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FO H M D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076

Washington, D.C. 20549 Expires: | June 30,2008 l
Estimate

FORMD hours perrasponse...... 16.00

NOTICE OF SALE OF SECURITIES —SEC USE ONLY__
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.}

Qffering of Limited Partnership Interests in lron Stone Real Estate Fund I, L.P.

Filing Under (Check box(cs) that apply): [} Rule 504 [ Rule 505 [7] Rule 506 D Section 4(6) [] ULOE

Type of Filing:  [7) New Filing [_] Amendment SEC Mail Processing
Section

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer Nzl ? 1 20NA
Iy

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

Iron Stone Real Estate Fund II, L.P. WaShir]gton, DC

Address of Exccutive Offices (Numbgrand Street, City, State, Zip Code) Telephone Number (Ifclding Arca Code)
c/o Cahan & Co. 283 Second Street Piypw@ﬁton. PA 18966 215 508-2210
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices)
Dy 252008
il B g

Brief Description of Business —
Real estate investment fund THOMSON REU‘ERS

e ——— ]

[] business trust [ limited partnership, to be formed 08052940
Month Year
Actual or Estimated Date of Incorporation or Organization: [§]1] [QI8] [AAcwal {7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postat Service abbreviation for State:
CN for Canada; FN for other fereign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Whe Must File; All issucrs 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.
T7d(6).

fhen To File: A notice must be filed no later than 15 days after the first sale of securitics 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 duc. on the date it was mailed by United States registered or certificd mail to that address.

IWhere To Frle: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copics 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.

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
nat be filed with the SEC.

Fuling Fee: There is no federal filing fee.

State:

‘This notice shall be used 1o 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. Issucrs relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition o the claim for the exemption, a fee in the proper amount shail
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 fite notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice witl not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the coltection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control numbaer. 1 of 9
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2. Enter the information requested for the following:

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

e  FEachbeneficial 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.

e  Each executive officer and director of corporate issuers and of corporate general end managing partners of partnership issuers; and

¢  Each genera! and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [} Executive Officer [J Director /] General and/or
Managing Partner
Full Name {Last name first, if individual)
Iron Stone Real Estate Group II, L.P.
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Cahan & Co., 283 Second Street Pike, Suite 180, Southampton, PA 18966
Check Box(es) that Apply: /] Promoter [} Beneficial Owner Exccutive Officer  [] Director [] Genera! andfor
Managing Partner
Full Name ([.ast naome first, if individual)
Eisenstein Androw
Business or Residence Address  {Number and Street, City, State, Zip Code)
c/o Cahan & Co., 283 Second Street Pike, Suite 180, Southampton, PA 18966
Check Box(es) that Apply: Promoter  [[] Beneficial Qwner  [7] Exccutive Officer [} Director (C] General and/or
Managing Partner
Full Name (L.ast name [irst, if individual)
Friedland Jason E.
Rusiness or Residence Address  (Number and Street, City, State, Zip Code)
clo Cahan & Co., 283 Second Street Pike, Suite 180, Southampten, PA 18866
Chech Box{es) that Apply: [/} Promoter  [] Beneficial Owner  [7] Executive Officer  [] Dircctor [] Generel andfor
Managing Partner
Full Name (Last name first, if individual)
Canno Matthew S,
Business or Residence Address  (Number and Street, City, State, Zip Codc)
c/o Cahan & Co., 283 Second Street Pike, Suite 180, Southampton, PA 18966
Check Box(es) that Apply: 7] Promater  [] Beneficial Owner  [7] Executive Officer [T} Director [J General and/or
Managing Partner
Full Name {[.ast name first, if individual)
Goldstein David |.
Business or Residence Address  {Number and Street, City, State, Zip Code)
c/o Cahan & Co., 283 Second Street Pike, Suite 180, Southampton, PA 18966
Check Box(es) that Apply:  [] Promoter [ Beneficial Owner  [] Exccutive Officer [} Director [/] General and/or *
Managing Partner
Full Name (Last name first, if individual)
Iron Stone Real Estate Group |1, LLC
lusiness or Residence Address  (Number and Street, City, State, Zip Code)
¢lo Cahan & Co., 283 Second Street Pike, Suite 180, Southampton, PA 18966
Check Boxies)y that Apply:  [[] Promoter  [] Beneficial Owner [} Executive Officer [7] Director General and/or

Managing Partner

Full Name (Last name first, if individual)

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

{Usc blank sheet, or copy and use additional copies of this sheet, as necessary)

* General Partner of General Partner of Issuer. 3 of 9



B © e, ... 7.7 B, INFORMATION ABOUT OFFERING . . -

Qj

. Has the issuer sald, or does the issuer intend to sell, to non-accredited investors in this offering? oo

Answer also in Appendix, Column 2, if filing under ULOE.

12

What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a single unit? ......... rreee et s sn s an

1. Enter the information requested for cach person who has been or will be paid or given, direcily or indirectly, any
commission or similar remuncration for selicitation of purchasers in conncction with sales of securities in the offering.
Ifa person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or statcs, 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.

Yes No
O
$ 500,000.00
Yes No
a

Full Name (Last name first, if individual)

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

Namc of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
{Check "All States” or check individual SLEIESY ..o et et e e

(3 All States

(L]
M| (XS] ME]
tull 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 Selicit Purchasers
(Check “All States” or check individual STAtES) ... i e e e en s [O All States
] MS]

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 S1A1ES) ovvveic e s

) M A K K] [ta] [M™ME] MD] [MA] (M (MN]
o M Y Fn W M MY MO En A ©K
®] GO D0 [ X O M VAl A  [wy] (Wi

0] 0o

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
* Subject to decrease at sole discretion of General Pariner. 5 419
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' " . C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS". .. - . =+ . '*»
I.  Enter the aggregate offering price of securities included in this offering and the total amount already
sokd. Enter *0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
ihis box {7 and indicate in the columns below the amounts of the securitics offered for exchange and
abready exchanged.
Aggregate Amount Already
Type of Security Offering Price Seold
DDEDL oottt s an s s seassnasn s ra s s et ese ke n b se st Re RO o4 SR AR ek 1 RA s arAts s b s e e R et aenenen $ $
Equity . TR $ 5
O Common [ Preferred
Convertible Securities (including Warmants) ... e s sree s $
PAPIRCESRIP HUCICSES .re oo eeereeseeeeserecemmmmmsessresseseesresessessssssssssssasmssssssssssnsssessssssssmenernenss 51 9:000,000.00 ¢ 23,100,000.00
Other (Specify ) SOOI .8 $

TFOUAY ettt eee et te ettt r et s nea s ee s e eer et e naeatee s be e b AeRA s SR RRS1E eAEnbnrresen R R Re s

s 75.000,000.00 ¢ 23,100,000.00

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
oflfering 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 “nenc” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACETEAIED TNVESLOTS ovvoeeevrensvssveresssesssessssers s seessesaresseesesssesssssassessesssemsmaessessesnssssmsoneransesneosmne P2 $_23,100.000.00
Non-accredited INVEStOrs ......oovvveeevevvivieenrnnes $
Total {for filings under Rule 504 ONLY) v crss e s semersem s $

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

3. Ithis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
suld 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 Dollar Amount
Type of QOffering Security Sold
Regulation A ................... 5
MO o e st s 0.00
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
nod known. furnish an estimate and check the box to the lefl of the estimate.
TrPARSTEE ABENE'S FRES oot ieercne e aro s e ses s bbbt s s s s s
Printing and ENGraving COSIS .o i airieierre e iecanrmresre et reanssressasesscesssensaretesesas e ssonebesot ket ek bassssstasssssb st iasss i1 3 10,000.00
AL FRES e ettt ea et b bbb s b b et 4R i a bbb AR sanr e et en b e R e err et (Vi) 100,000.00
ACCOURINE FEES 1ot it srts ettt ste st b e e as e e eb et e 4 e an s s s e b ea e e P at A e peRass b ansarsrtsona s_10,000.00
ENGINEETING FES ..ttt casimsrs s s b e A s AR 0 ¥
Sales Commissions (specify finders’ fees separately) .. s M s
Other Expenses (identify) telephone, postage & delivery s ¥ S 30,000.00
FOLAY e et st na e et 7l s 150.000.00
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" C. OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEEDS .~ ' -

b.  Enter the dilference between the aggregate offering price given in response to Part C— Question |
and totat expenses fumnished in response to Part C — Question 4.a. This difference is the “adjusted gross 74 850.000.00

proceeds o the issuer.” ...

o

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

ciich 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
pracceds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Sularics and fEes .o e et srsniine as “ s 50,000.00
PUTChase of FEal ESTALE w.ovvvvvvrrvecceecreeneececesrsssmasssssosessasseerecnsnsesnnes SSSSSROPPROTOOOOONN I 1. () $_63.355,000.00
Purchase, rental or teasing and installation of machinery
AN CQUIPIMENT (oot rrsere e iressessnssasassssscnms s ceesneses senseseesesssememsinns AR R v R RS LRS00 — I b 5.000.00
Construction or leasing of plant buildings and facilities ... e s $_40.000.00
Acyuisition 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
ISSUCT PUISUANT 10 @ MCFREE) ..ovorviieemeen et s seseaeraesses s s sss s rres s b sssara s e e esbens s sds st s s Os
Repayment of INAEBIEANESS .u...urvermiureisasnmeersssenssssesssrssssssessersseersssssssossesestsssssstssssssssssmsssssmmssssssssers ] 9 s_100,000.00
WOTKIing €apital. .o cvcnrercressinrrsmseresirrressrscsesseens As 50,000.00
Other (specify): Management fees s s 11,250,000.00

....... s Oos
COUIIN TORIS 1ot st e e e st rens st s s bmnae e et s s S ar R LA 4R 08 RGP RR 41O A S AP0 0 Y s n s cannrnns R 0.00 =1$ 74,850,000.00
Total Payments Listed (column totals added) .......oovviiicnmrenrins s ViR 74,850,000.00
. . . D.FEDERALSIGNATURE ¢ ., :'. ' . o . L. -

The issuer hag 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 1o furnish to the U.S. Securities and Exchange Commission, upon written request ef its staff,
the information furnished by the issuer to any non-accredited i | vestor pursuant to paragraph (b)(2) of Rule 502.

Lssuer (Print or Type)

iron Stone Reat Estate Fund |, L.P.

Nume of Signer (Print or Type)
Jason E. Friedland

a1~ I

Title of Slgner\Prml or Type}
Member of Iron Stone Real Estate Group |l, LLC, GP of GP of tha Issuer

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1¢0

50f9



