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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION GMB APPROVAL
Washington, D.C. 20549 OMB Number:,........... 3235-0076
Expires:.......cccceeeene April 30, 2008
e | FORM D Estimated average burden
[:‘,"_:‘ g —“\,,_;_,D hours per response............... 16.00
e NOTICE OF SALE OF SECURITIES CUSEONLY
pnieEd PURSUANT TO REGULATION D, ——SECUSEONLY
SECTION 4(6), AND/OR
T “‘:f.r. ¥ UNIFORM LIMITED OFFERING EXEMPTION DAITE RECEIVfD
FINANCIA -

Name of Offering  {(J check if this is an amendment and name has changed, and indicate change.)

Oak Hill Capital Partners Ii, L.P.

Fiting Under (Check box(es) that apply}: [J Rule 504 L Rule 505 X Rule 506 7 Section 4(6 [ ULCE
Type of Filing: O New Filing ] ArnendmertoPY

arctT A\IA
pEIT

YT
A. BASIC IDENTIFICATION DATA
1. _Enter the information requested about the issuer _
Name of Issuer {[0 check if this is an amendment and name has changed, and indicate change.) 0 5 07 6 2 e 9
Oak Hill Capital Partners |, L.P.
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
201 Main Street, Suite 2415, Fort Worth, Texas 76102 (817) 330-8500
Address of Principat Business Operations {Number and Street, Gity, State,ZIp Code} | Telephone Number (Including Ay Code)
(if different from Execulive Offices)

PROCESSER
Brief Description of Business

i &’ RAECEIVED
Investment Fund \& Jun 082035 ///

m.w;/;>

Type of Business Organization 3"9 il
O corporation &3 limited partnership, already formed 0 othé; cify B
O business trust [ limited partnership, to be formed
] Month  Year
Actual or Estimated Date of Incorporation or Organization: PJ[d EBJH & Actal O 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 ne fater than 15 days after the first sale of securitigs in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the earier of the date it is received by the SEC atthe 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, NW., 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 fling 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 fae.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those states that have adopted
ULOE and that have adopted this form. tssuers relying on ULOE must file a separate notice with the Securilies 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 exemplion, 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 mus! 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 whl 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 respend 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 10f5
control number.
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2. Enter the information requestad 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 Lo vote or dispose, or direct the vote or disposition of, 10% or more of a dass of equity securities of the issuer,
«  Each execulive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers, and
. Each general and managing partner of partnarship issuers.

Check Boxfes) that Apply: [ Promater X Beneficial Owner O Executive Officer [ Director R General and/or
Managing Partner

Full Name (Last name first, if individual)

QOHCP GenPar ll, 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: B Promoter O Beneficial Owner (3 Executive Ofiicer O Director & General and/or
Managing Partner

Full Name {Last name first, if individual}

OHCP MGP Il, 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: X Promoter [ Beneficial Owner 0 Executive Officer [ pirector O Generai and/or
Managing Partner

Full Name (Last name first, if individual)

Crandall, J. Taylor

Business or Residence Address {Numnber 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 (O Executive Officer (] Director 1 General and/ur

Managing Partner

Full Name (Last name first, if individual}

Gruber, Steven B.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/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 O General andfor

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 O Executive Officer O oirector [ General andfor

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 {0 Beneficiat Owner [ Executive Officer [ Director [J 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 shest, or copy and use additicnal coples of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............cocviiniicinn O R
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 offaring penmit joint cwnership of a SiNGIB UNIT ..o e s e sab st s b s ] O

Enter the information requesled for each person who has been ar 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. f more than five {5) persons to be lisled 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 individual States) & Al States

v [N [mS]
[nE] (M)
Full Name (Lasl 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 Mas Solicited or Intends to Solicit Purchasers
{Check "All Stales” Or Check INAIVIBUA! SIAIES ... ..ovv.emerree s e ceecrssssssons s erst st snessettnesssssssssarssmssasssssssscsssssnesoseennes ) All S1218S
[H]
N] M)
[NE] ()]

-~

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 Stales” o CRECK INGIVIOUAT S A S Y. eeeee sraseee s s s nrnsseeeent ot seesssstaes seeeaassbarasensrasssnen 0 Al States

D [ [z A €A €@ [0 b 8 R G E @
M [ [R] &) [ A M M M [M] [MN) [MS] [Mo]
M1 [RE) V] H) W) [Em) (Y] €] ®] [O6A] (o] [oR] [FA]

! (which the General Partner may waive in its sole discretion)
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1. Enter the aggregate ofering price of securities included in this offering and the total amount already
sold. Enter "D" if answer is "none” or "zero.” If the transaction is an exchange offering, check
this box [J and indicate in the colurns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DDttt st ettt aee s e eeenes e nt A s e s Sab i e Shbe A e RO LS4 AL 448 E 04054 b AR et et RS b $ $
(O Common [ Preferred
Convertible Securitias (INCIUGING WAITANLIS) .....cccovtrrrr riassssssarnieeserre e erssers e sresssnensessrenesssessens $ $
PartNErShID IMEBIOSIS ..ot ieiree ettt etecee bttt re vt eae e amammn s e RS ba s Rt b o s e e ese b e et e br e e sa $2,500,000 000° $1,912,180,000
Other (Specify Jertrrereesenenenssneenrararssssrere s ennrerernnne B $
TOAL cesieieer e ere s e s s ee st st s e e st a b s ren e et s e R e s e s d ekt e e R e nbatbe 3 $
Answer also in Appendix, Cotumn 3, if filing under ULOE.
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 securilies and the aggregate dollar amount of their
purchases on the total lines. Enter "0 if answer is “none” or "zero.”
. Agaregate
Number Dollar Amount
Investors of Purchases
ACCTEIET INVESI0IS (.vivverice s e s asre s et sar e r e e b ea bbb s s anansassannsns 156 $1,912,190.000
NON-BCCTEUILE INVESIONS .....ov.vivviietee e ceeee ettt er e emem et saease s e s b as s eabsesebe e bbbt b nanasanatene 0 $ 0
Total (for filings under RUIE 504 ON1Y)...cccuirirumiieececserersisrsssensnessssssssse s et sasnssenane sen $
Answer alsg in Appendix, Column 4, if filing under ULOE.
3. ifthis filing is for an offering under Rule 504 or 505, enter the information requested for 2l 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 S05 ... ieieiatciee e ea e e craseas e s e et seme sk rmamreseeseseeaeebe s e b sEe 1A OB 1R L hamee e Se e e n e R s e AR s bbb ab NiA s NIA
REGUIZHON A o.viuiitivierisier s srerrressresnsssressssrmsessassese sesereesssessesssessesessssassarm et tansase sensssrasassessans sarsems ses NiA ] N/A
Rule 504 .......... O ORRORN N/A $ N/A
TOMA oovevevees varrvs errrnrrnsssrnems e e ervae e sarnr et s R e R v RS b e g g raeeaeaee S Sre e e rrE g nas e e nane e 1ot NiA $ N/A

4. a. Fumnish a statement of &l expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounts relaling 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 xnown, furnish an estimate and check the box to the left of the estimate.

TrANSIRT AGBNTS FEES. ... oo i cremivesivrnrrs s sraseseseesnstsa e et o ararvassrareeassress et ses st srvsne s bvnsassarasssseans amemras eassontseensesrn $ 0

Prnting 8nd ENGraving GOS8, .. oo eeeeeeeiart et it 04000 b0t e ams s memeasasaseda e st semeaeteaeree e rensaness

$28,350

LBOB! FBES....ooeiei oottt eeee e seeestere st eaese e s bate s et et b et et beRe e re et ess et sesmea s et aaasseb s meessaetres et et etarestetesean $1,524,500

Accounting Fees........

522,680
5__ 0
$9,570,000

Engineering Fees

Sales Commissions (specify finders' fees separately) ...

Other EXpanses (IAenlify) TRAVEI ...... ... rese s e et et s rosens shae senessemesssns et rassesrn bt serens

$555,325

REEEERREE

TOMB e e e b b e ot naeen bt ne e et rae e eaeen $11,700,855

? This aggregate offering price applies to the issuer and Oak Hill Capital Management Partners II, 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. Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response lo Part C - Question 4.a. This differenceis the adjusted gross

proceeds to the issuer.”

$2,488,299.145

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 lotal 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
SAIAMES AN FBES .......ooversrvsesissiis sttt sssssssssenssessb s sesss st st ssbsssrssrssssssssssssssmarssssstersssrssrasiiss L9 Os
PUMCHAse OF 1831 SRR ... - 1o e irreeererree e s rrnr e e et e rrr st rsrraevee s s sene reemensanesses s aae sae £ emranneeemnerasrasones Os s
Purchase, rental or leasing and installation of machinery
BN BGUIPIMIENL.....ceueresevesaesiesesiessarieasssnssbessessessbersesseses1eaesaabessasssessess sesanseasssensssassessssiesasosasen sareasans ds Os
Censtruction or leasing of ptant buildings and faciliiEs...............cccoitvivemscinneicn s ssernas Os 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
[SSUT PUISUBIE 0 8 MEBFGEMY ....oeeeevreereeerieirissetscecons ensasesnsns st ecsat s tsenssnsssrsenssssesnsresestemronsecsens | L) $ s
Repayment of INEBEANESS ...c.c.eiiieeecreeiieeercs et ssre s sesss e essesseresrsseens . Os ds
WWOFKING CAPIAL ..o et renaaesemrtessarr bbb et ea s s es st ssas s s emssasbesc et s s re e s e s v seasacserereearsscemsssmreatrenrane 0os <1 $2,468.299,145
Other (specify): Os as

. Os s

oMM TOAIS 1ot eeceee s st see s saeseseesn s ssatsmanssesaen s sessbebenmsnmsmsmsntemn tsmmsaetasamsnsnsrenrnens L] B <1 52,488,299,145
Total Payments Listed (oolumn totals added)........coiiininnnivinnnen. 2,488,269 145

The issuer has duly caused this notice to be signed by the undersigned duly authorized person.

o ?ﬁﬁ?ﬁ“ﬂﬁ'”‘ﬁﬁﬁﬁ,&mm SR

if this notice is filed under Rule 505, lhe following

signature constitutes an undertaking by the issuer {o furnish to the U.S. Securites and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any nan-accredited investor pursuant {o paragraph {b}(2} of Rute 502,

Issuer {Print or Type)

Oak Hill Capital Partners I, L.P,

Signature

Lo

Date
June & , 2005

Name of Signer (Print or Type)

John R. Monsky

Titte of SGHEr (Print o Type)
Vice President of OHCP MGP I, LLC, the Ultimate General Partner

Intentional misstatements or omissions of fact

ATTENTION

constitute federal

violations. {See 13US.C. 1001)
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