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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:
Washington, D.C. 20549 Expires: I April 30, 2008
Estimated average burden
FORM D hours per response 16
NOTICE OF SALE OF SECURITIES SECUSE ONLY
Mail Pragegsing PURSUANT TO REGULATION D, SECTION 4(6), AND/OR [ Prefix Serial
Section UNIFORM LIMITED OFFERING EXEMPTION

JAN 18 2008 AN DATE RECEIVED

080227

_ 60
Name of Offering ( [ check if this is an amendment and name has chaanged, and indicate change.)
LIMITED PARTNERSHIP INTERESTS IN IRONWOOD MEZZANINE FUND IT L.P

Filing Under {Check box{es) that apply): Rule 504 {J Rule 505 9 Rule 506 [ Section 4(6) [} ULOE
Type of Filing: [ New Filing mendment -THIRD CLOSING

A. BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer

I I
105

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) PPOCESSED
IRONWOOD MEZZANINE FUND II LP (the “Fund”) *

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Includmglﬂﬁm
200 Fisher Drive, Avon, Connecticut 06001 860- 404-2101

(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 desighated 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 Fconomic Research Service of the Department of Agriculture).

Type of Business Organization

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including éﬁ(ﬂ%

[C] corporation [ limited partnership, already formed [ other (please specify):
(] business trust {1 limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Qrganization; Load & Actual ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for ather 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 U1.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.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 sighed 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. 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: 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 wilt 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.

WDC - 080985/000001 - 2662046 v1
F:ironwoodmezz/amdFormD2008



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 dispesition of, 10% or more of a class of
equity securities of the issuer.

»  FEach executive officer and director of corporate issuers and of corporate general and managing partners of partnership
issuers; and

«  Fach general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
TRONWOOD MEZZANINE MANAGEMENT II LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Fisher Drive, Avon, Connecticut 06001

Check Box(es) that Apply: [J 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, Aven, Connecticut 06001

Check Box{es) that Apply: [J Promoter [ Beneficial Qwner [J 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)
c/o IRONWOOD MEZZANINE MANAGEMENT 11 LLC, 2c0 Fisher Drive, Avon, Connecticut 66001

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)
c/o IRONWOOD MEZZANINE MANAGEMENT 11 LLC, 200 Fisher Drive, Avon, Connecticut 06001

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

Full Name (Last name first, if individual)
Roche, Jr., Roger J.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o IRONWOQOD MEZZANINE MANAGEMENT I1 LLC, 200 Fisher Drive, Avon, Connecticut 06001

Check Box(es) that Apply: [J 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 I LLC, 200 Fisher Drive, Avon, Connecticut 06001
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .................... O 4|

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........oocvvrerreeecreccemiieane $1,000.000
Minimum Commitment by any one Limited Partner is $1,000,000

{Genera] Partner reserves the right to accept lesser amounts)

00 000000000000 ORS00 SRS Yes No
! 3. Does the offering permit joint ownership of a single URit? ... s X ]
| 4. Enter 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 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 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 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 SEATES) cuvvivviveiieireieiriirieieriesieriares s rerses st ssiess et vatssssatsansvasvasvasvasvassssssssne [ All States
O 40| 2 |0 az (0] 4 |O]calDfco|Ofer|Ofve (O] ve O] FL |O| 6a |O| 1 [T 10
Olw|Ofw|Ofws|Djxs|O)xO|wa |0l ¥ (O] 5 (O] Y |0 w o ¥ [ofws|o] 5
N N N N N 0
al¥|o 0O Ot ; (O] N |0 O O( Nc (O N (O 0| ok (O] or (O] Pa
1 E \'i 1 M Y H
O|r (O] se [Ofso 0] & (O % [D]vrio)vrOjva @l W (Of ¥ |O|w (0] ¥ (O] e
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

©,

®

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 “zero.” If the
transaction is an exchange offering, check this box [J and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.

Capital Total Capital
Type of Security Offering Price Commitment
DEDE oo e e eraere s s e e nerasr s v sssa s aesecreerst s sre s e e me et see e seeaens o S 0
[] Common Stock
1 Preferred Stock
Convertible SECUTIHIEST ..o ses s e senserssnesenns 9 0 $ 0

Partnership Interests: Limited Partnership Interests in the Fund (“LP

5 52,040,816.33

5 4}

Interests™) — An additional commitment of $10,797,.878.48 at Third $

ClOBIIIE et erteetersce e crerte v str st cra s e st s st e s senrtvr v et et e abesvsnasssaaesbevbersnrenbenbtssrestnsns. 52,040,816.33

Other (Specify Yottt ase s bbb s et e $ 0
< ¢ R $ 52,040,816.33

s 52,040,816.33

Answer also in Appendix, Column 3, 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” if answer is “none™ or “zero.”
Number of Aggregate Dollar
Investors Amount of
Capital
Contribution
Accredited Investors (Limited Partners + General Partner}......cccvveveecrncencnncones 24 $ 52,040,816.33
NON-2CCredited INVESTOTS . virviriinrisresisrinresinrs s sssnsrrarsessensesssnssessssssssssssssasssaenes o $ 0
Total (for filings under Rule So4 only) N/A 5 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 prior to the first sale of securities in this
offering. Classify securities by type listed in Part C — Question L.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 e revieerevreirerierenisesressesnesenrensesassnsrestontonsrsssssassssrermatsasonsneseanssresssnerentonsonsrssnes N/A $ 0
REBUIALION A e st e N/a $ 0
RUIE B4 .reiriiriierersesaesacssesaisaisaisaisacsaesaesaesarssesassassas srassesessasas sesessessessonsonssnssassassas N/A $ 0
Total N/A $ 0
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

\ |

4. @ Furnish a statement of all expenses in connection with the issuance and
istribution 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. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

TEANSTET AZEIE FRES «.ooeeneieecnresi et ra s st sem sttt st b st sttt O s o

Printing and ENEraving CostS...cumummreiomressorissisetsesmsssssssssessesonsessessssessassssossessessssesssossereenen L] 9 0

LEEAI FEES ...vveecevresrerresemsrecees e res e erasenstesse s ssses s sesse s seessetsnsessssanasssesebemsssssasbensnterssranssnsssatssenserenseses e 0§ 215,000

ACCOUNTITIE FEES vt rsssere e s esnes e sse e san e s s sarrenssnssssssssnssnssssnsenmsssnenssnnnensns 08 95,000

ENZINEETINE FOES.....ciirieerrisetree s essresssssseasesssassssasssssesssssesessss sessresenass sesstonssatonsastonsantonssasonsastonsantas s o

Sales Commissions (specify finders’ fees separately) ... J s o

Other Expenses — SBIC License fee; fundraising/advisory fee; miscellanegus expenses................. <] $§ 200,000

TOMAL. st e ses e s re e e re e bR et s beat st snebeassesrersasnssrarssssesnerssnsannernes PR B 420,000
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 ISSUBL. ...c.c.oeeicrcicnieir s SNONE*
* All expenses paid by General Partner of the Fund.
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 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

Salaries and fees [calculated as 15% of total amount] ..o & $ 7.806,122 Os o
PUECRASE OF TEAL CELALE ..ttt st se et bt et eeeteeaeee s seeassaese e st e ensmsaaaesreas s o 1% o
Purchase, rental or leasing and installation of machinery
AN EQUIPIMIENT oottt ssssnssssssssssssessessostesesiosionecs L) $ 0 Os o
Construction or leasing of plant buildings and facilities........c.cooveeeevienicrincsenvvcneenns 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
ISSUBT PUTSUANT t0 8 METERLY .oovimimreeecereeiee et es vt esmss et es st st ssnsasbesssvessesseesstesinses L) $ O s o
Repayment of indebtedness ........revecvecercecrire e eemeeseseeresseseseseesssessesesessenes. L] $ 0 Os o
Working capital and general corporate purposes. ..........oceceececeieeteeevescnienessenssssesseenieeees L] $ 0 Os o
Other (specify): Capital contribution amounts towards the Fund’s equity and
eQUITY-TINKE INVESIIIENES .o vviireiciaes e iir s ssrssssse s e e rssrearasssssssssassabsesresesrensrnsssstasransans _ Os o & 5 44.234,694.33

CORITIN TOMALS .o iiveeriesivrrerne e e s srrterr s asbtesssssrsssassasratrtessnessasrnssntestensessevssrasnessasersas

K s 7.806,122

& $ 44,234,694.33

Total Payments Listed (column totals added)...c..ooiiccrcninernc e X s
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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.8, 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) Signatiire Date

IRONWOOD MEZZANINE FUND II LP anuar_v(-( , 2008
By: Ironwood Mezzanine Management 11 LLCC !

its General Partner

Name of Signer (Print or Type) T'itle of Signer (Print or Type)
Marc A. Reich Principal
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminatl violations. (See 18 U.S.C. to01.}
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