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OMB APPROVAL
FORM D UNITED STATES OM? Number:.................... 3235-0076
| EC SECURITIES AND EXCHANGE COMMISSION o e o 1) 2008
Mall Procassing Washington, D.C. 20549 hours per form ..........c...ccoee..... 16.00
Sestion FORM D SEC USE ONLY
, NOTICE OF SALE OF SECURITIES
sep 154000 PURSUANT TO REGULATION D, Prefix Serial
. SECTION 4(6), AND/OR | [
ington, 0C UNIFORM LIMITED OFFERING EXEMPTION OATE RECEIVED
101 | |
Name of Offering {0 check if this is an amendment and name has changed, and indicate change.)
Otfering of Membership Interests of K2 Investment Partners [), L.L.C.
Filing Under (Check box(es) that apply): [ Rule 504 O Aule 505 B Rule 506 [ Ssction 4(8) J uLCE
Type of Filing: ] New Filing & Amendment
A. BASIC IDENTIFICATION DATA
1 Enter the information requested about the issuer
Name of Issuer O check if this is an amendment and name has changed, and indicate change.
K2 Investment Partners Il, L.L.C. 08061092
Address of Executive Offices: (Number and Strest, City, State, Zip Code} | Tel o e ARG
clo K2 Advisors, L.L.C., 300 Atlantic Street, 12" Fioor, Stamford, Connecticut 06901 {203)348.5252
Address of Principal Offices {Number and Street, City, State, Zip Code} | Telephone Number (Including Area Cods)
{if different from Executive Offices) PROCESSED
Brief Description of Business: Investing in a diversified group of investment entities

SEP 1 82008
Type of Business Organization
[ corporation 0O limited partnership, afready formed  other (pIealHQMSON REUTERS

[ business trust [] limited partnership, 1o be formed Limited Liability Company
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 9 l l 9 8 I & 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

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Secticn 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 tha first sals of securities in the offering. A nofice 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: 1.8. 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 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 nead 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. Parnt E and the appendix
need not be filed with the SEC.

Filing Fee: There is nc federal filing fes.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securnities 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 faderal 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.

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 disposs, 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.

Cheack Box{es} that Apply: [ Promaoter [ Beneficlal Owner [ Executive Officer [ Director B General and/or Managing Partner

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

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

Check Box{es) that Apply:  [J Promoter [ Beneficial Owner & Executive Officer B Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Douglass lIl, William A.

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

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

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

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 06901

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

Full Name (Last name first, if individual); Ferguson, John T.

Business or Residence Address {Number and Street, City, State, Zip Code): ¢/fo K2 Advisors, L.L..C.
300 Atlantic Street, 12% Floor, Stamford, Connecticut 06901

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

Full Name {Last name first, if individual): Anne Arundel County

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

Check Box(es) that Apply: [0 Promoter [ 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:  [J Promoter {0 Benaficial 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 [ Beneficial Owner O Executive Officer [ Director {1 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 [0 Executive Officer [ Director [ Generat and/or Managing Partrer

(Use blank sheet, or copy and use additiona! copies of this sheet, as necessary)



B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........ccocviee. Oyes X No
Answer also in Appendix, Column 2, if filing under ULOE

2. Whatis the minimum investment that will be accepted from any individual? ... $1,000,000"

3. Does the offering permit joint ownership of & SINGIE UNIT ..o e X ves OO No

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 purchasars 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 be listed are
associated persons of such a broker or dealsr, you may set forth the information for that broker or dealer only.

Full Narme {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 States).......c.oviiiiiniri i e O Al States
Ol DAk Oaz) OrR) Owca) OO On Ome Orec ar) OGa Omg O
Om Omyy pa Oks) OOy Opa OMe] Omel Oma) Oy ON) O as) 0 MO]
QOmT OMNE O ONH N OWNME OWNY] OINC) O OoH Ok OmwRr OIPA
Or) Ofsc) Oso) ON O Own Ot Owrva Owa Oy Owng Owy] OPA]
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 StALES). ........coooiiiieei e e e [ All States
Ol Owmk Ozl Owe Owca 0o Oen Ooe Omec OrFg OeA OmMg O
Cng Opny Ooea Owxs]) Oyl OrAa Ome) Omop Oma) 3y OOy O ms] O (MO]
OmT OME Omv) OmH O O ONyg ONC ONe) OdoH Ok O©R) OPa)
Omn Oisc O O Omqg O Orr Ova Owa) Owvl Own Owy] OPR]
Fuli Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Asscciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIdUAl STATES).......ccveeemriei i e £ ANl States

Oy Omlk Oiazr Om@R Oca Ocol Ofcn O Ome OrFg OweAa O O
Omg  aon Opal Olks) OKy] OAl OME OMo) OiMAL Oy M) CJMs) £ [MO)
O ONel QN ONH O O M) ONY] ONC OND) O©H 0K O©R) OI[PA]
Omy Oisc Oso OrN Orxp O O Owrva Owa Owvy Ow) Owy] O[PR)

{(Use blank shest, 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

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

Type of Security
DIEBR....- e oes s ceeeeeeeerees e esssesess oo AR
Equity

O Common O Preterred
Convertible Securities (inCluding WaITANIS) ......ccccvveercrnrrsrns v e e s essassssss s saees
Partnership Interests
Other (Specify) Membership Interests

Total... o
Answer also in Appendlx Column 3, if ﬁhng 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.”

ACCradited INVESIONS .. ccii i eeci et s e rrr s rr e rrerearnereesrannnar e s erareersabeseae s e e sassannans
NORN-BECTEUItEt INVESIOIS ..eee v ecer e rres e rraver vt e rre s e te e nae e ra s eemae s e ana e e emaessemne seeemmsesanen

Total (for filings under Rule 504 only} ... .
Answer also in Appendix, Column 4, if ﬁlmg under ULOE

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by tha 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
L 1T LT o T RS SR VRV TP PR

REGUIALION Ao e s e s e rse s e s se s e s ar e s e b1 g s e ntsbass s mses bt st snaas s et s s sn s s somes s anteer

Rule 504

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 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.

Transfer AQent's FEOS.......c..cii i
Printing and Engraving CostS.......cciiiiiiiiiiis s s s s s e
[I=Te =T == PPy PTO USSR ST PP STOT
ACCOUNTMG FOES ..o ettt s e e e i et st s en s sh e ane s sne s e e srnsmesane
ENGIN@EMNG FEES.....oviirrrrerrerrsiiereerres st essree s tssssresss e rasasssabasris s st snsasa s abesaabe s sanssbtsaasessaessrenssrnnsssmns e sen
Sales Commissions (specify finders’ feas separataly) ...

Other Expenses (identity) U S

B 2 LSOO OSSOSO UOTEOUUUR OO UUPRTUPRUTO

Aggregate Amount Already
Offering Price Sold
0 $ o
Q $ 0
0 $ 0
0 $ 0
500,000,000 § 83,892,007
500,000,000 S 83,892,007
Aggregate
Number Dollar Amount
Investors of Purchases
68 $ 83,892,007
nfa $ n/a
0 S 0
Types of Dollar Amount
Security Sold
nfa $ n/a
n/a $ n/a
nia $ n/a
n/a $ n/a
O $
........ O $
3 $ 223,471
........ D] $ 124,000
O )
O s
........ d $
X} $ 347,47

40f8



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

4 b. Enterthe difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $ 499,652,529
“adjusted gross proceeds t0 thE iSSUBE." ... e eas s et essre s e e

5 Indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed 1o be
used for each of the purposes shown, If the amount for any purpese is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusied gross proceeds to the issuer set forth in response 1o Pan € — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
Salaries AU FBES ....c.c.e it s et e e s s W] $ ad $
PUrchase Of r8a1 BSIALE........civiie i e st b e s e e e e e e e enans O $ a $
Purchase, rental or leasing and instaflation of machinery and equipment.......... ] $ 8 $
Construction or leasing of plant buildings and facilities...........c.cccccovevecvereceerernens O $ a $
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
PUMSUANE 0 @ IMEIGB.....creveereerceresesresesasessssrmsreressess snssestesessasssssasstomnsseesassson O $ O $
Repayment of INAEDIBANESS .c.ovuierieeececcceetress e eees e s s sna et st een e rens d $ O s
WOTKING CAPIAL.....c.ovieisiiiciiee et eeecc s eee e e s e e st s sarase e vensesbanbsac ] $ R $499,652,529
Other (specify): O $ O 5
O $ O s
COIITIN TOIAIS ...ooceoeciet e s e e s anesbraeesesesensevaseseensse e s sases st ane sessasssarans O $ 4 3 499 652 529
Total payments Listed (COIUMN tO1ALS AARA) ...vvvvvvrrroreeooerre s secomreres s R $499,652,529

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be S|gned by the undersngned duly authorized person. If this notlce is fited under Rule 505, the following signature
constitutes an undertaking by the issuer to fumnish to the U.S. Securjties and Exchange Commission, upon request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraphf(iN(2) ﬁﬂule 50;('\

Issuer (Print or Type) Signgt Date:
K2 Investment Partners II, L.L.C. September 15, 2008
Name of Signer (Print or Type) Titlgf of fSigner (Pnnt r
John T. Ferguson perating Cffic Advlsors, L.L.C., iis Member Manager
ATTENTION

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

SEC 1972 (5-05)
DC-1224539 v1 0307425-00100



- E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PIOVISIONS OF SUCK TUIBT 1vuvvneiteeieee e st eecs e essesee e esene e sasasesmsenssenassemsenssanosseserasaeeeassesassnssnnssnsensssosseessenessesensens Oves A No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish 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 fumish to the state administrators, upon written request, information fumished by the issuer to cofferges.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice Is fited 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)
K2 Invegtment Partpers IT, L.L.C.

Date
September 15, 2008

Name of Signer (Print or Type)

John T. Ferguson P 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.

20f2



APPENDIX
1 2 3 4 5
. Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B - llem 1) (Part C — Item 1} {Part C - Item 2) (Part E — Itam 1)
Number of Number of
Accredited Non-Accredited
State Yes No Membership Interests Investors Amount Investors Amount Yes No
AL X $500,000,000 10 $7,030,000 o Q X
AK
AZ
AR
CA X $500,000,000 3 $4,675,000 0 0 X
co
cT X $500,000,000 7 $2,653,996 0 0 X
DE
DC
FL X $500,000,000 12 $6,448,000 0 0 X
GA X $500,000,000 2 $1,750,000 0 0 X
HI
1D
I X $500,000,000 1 $1,000,000 0 0 X
iN X $500,000,000 1 $350,000 o 0 X
1A
KS
KY X $500,000,000 1 $5,313,028 0 o X
LA
ME
MD X $500,000,000 2 $25,615,000 4] 0 X
MA X $500,000,000 5 $2,875,000 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 ¢ X
NH
NJ
NM
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APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state Amount purchased in State waiver granted)
(Part B — Item 1) {Part C —Item 1) {Part G - Item 2) (Part E - Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Membership Interests Investors Amount Investors Amount Yes No
NY X $500,000,000 7 $5,636,795 0 0 X
NC X $500,000,000 2 $3,900,000 0 0 X
ND ‘
OH X $500,000,000 1 $400,000 0 0 X
OK
OR
PA
RI
SC
SD
TN X $500,000,000 5 $6,795,000 0 0 X
T X $500,000,000 3 $5,653,188 o] 0 X
ut
VT
VA
WA X $500,000,000 1 $1,225,000 0 0 X
wyv
wi
wY
l:lfg! X $500,000,000 2 $1,122,000 0 0 X

END
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