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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0078

Washington, D.C. 20549 Expires: April 30, 2008

FO R M D hours perresponse. ..... 16.00

06063295 - SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I I

Name of Offering  { [] check if this is an amendment and name has changed, and indicate change.)
Private Placement of $700,000.000 in limited partnership interests of Audax Mezzanine Fund I, L B’\
Filing Under (Chcck box{es) that apply): [:] Rule 504 D Rule 505 [3 Rule 506 L—_| Section 4{6) D ULOQE
Type of Filing: . [[] New Filing L_] Amendment

A. BASIC IDENTIFICATION DATA /<

1. Enter the inf:ormalion requested about the issuer . // N{W 1 4 ZDUS )/

Name of Issuer  ( |:| check if this is an amendment and name has changed, and indicate change.}
Audax Mezzanine Fund 11, L.P.

A N4
Address of Exccutivc Offices {Number and Street, City, State, Zip Code) Telcphonc W g Area Codc]
101 Huntington Avenue, Boston, MA 02199 {617} 85

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Numbcmcludmg Arens Code)
(if different from Executive Offices)
Same as Executive Offices. Same as Executive Offices.

Brief Description'of Business

Mezzanine investment fund formed for the purpose of making investments in equity and debt securities of companies.

Type of Busincss‘.Organization o ) i ﬁﬁGGESSED

[] corporation (=] limited partnership, already formed (7] other (please specify):
[[J business trust [J . limited partnership, to be formed DM
;‘ Month Year g .
Actual or Estimated Date of Incorporation or Organization; [0 1] [*] Actwal 7] Estimated THOMSON

Jurisdiction of Incorporation or Organization; {Enter two-letter U.S. Postal Service abbreviation for Stale: -

CN for Canada; FN for other foreign jurisdiction) Im HNANC'AL

GENERAL INSTRUCTIONS

Federal:
Wha Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 ct seq. or 15 U.S.C.
77d(6).

When Ta File: A notice must be filed no later than !5 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 certificd mail to that address.

Where To File: U.S. 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
photocopics 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 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. 11 a state requires the payment of a fee as a precondition to the ¢laim 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, tailure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemplion is predtclated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, 1of 10




2. Enter the infdrmntion requested for the following:

¢  Each promoter of the issuér, tf the issuer has been organized within the past five years;

e  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.

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

s Each general and managing partner of parinership issuers.

Check Box(es) that Apply:  [[] Promoter  [[] Beneficial Owner  [7] Executive Officer [[] Director [¥] General and/or
. X Managing Partner
Full Name (Last name first, if individual)}
Audax Mezzanine Business I1, L.P. (General Partner of the Issuer)
Busincss or Residence Address  (Number and Strect, City, State, Zip Code)
101 Huntington Avenue, Boston, MA (02199
Check Box(es} that Apply: (] Promoter  [] Beneficial Owner  [] Executive Officer [] Director [3 General and/or

Managing Partner

Full Name (Last name first, if individual)

Audax Mezzanine Business, L.L.C. (General Partner of Audax Mezzanine Business H, L.P., the General Partner of the Issuer)

Business or Residence Address  (Number and Street, City, State, Zip Code)
101 Huntington Avenue, Boston, MA 02199

Check Box(es) that Apply: [»] Promoter  [] Beneficial Owner [x] Executive Officer

[J Director

O

General and/or
Managing Partner

Full Name (Last name first, if individual)

Geoffrey S. Rehnert (Co-Chief Executive Officer of Audax Mezzanine Business, L.L.C.)

Business or Residence Address  (Number and Street, City, State, Zip Code)
101 Huntington Avenue, Boston, MA 02199

Check Box(es) that Apply: (] Promoter  [7] Beneficial Owner [x] Executive Officer

[} Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Marc B. Wolpow (Co-Chief Executive Officer of Audax Mezzanine Business, L.L.C.)

Business or Rcsidlcncc Address  (Number and Street, City, State, Zip Code)
101 Huntington Avenue, Boston, MA 02199

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

Full Name (Last name fisst, if individual)

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

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

Full Name (Last namec first, if individual)

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

Check Box{es) that Apply: [J Promoter [ Beneficial Owner  [] Exccutive Officer  [] Director D General and/or

Managing Partner

Full Name (Last name first, if individual)

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

20f 10

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



1. Has the issver sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimem invesiment that will be accepted from any individual? ...

3. Does the offering permit joint ownership 0f @ SINEIE UNIT oo

4. Enter the information requested for cach 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.
Ifa 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.

O E3}
$ 100,000.00
Yes No
{x] ]

Full Name (Last name first, if individual}
N/A

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) .............

[0 Al States

B0
Wi

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 STAES) ..o s s sb e e [J All States
[KY] [LA] [ME]
NH
SD WY

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 Sclicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIALES) i ) All Slates
NE
Wi

(Use blank sheet, or copy and use additional copies ot this sheet, as necessary.)
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1. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zcro.” 1f the transaction is an exchange offering. check
this box [[Jand 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
Debt . . ettt essresss s s st sasrraressressrerseesesses 5000 §_0.00
Equity ........ et etttk b bbbt s eecnnerrnnns OO0 § 000
(O Common  [7] Preferred
Convertible Securities (InCluding WArFENISY ... .ot ens et e § 0.00 § 000
Partnership IMEErEstS ........cooooooveveee e eeoemeeerssereesessssss e reererssss st $_700.000,000.00 ¢ 700,000,000.00
Other (Specify ) eereeeseeeeee s ass bttt e st § 000 s 0.00
Total ...... e e $_700,000,000.00 g 700,000,000.00
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
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 07 if answer is ““none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIEd TNVESIOTS ..viiiiiii et se et e e s e s b ebe s ebe e et e ness e 33 $_700,000,000.06
Non-accredited INVESIOTS ..o e et N/A s /A
Total (for filings under Rule 504 only) oottt e N/A s N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an otfering under Rule 504 or 5035, 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
Tirst sale of securities in this offering. Classify securities by type listed in Part C — Question L.
Type of Dollar Amount
Type of Otfering Security Sold
RUIE 505 1.ttt ettt esetsees e e e e e e eoesesonessssessseessooenssseessss TS s /A
REZUIBHON A ..o e e e seeeeseesenneneerrseseennnns A g VA
RUIE 504 ..ot oottt s, A §_NiA
)T USSR | (74 § NA
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering, Exclude ameunts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1the amount of an expenditure is
not known, furnish an cstimate and check the box to the left of the estimate,
TRANSEET ABCIITS FEES oot ee et ce e eee e oo v e st ar et a bt saeea arasssen e s reeer st ensans st st s ermean ] $ 0.00
Printing and ERraving COSIS ..o ress s ess s s ss st sss s ans st sseaeese e r b st bbb abe ] $ 62,500.00
Legal Fees............... et ereeeeba bt eb SR LLea1 1SR AT RS RSP OSSRt At A A 4 b4 bt bt e s e [x] $.625.00000
Accounting Fees ..o ket ettt bbb n e ] $31,250.00
Engineering Fees et rresteseane e rae s s saesensansas ] § 0.00
Sales Commissions (Specify finders’ 1ees SEPARAEY) oo eees e se s se et seneee e [ soo
Other Expenses (identify) Organizational and startup fees, postage, travel and general fund raising expenses 6 s 531,250.00
Total e eeetoeeeeeaete et taet s e ec et e s et et et S reeEee ke e et eeaer e n s = % 1,250,000.00




b. - Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenscs ﬁxmtshcd in response to Part C — Question 4.a. This difference is the “adjusted gross
proceeds o the iSSUer.” .......covereerceecrere e .

5. .Indicale below the amount of the adjusted gross proceed to the issucr used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not krown, furnish an estimate and
check the box to the left of the estimate. The totat of the payments listed must equal the adjusted gross
proceeds to the issucy set forth in responsc to Part C — Question 4.b above,

¢ 698,750,000.00

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAAFIES AN FEES ...t s sttt samss s et semsant semres s e sees e ens et enean s mras e mannt een = $52.500,000.00 [:1% 0.60
PUICHASE 0F FEAL CSIBIE ..vvvevmmersrereeresessessssesssessesesssssssssssnssssissoeemessaesaesesrereseescosereressesmemmosssreesseseeons .[xs 000 []s_8®
Purchase, rental or lcasing and installation of machinery
and EQUIPIIERL «..o.oeeeeeeceeerereceecee i oo ressenreins ~[]$ 0.00 =13 0.00
Construct;ion or leasing of plant buildings and facilitics s 0.00 s 0.00
Acquisiti('m of other businesses (including the value of seeuritics invotved in this
offcring that may be used in cxchange for the assets or securities of another
ISSUET PUFSBANL L0 8 TIETECE) oocoeeceeceeee e eeereecseeaeseeaseecaseemens vars s erasassers sressasarssssstbeme bamsermsbmseeesette et eam et eemin s 0.00 s 628,750,000.00
I
Repayment of indeBLEAnESS .....covioivcimsisei i sasassissssssss ot e esecsenmsese st erat s et st syesesmraren seneass enon =% 9.00 [ 5900
Waorking capital.. ittt sass o . []8_000 [z} $_17-500,000.00
Other (sﬁccify): Bh) 0,00 s 0.00
: P : e (518,000, []8.%%

f
,Column Totals ...........

Total Pay;mcms Listed (column totals added)

Els 52,500,000.00 o} [ 646,250,000.00

1$ 658,750,000.00 -

1

The issuer has iiuly caused this notice 1o be signed by the undersigned duly authorized person, Ifihisnotice is filed under Rule 503, the following

the mfomlauon furnished by the issuer to any non-accredited investor pu t to paragraph (b)(2) of Rule 502.

. signature constitutes an undertaking by the issuer to furnish to the U.S. Sccuritics and Exchange Commission, vpon written request of its staff,

Issuer (Print or Typc)
Audax Mezzanine Fund 11, I.P.

Signaty Date
//// November 10

, 2006

Name of Signer (Print or Type)
Geoffrey S. Rehnert

N

Fitle o ncr (Pring ot T
ef Executive of Audax Busme.u L.L.C., general partner of Audax
ine Busi , L.P., gencral partner of the Issuer

ATTENTION

lntentlonal misstatements or omlsslons of fact constitute fedeml criminal violations. (See 18 U.S.C. 1001.)

6ol 10

- “Estimated iggregate amount for the first five years; thereafter the Issuer sball coatinue to pay management fees.



1. s any party described in 17 CFR 230.262 presently Subjcﬂ to any of the disqualification Yes No
provisions of such rule? .........ccverrecrnnnnen — O 5]

See Appendix, Column 5, for state response.

2. Tbe 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. Th: undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issucr 1o offerces.

4. Thc undersigned issuer represents that the issuer is familiar with the conditions that must be satisficd to be entitled to the Uniform
lithited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
ofithis exemption has the burden of establishing that thesc conditions have been satisfied.

The issuer I-;ps read this notification and knows the contents to be true and kas duly caused this notice to be signed on its behatf by the undersigned
duly authorized person. ‘

; PR, 4 /
Issuer (Priot or Type) Sig Date
Audax Mezzanine Fund I1, L.P. November 10 , 2006

Name (Print or Type) Titlc (Priftof Type)
Geoffrey S. Rehnert Co-Chief Executive Officer of Audax Business, L.L.C., general partner of Audax
Mezzanine Business 1!, L.P., general partner of the Essuer

Instruction:

Print the name and title of the signing representative under his signaturce for the state portion of this form. Onc 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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1 3 4 3
Disqualification
Type of security under State ULOE
Intend to sell and aggrepate (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 C-ltem 2) * (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL X [omemip s |0 $000 |0 $0.00 X
Up to $700,000,000 in
AK >< Iir?']illcd partnership interests 0 $0.00 0 $0.00 ><
AZ X | pmeniy meress | 0 s000 |0 $0.00 Pad
AR X Upto 57?2.?:0&‘022 in limited 0 $0.00 0 $0.00 X
CA X [ e " | 6 sizs 00000 | 0 $0.00 X
co X [ rripmesaminies |0 5000 |0 $0.00 X
CT X | Gesmoonmuimes | $50.000,000.00 | 0 $0.00 )4
DE X s ™e | 1 5300000000 |0 $0.00 X
DC X |t srosmnnintimicd | g 5000 |0 $0.00 )¢
FL X |Posmososmistinacs | | $1.00000000 | 0 $0.00 X
Up to $700.000,000 i
GA >< liagxit:)cd partnership i:l!crcsls 2 $4.250,00000 | 0 $0.00 X
Up to $700,000,000 i
HI X [Fmited parnership imeress | © 5000 o $0.00 X
D >< mﬂss‘;h(?g.?'ggﬂ in limited | 1y’ $0.00 0 $0.00 X
IL DX | e painenip meress | 3 534.500000.00 | 0 $0.00 X
IN X i meniig s | 0 s000 |0 $0.00 X
1A >< Upto n?.?:or;xin limited - - 0 $0.00 ><
Up to $700,600,000 in
KS X lirflitled partnership interests 0 $0.00 0 $0.00 ><
Up 1o $700,000,000 in
KY X ]i:liltzd panaership interests 0 $0.00 0 $0.00 X
LA X Upto svh(i)g,?lgoﬂ inlimited | ) $0.00 0 $0.00 ><
Up 10 §700,000,000
ME X ﬁ:ill:d pernership irl::.cresls 0 $0.00 0 $0.00 X
$700,000,000 in
MD >< ::Ifli[lzd;g?tr?g:;lggoinl:r:sis 0 $0.00 0 $0.00 X
MA X e sanee0un intimied | 1 $52,025,000.00 | () $0.00 Pl
Up to $700,000,000 in
MI >< lir]l)ti‘ted parinership interests 2 $5,000,00000 | 0 $0.00 X
Up 10 $700,000,000 in
MN >< lirtl"ni.tcd pannership interests 1 $1,500,000.00 1 0 50.00 X
Up to $700,000,000 in
MS X Iirl:tiltcd partnership interests | 1 $10,000,000.00 1 () $0.00 X

**Filing in this state out of an abundance of caution.
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* An additional $90,085,000 of limited partnership interests were sold to six non-U.S8. accredited investors.




! 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-ltem 1) (Part C-Item 2) {(Part E-ltem 1)
; Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
Up 1o $700,000,000 i
MO X li:ﬁlt.:d partnership irlll:erests 1 §10,000,000.00 | 0 $0.00 ><
MT XK | e ™ mat | $0.00 0 $0.00 )4
$700,000,000 i
NE X |imited pamnership meress | 0 5000 |0 $0.00 X
Up to $700,000,000 i
NV >< Iirzillocdpartnzrship itl:t]:rcsis 0 $0.00 0 $0.00 X
NH X | Vomeinipmernsa” ™ | 0 000 |0 $0.00 )¢
$700,000,000 i
NJ >< :fl'}:);l‘;d parinership ir::’trcsls 2 $80,000,000.00 | 0 $0.00 X
NM X [renipmerss |0 $000 |0 $0.00 e
NY X [ e e 19 sizso0000000 | 0 $0.00 X
NC XK [ Vornipmem 2 $35,000000.00 | 0 $0.00 X
$700,000,000 i
ND X I{{;iigd;g?lggglﬁ:eres:s 0 $000 0 $0.00 ><
Up to §700.000,000 i
OH >< ]i:‘;iltzdpnnnership ir:?eresls 3 $4,500,00000 | 0 $0.00 X
OK X s | © $0.00 0 $0.00 X
OR X g;:lgggxﬁmmu 0 $000 0 5000 X
$700,000,000 i
PA >< :;Irfull‘:d partnership ir':erests 2 $10,500,000.00 | 0 50.00 ><
700,000,000 i
RI >< }.i!rslitlzdpannﬂshipirlxrcrcsls 0 $0.00 0 $0.00 X
sC D | g s [0 s000 |0 $0.00 X
SD DX | iRied pamersip merests | O 5000 |0 $0.00 X
$700,000,000 i
™ X | Fmed pancriip meress | 0 0.00 0 $0.00 Y
Up to $700,000,000 in
X >< Iirﬂitl:dpannershipi:uemﬂs 2 $9,500,000.00 |0 $0.00 ><
Ut DX Vot arneraip meress | O $0.00 |0  |s0.00 )4
$700,000,000 in
vt X Ilgxfiitl?:dpannmhipim:msls 0 $0.00 0 $0.00 ><
VA X | ooy e 3 52200000000 | 0 $0.00 ) 4
$700,800,000 i
WA >< Hg::,ed panng:;t?i?i::erests 5 S5.00000000 10 $0.00 ><
$700,000,000 i '
wv >< glfli‘l:d panncrsr?igoh::lcrests 0 $0.00 0 $0.00 X
U $700,000.000 in
WI >< li;:ltdpannurshipinlercsts 6 516,500,000.00 | 0 $0.00 X
90of 10

* An additional $90,085,000 of limited partnership interests were sold to six non-U.S. accredited investors.




Intend to sel!
to non-accredited
investors in State

(Part B-Item 1)

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

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

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy X | e | 2 5150000000 |0 $0.00 X
Up to $700,000,000
PR >< 'li;il‘:dpannmhipi:ercsls 0 £0.00 0 $0.00 X

*An additional $90,085,000 of limited partnership interests were sold to six non-U.S. accredited investors.
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