UNITED STATES
SECURITIES AND EXCHANGE COMMISSION '

Y Washington, D.C. 20549
FORM D
NOTICE OF SALE OF SECURITIES e
PURSUANT TO REGULATION D, SECHSSON
A SECTION 4(6), AND/OR '
e UNIFORM LIMITED OFFERING EXEMPTION DAITE RECEIVIED

Name of Offering ({0 check if this is an amendment and name has changed, and indicate change.)
Oak Hill Capital Partners I, L.P.
Filing Under (Check box(es) that apply): (] Rule 504 1 Rule 505 X Rule 506 7] Section 4(6) O ULOE

Type of Filing: [0 New Filing X Amendment

/
A. BASIC IDENTIFICATION DATA . / P@@Fﬁ@@tﬁ
< U SOYL I

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.) \ AUL O 2 Zﬂﬂj
Oak Hill Capital Partners li, L.P. )

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Arem@ﬁg
201 Main Street, Suite 2415, Fort Worth, Texas 76102 (817) 390-8500 ML
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Investment Fund

Type of Business Organization

{1 corporation 3 limited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Egtimated Date of Incorporation or Organization: EHE E]E & 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 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.S. Securities and Exchange Commission, 450 Fifth Avenue, 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 reqhested. 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 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.

Potential persons who respond to the collection of information contained in this form
SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB 10of5
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2. Enter the information requested for the following:
e 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 parner of partnership issuers.

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

Full Name (Last name first, if individual)

OHCP GenParlll, L.P.

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

201 Main Street, Suite 2415, Fort Worth, Texas 76102

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

Full Name (Last name first, if individual)

OHCP MGP ||, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
201 Main Street, Suite 2415, Fort Worth, Texas 76102

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner (] Executive Officer (O Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)

Crandall, J. Taylor

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

c/o Oak Hill Capital Management, LLC, 65 East 55th Street, 36th Floor, New York, NY 10022
Check Box(es) that Apply:  &J Promoter {3 Beneficial Owner (O Executive Officer (0 Director (3 General and/or

Managing Partner

Full Name (Last name first, if individual)
Gruber, Steven B.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Oak Hill Capital Management, LLC, 65 East 55th Street, 36th Floor, New York, NY 10022
Check Box(es) that Apply: X Promoter (] Beneficial Owner [ Executive Officer (] Director O] General and/or

Managing Partner

Full Name (Last name first, if individual)
Nathanson, Andrew J.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Oak Hill Capital Management, LLC, 65 East 55th Street, 36th Floor, New York, NY 10022
Check Box(es) that Apply: [ Promoter [] Beneficial Owner [ Executive Officer ] Director (J General and/or

Managing Partner

Full Name (Last name first, if individual)

Nayden, Denis J.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Oak Hill Capital Management, LLC, 65 East 55th Street, 36th Floor, New York, NY 10022
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Wolfson, Mark A.

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

c/o Oak Hill Capital Management, LLC, 65 East 55th Street, 36th Floor, New York, NY 10022

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual? $10,000,000'
. . . . . Yes No
Does the offering permit joint ownership of @ Single UNIt? ... X d
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,
Full Name (Last name first, if individual)
Credit Suisse First Boston LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
Eleven Madison Avenue, New York, New York 10010-3629
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or CHECK INGIVIAUR! SEALES).......ccci it ies et sirnes e rese s st st s araee s ra s b bnae e s aseseas s eseassebeeas X All States
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 SEALES).........coiiiiiiiiee e e e fae e s e e eba e e enteeeenanes [ Al States
M o B 8 K @ FE M M M W F @
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 INAIVIAUAI SEAtES)..........ooiiiiiii ettt e bt eeeaes s sateeesneeesaes O All States

! (which the General Partner may waive in its sole discretion)
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3.

4,

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 {1 and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
[T S OO O U OO P ORTURURRP PO $
o 1114 O O OO OO SRRSO $ $
(3 Common ] Preferred
Convertible Securities (inCIUAING WaITANES) ....civvivvi i e e $ $
PaMNEISNID INEIESIS .ottt sttt e e rb e nre s e s eee s $2,500,000,000 $2,187,990,000
Other (Specify Y ettt b e e et e e eabeeane s $ $
e - O SO OO SO O PO USSR O VTS URTSORUUPIRSURTOTNt S $
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."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEIEU INVESIOIS .....iiiiiiiiiiiiii it eet ettt e ee et e b e aa et e e e ba e e b be et et s ascbe s enemressssaesnens 173 $2,187,990,000
NON-ACCTEAIIEU INVESIOIS .oiivei ittt rer e er et e s s abarae s s s bar e eeanens e rbabanenaesnns 1] $ 0
Total (for filings under Rule 504 0nly).........oiveereriiiimmcninineinc i esrreeseneneesens $
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 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE BOB ..o ciere e te et eee s be et e bebseaeae e s resussaess e b e sa st entee b e P heabgasenee ek benteestentesaeareebaennteernersanaen N/A $ N/A
REGUIBHON A ...ttt ettt cr e e r e e a et e sa b s b e seeeree e esre e renenne erence N/A $ N/A
RuUle 504 ..o, SO SO N/A $ N/A
LI = OO O OO P T OPRURP S N/A $ N/A

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.

TEANSTEr AGENES FEES... ettt ettt st aee e s bee et baesebe e e baaaasteeans e antaeeennnreas
Printing and ENgraving COStS.......ccviiiiieieiiie e ettt nae s e et e e s reere e res
Legal Fees.......cccovnevvnnnnn: et rereres eeteeeantsarEeereearere ey aaante e ee e e baete e et ee s eaa e rhaeeee o aEeaeeaeen e baneeeeeairareeesrsate
ACCOUNLING FBES ..o iveeriiee e cereer e st seass e eaeas et b et bbbt s e re s ra s
ENGINEEIING FEES ... eiiiiiiiiceiitce ettt r e sree e e et bt raatesab et e abn et e st saeeraeenseenseeesbesarbensseas

Sales Commissions (specify finders' fees separately) .......cccoovevvvvvcninecninnn. ettt et

K NNKXKK

S_ o0
$28,350
$1,574,500
$22,680

3 0
$14,925,375

$555,325
$28,807,085

% This aggregate offering price applies to the issuer and Oak Hill Capital Management Partners Il, L.P., its parallel
investment entity. In the aggregate, these two entities may not sell partnership interest in excess of
$2,500,000,000.
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b'.' Ehier tife difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
PrOCEEAS 10 tE ISSUBE." .. .o iieieeiiete et sreerie et b et e e ete e et bt atb e b et aaraete e s e nt e s s eneesbnrabesarestesrenes $2,471,192,915

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, 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
SAIAMHES ANA FBES ... oivvi ettt er ettt ettt e et s e et e s b st e taesaetes e e et t e st e e e en s st e nenbasteereeettssren e erateneaes Os 0Os
PUMChASsE OF rEaI ESEAE .........cvvieeiii ettt e ettt ca et e ente s eaee et e e eeaesesaeenbessaeean Os Os
Purchase, rental or leasing and installation of machinery
and equipment as
Construction or leasing of plant buildings and facilities. .........c.ccovver e, s Os
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 PUISUANE 10 8 MEIGETY ..o.iuievieeieeiee it e et cie ettt ra st ebe st b e e ses e st eeas et s e e ste e e ansnsbennsserens Os 0Os
Repayment of INAEDIEANESS ......ccevi it ettt ettt aae st sne s seees 0s Os
WOTKING CAPIAL ......evevicviieieeeti ettt e et es oo b et b ettt aeba s s bent s s seees b bas e s s esesba s saean b eneasenseseanssenses Os X $2,471,192,915
Other (specify):; : 0s s

........... ds 1s

COIWMN TOAIS .. .cvevitiriiiite et eeaete ettt sree e enes s ers s s s b et s et e b b e aesnt e s eaest s ebasas s b essrane et absenets Os X $2,471,192,915
Total Payments Listed (column totals added)..........oocviiiiiiiiiecii e < $2,471,192,915

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 foliowing
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 yaragraph (b)(2) of Rufe 502.

Issuer (Print or Type) Signature /\’\/ Date
Oak Hill Capital Partners Il, L.P. ~ July 472005
Name of Signer (Print or Type) Title of Signer (Print or Type)
John R. Monsky Vice President of OHCP MGP ||, LLC, the Ultimate General Partner
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18U.S.C. 1001.)
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