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Name of Offering {0 check if this is an amendment and name has changed, and indicate change.)
Offering of Membership Interests of K2 Investmant Partners |, L.L.C.

Filing Under {Check box{es) that apply): O} Rule 504 ] Rule 505 & Rule 506 O Section 4(8) [0 LLOE

Type of Filing: {1 New Filing [ Amendment __

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer ” m
Name of Issuegr [ check if this is an amandment and name has changed, and indicate change.
K2 Investment Partners Il L.L.C, 08044357
Address of Executive Oifices: {Number and Street, City, State, Zip Code) | Telephone Number {including Area Code)
cfo K2 Advisors, L.L.C., 300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901 {203)348.5252
Address of Principal Offices (Number and Street, City, pﬁ 66? Telephone Number (Including Arga Code)
(if different from Executive Offices) D
Brief Description of Business: Investing in a diversified group of investment entities APR 0 3 2 f
) — MI =

Type of Business Organization THOMS

O corporation [ limited partnership, already formed F'N ANC her {please specily)

[0 business trust [ limited partnership, to be formed ed Liability Company

Month Year

Actual or Estimated Date of Incorparation or Organization: r o g | | 9 8 l & Actual [ Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S, Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Faderal:

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 st seq. or 15
U.S.C. 77d(8).

When To Fita: A notice must be filed no later than 15 days after the first sale of sacurities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the dale 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 cerlified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Strest, N.W., Washington, D.C. 20549.

Copiss Requirad: Five (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 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 not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. [ssuers 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 ba filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completad.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal axemption. Conversely, failure
to file the appropriate federal notice will not result in a [oss of an available state exemption unless such axemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)
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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 disposa, or direct the vote or dispasition of, 10% or more of a class of equity securities of the issuer;
= Each executive officer and director of corporate issuers and of corporata general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter [] Bensficiat Qwner O Executive Officer {0 birector X General and/or Managing Partner

Full Mame (Last name first, if individual): K2 Advisors, L.L.C.

Business or Residence Address (Number and Strest, City, State, Zip Code): 300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06901

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner B Executive Officer B2 Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Douglass Ill, William A.

Businass or Residence Address (Number and Street, City, State, Zip Code): ¢/o K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Figor, Stamford, Connactjcut 06901

Check Box(es) that Apply: ] Prometer  [] Beneficial Owner & Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Saunders, David C.

Business or Residence Address (Number and Straset, City, State, Zip Code): c/o K2 Advisors, L.L.C.
300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901

Check Box(es) that Apply: [ Promoter [ Beneficial Owner & Executive Officer [ Director [J General andfor Managing Partner

Full Name {Last name firsy, if individual): Ferguson, John T.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06801

Check Box(es) that Apply: ] Promoter Bensficial Owner O Executive Cfficer {1 Dirsctor [ General and/or Managing Partner

Full Name (Last name first, if indivigual): Annea Arunde! County

Business or Residence Address {(Number and Street, City, State, Zip Code): 44 Calvert Streset
Annapolis, Maryland 21401

Check Box(es) that Apply: ] Promoter [ Beneficial Qwner O Executive Officer (O birector O General and/or Managing Partner

Full Name (Last name first, if individual):

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

Check Box(es) that Apply: ] Promoter O Bensficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name {Last name first, if individual):

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

Check Box(es) that Apply: [ Promoter [J Beneficial Owner O Executive Officer ] Director ] General and/or Managing Partner

Full Name (Last name first, if individual}:

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

Check Box(es) that Apply: [ Promoter O Beneficial Owner O Exscutive Otficer O Director [ General and/or Managing Partner

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.............ccccees [Ovyes @ No
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual?.......ceiiinioi $1,000,000*
Does the offering pemmit joint ownership of 8 8iNgIa UNIE?........cccocieierc e e e e B ves [ No

4.  Enter tha 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 mora than five (5) persons to ba listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

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 Chack INGIVIBUA] STAIBS). ......vivreerrerirrrinrrrarirreseeseee st vsanrereresereess i cessrsassianas O Al States

Owu Ok Oaz) O Orcal Orwol Oen Owmpe Owec Org Oea Or) 0o
Opn Orn Opal Oiks) Oy Owra OmMe) Omno) OmA) Oy Oy O ms) O Mo)
Omn Ome O OWH DN Qv Oy ONe) OWND) OOoH] Ok O[OR] DIPA]
Own Oiscy Osol O Omx) O 0wt Owrva Owa Owv Owe Owy) OPR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Parson Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAT SEALES). .- vvviirriviieir et ciiiir e ree s en s rs s bt terae s s e e eannes 3 Al States

Oiag Ok Oz O@es) Qe Oco) e Ope Omc OFy Oiea OmHl 4o
O OoeN O4a Oxs) Oky] Oka Omel Owmo) OMmal Omy O OMs) Mo
Omm Ome Omvi OnH Omg O Owyr Onel Ool O©H 0K O©R O(PA)
QiR Oigscy drso) OrN Omx Qun Qnm Ova Owa) Owv) Own O wy) OPR]

Full Name {Last name first, i individual)

Business or Residence Address (Number and Strast, City, State, Zip Cods)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or chack iNdividUal STAIES)........oiiitiiriiie et iei e ettt e e e e ee et e eeeeersaeres [ All States

O Ok Orz OmlR Ora 0o Owen Ope Ome Org Oiea Oin 0o
Ow] OoN Opap Oiks) Okl Oral OME] OO0l OMa] O O vy OS] 0O (O]
Ommn Omng OmNv: Owd O O Oyl 3me) 3oy OH) Ok O©R] O]
O Oisc) Osol OrN Omxg Own Owvn Ora Owa Owy) Owg Owy) O(PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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

already exchanged.
Aggregate Amount Already
Type of Security Ofiaring Price Sold
DIBDE. .. e e et en sh e e ens et as st mean et e aan s anne st e ernrrnes | D) Q $ o
O Common 1 Preferred
Convertible Securities (iNCIUDING WRITANES) .......cocverereriiiee e rrerrerreseeesereesese e s e vassssssmasasees s 0 $ o
Partnership Interests $ 0 $ 0
Other (Specify) Membership Interests $ 500,000,000 § 87,024,138
TOAL oot eeeveseremesene e eeeseneenetseere $ 500,000,000 § 87,024,138
Answer also in Appendix, Column 3, if filing under ULQE
2. 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.”
Aggregate
Numnber Dollar Amount
Investors of Purchases
ACCTEAITBE INVBSIONS ....coeeeretiie ettt esa et b smsa b e e s me e e ea s e e b et e e annnsssnnnes 72 3 87,024,138
NON-GCCredited INVESTIONS .....vei it vsst s sns s s rmne s san et ora rresna e e s s ae s sbesemeesesne senas e n/a $ n/a
Total (for filings uNdar RBUle 504 ONIY) ..o s s s et nsrns s e s s 0 $ o
Answer also in Appendix, Column 4, if filing under ULOE
3. i this filing is for an offering under Rule 504 or 505, enter the information requested far all securities
sold by the issuer, to date, in offerings of the types indicated, in tha twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB SO5 ...t cee e s e ettt sas et s rarae e sr e em s b s bea s s aea s Ae s st re s b ban st e b raseeenesesnree n/a $ n/a
FRBOMIATION Al ittt i ree e s e e e sem bt be b e s e sa b bae st ae e b e bed s4 b mR SRt RRe s Re o1 bAn s e reesesnnrein nia $ nia
Rute 504 n/a $ nfa
TOMAL ettt et e ere et e bR en e e ee e e e et aRraras n/a $ n/a
4, a. Furnish a statemant of all expenses in connection with tha 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, furnish an estimate and check the box to the left of the estimate.
TrANSTON AGENT'S FEES. ..o vierrerieeeeieeii st e sissstessesas s bt esbaeeensesemses s bes s 4 s bbb ottt esnssasnnasasorsbtrenssnesasnen O $
Printing and ENGraving COSIS........cociurr e crtesettere e esseeesemseseaestsssmseeeanesssesseseermreserasseneessseensensmsen a S
LGN FBOS....ceeceei e ineeene et s st et ettt st s et en st b ereretsrasesebm st enssaserab et erresseanasassesensrerones DU $ 222,664
ACCOUNHNG FBBS ..........oiiceiareeeeieiceeeeerestsresereseesssessessassesensresressssenassssasssasos sresmes st onenssasessssesmereseannsess & $ 124,000
ENGINEEANG FOOS.......ovieeiniiiie ittt eeseeseces bt e bebsne s erseesssnesseseasrssmsssessenssesenssssnnssrsmonssemensssensessntreres ] $
Sales Commissions (specify finders’ 186s SEParately) ..........ccc.ocevee e v nsncne e e srassesseseaeres L) ]
Other Expenses (identify) Fororimreeree e e e | $
TOMAL.cetcrriecinis st rras e s e e s e es et stk eatsaessssteratenesea et ana s berbentessenssssasansesntereraresrnsssens G $ 346,664
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in respense to Part C-Question 4.a. This difference is the
"adjusted gross proceeds to the ISSUBE." ... it e anen

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, fumish an
estimate and check the box to the lef} 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.

Salanes AN FRBS...... .o e e toee e et Es

Purchase of real @5tate..............oceoceeeee ettt re e e ne e st eae s nns

Purchase, rental or leasing and installation of machinery and equipment...........

Construction or leasing of plant huildings and facilities.............c.cocvcoreeeceeeiciorns

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 issuer

PUFSUBNE L0 @ IMBIGET ..........oiemriirerece et rravsm e sr bbb eas s s s s s as

Repayment of indebtedness............oiiiieoce e e

Working capitat

Other (specify):

COMMA TOMAIS ...ttt et et ets et b s emessesesem e e eabeada e b s s sar e aba s

Total payments Listed (column totals added)..........oceciiiiicenc s

O0O00Od

Ooo00o0oca

s 653,336

Payments to

Officers,

Directors & Payments to

Affiliates Cthers
$ I ]
$ O $
$ a $
s o s
s O 3
$ O $
s g $499,653,336
$ O s
s O $
s g $499.653,336

m $.499,653,336

' D. FEDERAL SIGNATURE

y

This 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 undartaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished
by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer {Print or Type)

K2 Investment Partners II, L.L.C.

Signatu

Date
March 24, 2008

Name of Signer (Print or Type} Titl fﬁgne‘m
John T. Ferguson C qf{)pera

cer, K2 Advisors, L. L.C, its Member Manager

r Type):

Ly

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violatlons. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. |s any party described in 17 CFR 230,262 presently sub;ect to any of the dlsquahf ication
provisions of such rule? .. reeeemnereenesmsrees e snananmneneemeee L] Y88 [J NO

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500} at such times as required by state law.
3 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform limited Offering

Exemption {(ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer {Print or Type) Sigplajure Date

K2 Investment Partners II, L.L.C. March 24, 2008
Name of Signer (Print or Type} /ﬂ of Sl nt or Type):

John T. Ferguson Chief O Ofﬂcar K2 Advisors, L.L.C, its Member Manager

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D 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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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C - Item 1)

Type of investor and
amount purchased in State
{Part C — ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E —Item 1)

Mumber of Number of
Accredited Non-Accredited
State Yes No Membership Interests Investors Amount Investors Amount Yes No

AL X $500,000,000 11 $8,130,000 0 0 X
AK

AZ
AR
CA X $500,000,000 3 $4,7000,000 0 0 X
co

CcT X $500,000,000 7 $2,5853,996 0 0 X
DE

oC X $500,000,000 1 $1,000,000 0 +] X
FL X $500,000,000 11 $6,248,000 0 0 X
GA X $500,000,000 2 $1,750,000 o 0 X
HI

1D

IL X $500,000,000 1 $1,000,000 0 0 X
IN X $500,000,000 1 $350,000 0 o X
1A

KS

KY X $500,000,000 1 $7.560,375 0 0 X
LA

ME

MD X $500,000,000 2 $25,725,000 0 0 X
MA X $500,000,000 5 $3,975,000 0 0 X
Mi
MN
MS X $500,000,000 1 $500,000 0 0 X
MO

MT

NE

NV X $500,000,000 2 $1,050,000 0 o X
NH

MNJ
NM
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APPENDIX

tntend to sell
to non-accredited
invastors in State
(Part B — Item 1)

Type of security
and aggregate
offering price
offered in state
{Part C - Item 1)

Type of investor and
Amount purchased in State
{Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Membership interests investors Amoumt Investars Amount Yes Mo
NY X $500,000,000 8 $6,418,926 ) 0 X
NC X $500,000,000 2 $3,900,000 0 V] X
ND
OH X $500,000,000 1 $400,000 0 0 X
OK
OR
PA X $500,000,000 1 $500,000 0 0 x
RI
sC
sSp
TN X $500,000,000 6 $7.095,000 0 0 x
X X $500,000,000 3 $7,600,000 0 0 X
urt
vT X $500,000,000 1 $1,250,000 o] 0 X
VA
WA X $500,000,000 1 $800,000 0 0 X
wv ‘
wi
WY
\_I:l‘f; X $500,000,000 2 $1,122,000 Q 0 X

END
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