated Date of Incorporation or Organization: B Actual [] Estimate )HUMbUN
Jurisdiction of Incorporation or Organization: {Eunter two-letter U.S, Postal Service abbreviation for State: \j FINANCIAL
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 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 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: U.8. Securities and Exchange Comnission, 450 Fifth Street, NN\W., Washington, D.C. 20549.

Copies Required: Five (8) 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 manually signed copy or bear typed or printed signatures.
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Information Required: A new filing must contain all information requested. Amendnients 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: There is no federal 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 to 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 to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate 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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A, BASIC IDENTIFICATION DATA

2. Enter the 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 dispose, 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 partners of partnership
issuers; and

+  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promoter [ Beneficial Owner ] Executive Officer [ Director [ General Partner

Full Name (Last name first, if individual)
IRONWOOD MEZZANINE MANAGEMENT 11 ILLC

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Fisher Drive, Avon, Connecticut c60o01

Check Box{es) that Apply: [ Promoter [ Beneficial Owner [] Executive Officer [ Director [ Principal

Full Name (Last name first, if individual)

Barra, James R.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o IRONWOOD MEZZANINE MANAGEMENT II LLC, 200 Fisher Drive, Avon, Connecticul 06001

Check Box(es) that Apply: {3 Promoter [ Beneficial Owner [] Executive Officer [ Director [ Principal

Full Name (Last name first, if individual}
Galiette, Carolyn C.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o IRONWOOD MEZZANINE MANAGEMENT 11 LLC, 200 Fisher Drive, Avon, Connecticut 06001

Check Box{es) that Apply: C Promoter [ Beneficial Owner [ Executive Officer [] Director [ Principal

Full Name (Last name first, if individual)
Reich, Marc A.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 IRONWOOD MEZZANINE MANAGEMENT I LLC, 200 Fisher Drive, Avon, Connecticut 06001

Check Box{es) that Apply: [ Promoter [ Beneficial Owner [[] Executive Officer [ Director &4 Principal

Full Name (Last name first, if individual)

Roche, Jr., Roger J.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o IRONWOOD MEZZANINE MANAGEMENT II LLC, 200 Fisher Drive, Avon, Connecticut 06001

Check Box(es) that Apply: [] Promoter [[] Beneficial Owner [ Executive Officer [ Director [ Principal

Full Name {(Last name first, if individual)
Suit, Dickson

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o IRONWOOD MEZZANINE MANAGEMENT II LLC, 200 Fisher Drive, Avon, Connecticut 06001
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B. INFORMATION ABOUT OFFERING

Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O X

Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ... $1,000,000
Minimum Commitment by any one Limited Partner is 81,000,000
(General Partner reserves the right to accept lesser amounts)

Yes No
Docs the offering permit joint ownership of 2 SINgle UNI? oo e 24 1
Enter the information requested for each person who has been or wx]l be pald or given, dtrectly 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 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 to be listed are associated persons of such a breker 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 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 SEAES) .....ooo oot ettt be s s s bt b ba e ses 1 All States
O O] ¢ |Ofaz|o| & |Of ca |0 co |Of er |Of vE O] pe |0 BL |O| 64 |Of 11 |0 »
Olw |0 w0 w |0 ks |0 xv O |0l ¥ (0] B (O] ¥ o w (0] ¥ ([0 ss |0 Y

M N N N N N
oMo Yoy o Yool ol Y g~ (o] OO ek gl or |Of pa
1 E \4 H M Y H
D|ri|O| sc|T|sp|O| & (O] % (Ol vr|ofveja]va ol W @]y O] w (O] ¥ (O] e
4
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(C. }IFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
g

Enter the aggregate offering price of securities included in this offering and the
total amount already sold. Enter “0” if the answer is “none” or “zere.” If the
transaction is an exchange offering, check this box [] and indicate in the columus
below the amounts of the securities offered for exchange and already exchanged.

Type of Security
DIEBE ettt ettt et n e A e sy et e s b At RAT At st aneaAeRsdansenreareavrsens
EQUILY i e e e e e
[ Common Stock
[ Preferred Stock
Convertible SecUrIEEs: .. oottt re et e et e e

Partnership Interests: Limited Partnership Interests in the Fund (*LP
Interests™) — An additional commitment of $14,354,337.10 at Second
CLOSITIE 1t cte vttt et s e st et e bee b sab et eb s e bbb sbeea e es s s r e b et saa s r e senrar

Other (Specify Y ettt e n ey e
Total oo,

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

Enter the number of accredited and non-accredited investors who 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” f answer is “none”™ or “zero.”

Accredited Investors (Limited Partners + General Partner) o evecnevinn

Non-accredited INVestors . oveireccerceeereeeeeeeneanne
Total (for filings under Rule So4 only)
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis 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 prior to the first sale of securities in this
offering. Classify securities by type listed in Part C — Question 1.

Type of Offering
Rule 505

REGUIATION A .ot s et sn e e s e e et s bbb ae s nr et
RUE BOG oot et et et e e re e e s ns e e s r e ena e arartaeeens
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Target Capital Total Capital
Offering Price Commitment
$ 0 8§ 0
$ ° s ©
$ o 3 o

$ 50,000,000

5 41,242,937.85

3 o

g 0

g 50,000,000

§ 41,242.937.85

Number of Aggregate Dollar
Investors Amount of
Capital

Contribution

21 $_41,242,937.85
0 $ 0
N/A 8 N/A

Type of Dollar Amount
Security Sold

N/A $ 0
N/A $ 0
o N/A $ 0
N/A $ 0




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

4. a. Furnish 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 insurer. The information may be given as subject to
future contingencies. 1f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer AZent’s FEeS ...ttt O s o
Printing and Engraving Costs........... O s o
Legal Fees oo -0 s 195,000
ACCOUNTINE FOES .oeuiriiritiriiieei et e st s st st et st s st ss st sesbe b sssnsbessbsbes st st esabsbesebanniesensssenssnnns L] 8 5,000
ENINeering FRes ..ot eerrere et e s ras s es s sraresre s as e rarn st s nes s nres s anena e veeres s araer e s O s o
Sales Commissions {specify finders’ fees separately) ... 0s o
Other Expenses - SBIC License fee; fundraising/advisory fee; miscellaneous expenses................ ] § 200,000
) | SO OOV O RO O s 4co0,000
*TOTAL EXPENSES PAID BY GENERAIL PARTNER.
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 4a. This difference
is the "adjusted gross proceeds to the 1SSUer. . i SNONE*
* All expenses paid by General Pariner of the Fund.
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to
be used for each of the purposes shown. If the amount for any purpese is not known,
furnish an estimate and check the box to the left of the estimate. The total of the pavments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C —
Queslion 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees [calculated as 15% of total aMOUNt} ... s $ 7,500,000 Os o
Purchase of Teal ESTALE ..ottt ettt e e e s e e e eme e emeemeameeme e smeemeseserees L] © O Os o
Purchase, rental or leasing and installation of machinery
AN CQUIPITIENT 1ottt et et sssts et st st ab sttt seeeneomsesmstosisstoiseoss d $ O s o
Construction or leasing of plant buildings and facilities.....ccoocococoecicecincvicscsiicsiviien. L1 $ 0 Os o
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 PUPSUANT 1O & IMEIEET) 1ovviririeiecieeiseeiessistessnssereeteessessmssosseesossossesssseesonsonsesssonseasmsansanes 0s o O0s o
Repayment of indebtediess .ot e e as e [(1s o Os o
Working capital and general COTPOrate PUrPOSES....ooov e ceer v sresisscstesessre s s o Os o
Other (specify): Capital contribution amounts towards the Fund’s equity and
equity-linked investments _ s o & § 42,500,000
COIUIIII TOEAIS ottt et cer et s ba s e b ebr e seasb e canbsn o st sbnotnen __ & $ 7,500,000 B s 42,500,000
I'otal Payments Listed (columun totals added) ..o, 0% 50,000,000
6
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D. FEDERAL SIGNATURE

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 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) Signature Date

TRONWOOD MEZZANINE FUND 11 LP July Ci , 2007
By: Ironwood Mezzanine Management 11 LLC, O&"'“C)/L\J

its General Partner

[Name of Signer (Print or Type) [Title of Signer (Print or Type)

IMarc A. Reich Principal

ATTENTION

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

7 .
IronwoodMezzFundLP/finalso6FormD/Interests (7/2007) @
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