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07038959 DATE RECEIVED

SECTION 4(6), AND/OR Prefix Serial

tame of Offering {[ ] chck if this is an amendment and name has changed, and indicate change.)

fardon Focus Fund II, L.P. (the "ssiuer™) Ve
AN

‘ling Under (Check box(es) that apply): { 1 Rule 504 [ 1 Rule 505 [ X] Rule 506 [ 1 Sectiond(6) [ ] l_JL'OE

“ype of Filing: [ X] New Filing [ 1 Amendment

[ T TR TP OABASICIDENTIFICATIONDATA |- ' T

Inter the information requested abou: the issuer

Jame of Issuer ([ 1 check if this is an amendment and name has changed, and indicate change.} L Wele) és’
fardon Focus Fund II, L.P. \

\ddress of Executive Offices {Number and Street, City, State, Zip Code} Telephone Number {Including Area Code)”
:/o Vardon Capital, L.L.C., 120 West 45th Street, 17th Floor, New York, New York 10036 | 212-331-6496

\ddress of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
if different from Executive Offices) Sume As Above Same As Above

3rief Description of Business '
nvesting and trading securities ani/or other financial instruments. PHOGFQQED
lype of Business Organization i

] corporation [ X} limited partnership, already formed [ ] other (please sm)zs 2007 é

] business trust [ ] limited partnership, to be formed
A\ctual or Estimated Date of Incorporation or Organization: Month/Year U
08/2004 [X] Actual [ 1 Estimate-INANCIAL
lurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE
INERAL INSTRUCTIONS
deral:

ho Must File: All issuers making an offering ¢ f securities in reliance on an exemption under Regulation D or Section 4(8}, 17 CFR 230.501 et seq. or 15 U.5.C. 77d(8).

hen To File: A notice must be filed no tater *han 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission
EC) on the earlier of the date it is received by the SEC at the address given below or, it received at that address after the date on which it is due, on the date it was mailed by United
ates registered or certified mail to that address.

here o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

apies Required: Five (5) copies of this nolice must be fled with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually
1ned copy or bear typed or printed signatures

‘ormation Required: A new filing must conkin all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
quested in Part C, and any material changes yom the information previously supplied in Parts A and B and the Appendix need not be filed with the SEC.

ting Fee: There Is no federal filing fee.

ate:

Jis 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
. Issuers relying on ULOE must file a sepirate nolice with the Securities Administrator In each state where sales are to be, or have been made. I a state requires the payment of a
a as a precondition to the claim for exemptic 1, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law.,
1e 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 avallable state exemption unless such exemption is predicated on the filing of a federal notice.

slential persons who are to respond to the col ection of information contained in this form are not required to respond unless the form displays a currently valid OMB controt number.
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: BASIC IDENTIFICATION DATA "%

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 vole 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 ¢ irector of corporate issuers and of corporale general and managing partners of partnership issuers; and

® Each general and managing partner of partnership issuers.

>heck Box(es) that Apply: [ X] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ ] Director [ X] General and/or
Managing Partner

‘ull Name (Last name first, if individuil)

fardon Capital, L.L.C. (the "General Partner”)

Jusiness or Residence Address {Number and Street, City, State, Zip Code}

120 West 45th Street, 17th Floor

{ew York, New York 10036

>heck Box(es) that Apply: [ ] Promoater [ 1 Beneficial Owner [X] Executive Officer [ 1 Director [ ) General andfor
Managing Partner

“ull Name (Last name first, if individuial)

shea, Jr., Richard W.

3usiness or Residence Address (Number and Street, City, State, Zip Code)

120 West 45th Street, 17th Street,

Jew York, New York 10036

>heck Box{es) that Apply: [ ] Promuter [ 1 Beneficial Owner [ 1 Executive Officer [ ] Director { ) General and/or
Managing Partner

=ull Name (Last name first, if individu.al)

3usiness or Residence Address {(Number and Street, City, State, Zip Code)

~heck Box(es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ ] Executive Officer [ ] Director [ } General and/or
Managing Partner

“ufl Name (Last name first, if individual)

3usiness or Residence Address (Number and Street, City, State, Zip Code)

Zheck Box{es) that Apply: [ ] Promaoter [ 1 Beneficial Owner [ 1 Executive Officer [ } Director [ 1 General and/or
Managing Partner

Full Name (Last name first, if individu al)

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

Zheck Box{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ ] Director [ ] General and/or

Managing Pariner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheel, as necessary.)
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I. Has the issuer sold or does the issuer mtend lo seII lo non- accredlted mvestors in thls offenng” .............................

Yes

No

Answer also in Appendix, Column 2, if filing under ULCE. [X1] [1
). What is the minimum investment that will be accepted from any individual? ... $* 1,000,000
{* Suliject to waiver by the General Partner of the issuer.)
3. Does the offering permit joint cwnership of @ single Unit? ... Yes No
(x1 [
1. Enter the information requested for each person who has been or will be paid or given, directly or indireclly, any
commission or similar remunaration for soficitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associaled 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 deater only.
“ull Name (Last name first, if individual)
Jot applicable.
jusiness or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
tates in Which Person Listed Hezs Solicited or Intends to Solicit Purchasers
Check “All States” or check indiv.dual States)
[ 1 All States
AL ] AK[] AZ ({] AR[] CA[] col[] cr[] DEC(} DC(]) FLET GAL]) HILC1 ID L]
IL[] INTJ IA[) X8 [] KY (1 LAI[I] ME[] MDI[]) MAT[] MI[J MNIL[] M3{] MO{]
MPr [ ] NE []1 NV [ ] WH[] NJ[) MM [} NY[J NCI[]) ND[] OH[] OK[]) ORI[1 PAT]
RI L] SC[] SD[] ‘T8 E) TX[) UT [} V(3 VR[] WALl wvi ] WIT] Wry[l] PR[]
“ull Name (Last name first, if individual)
3usiness 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)
[ ] All States
AL f) BK[) AZ () ARI[} cal] cOo[} CT() DE[] DCL) FLI[] GAL] HI L[] 1ID L]
ILE) IN([} IA[L] NKS[) KY{] LA[]) MEI[] MD[]J MA{] MI[] MN[]1 MsS[] MOI]I
MT [ ] NE [ J NV {) WHI[]) NI[] NM[J NYI[] NC[] ND[] OHI[] OKI[} ORI[] PAL]
RI [] SC¢) sDf]1 ™=w() T™TI[] urgl VP[] VATL] WA [] wv ] WII[] Wy l[] PRI}
“ull Name (Last name first, if individual)
3usiness 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)
[ ] All States
AL L] BK {1 A2 T[] AR([) CcA[]) CcO[) CTI[}Y DCE[] DCLY FLI[] GATLT]) HI[] IDI{I]
IL{] IN[J IA[] KSI[] Ky ([] LA[) ME[] MD[3 MATL] MI[] MN[] MS[] MOTI]
MPF [ ] NE[ ] NV [] NH{) NJ[]1 NMI[] NY[] NC([] ND[] OH[]1 OKI[] OCRI[] PAT]
RI [} SCI[} SD[] N [] T™I[) UT[] vI[] VvVA(L]) WAl wvi{l WIT[] WY (1 PBPRI]I

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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- e CROFFERING PRICEI NOMBERIOR INVESTORSYEXPENSE STANDIUSETOE PROCEED

i Mﬂ"#‘-ﬁ'r

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

Type of Security Aggregale
Offering Price
BB o e e e e e eaeen e ae s n e s b e et e e e e sae s tnesne s ires $ 0
a1 114 OO OO OT OO OO U OO ORTOTSTROR $ 0
O Cocmmon 0 Preferred
Convertible Securities (including Warrants): ..............ccvveiiiiirnir e $ 0
Partnership IMIEIBSIS.............cc.coii it et re st sr et srsneneraesenrvmsaeerens $ 1,000,000,000(a)
L0 (=L 4= SOV UR TRV $ 0
TORAL et et e e e e e st e e reeaeR s e R e e b sane o s e e n e eans $ 1,000,000,000({a)
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 “0” if answer is “none” or “zero.”
Number
Investors
ACCredited INVESIONS ... e e e a s e 19
Non-accredited INVeSIONS ... e s 3
Total (for filings under Rule 504 only)......cocociiriiiriinn s NIA
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, {o 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 Type of
Security
RUIE SOG e crre st e sra e s oo es e e s n s e s s e s s g eme s e eae e e enrens N/A
REGUIBLHON A ..ottt rrreess e st s e e tee s s rsnea s ranesnassrressnessnaerasanasnessans N/A
RUIE S04 ...ttt er et ste b be e s ba st arsas b e b e s e b e ae e e e ar st esbeteeatare st e neene N/A
1 | OO N/A
1. 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, fumish an estimate and check the box o the left of the estimate.
Transfer AQEN’'S FEES ... eree st e e e et s s rnr e e drean &
Printing and ENgraving Costs ...t e rns s s e i)
=Y T =T OO SR OO SO &
ACCOUNNG FEOS .....oiviiiiiis oottt ee et e e e s st emebe e en st ensees et s eesbebssses et et saenssens =
ENGINEEIING FOES.....oiiviiiiees weeeseseicee e e es e s s se st ss e e s sae s e rrssssnas b sbasesassreenerseessesenaeseans &
Sales Commissions (specify f nders’ fees separately) ..o e &
Other Expenses (identify filing fees ) IOU =
TORAL 11evvivscruecreenarrennrre s rrssaresrrassssresasnrasesassrsnserienresaeasasnensevaas e ee e s anenaeeaeene s e e e bemneres 4

1} Open-ended fund; estimated maximum aggregate offering amount.
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e i’;«gﬁﬂwf; IR gt gy,
b b Enter the dlfference betveen the aggregale 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 $ 999,950,000
the "adjusted gross proceeds 19 the iSSUET.” ...

i. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes below. 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 paymenis listed must equal
the adjustment gross proceeds. to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Cfficers,
Directors, & Payments to
Affiliates Others
SAlANESs BNU RS ..ottt & $ 0 B 3 1)
Purchase of real E51ate..........oco.ceriiinieirieees e $ 0 $ 0
Purchase, rental or leasing and installation of machinery and equipment ........ $ 0 B8 § 0
Construction or leasing of plant buildings and facilities...............oceriinin = $ 0 $ 0
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 iSSUET PUFSUANE 10 8 METGEFY. ... rrsesceeee s e eessaeseseneenans $ 1] $ 0
Repayment of indebtedness .. ..c.voee oo = $ 0 B $ 1]
WOTKING CAPIAL ........oeovoeeees oo bbb esae s b enb e esaneas = $ 0 B [
Other (specify): Portfolio Inv2stments L] $ 0 B $ 999950000
COUMN TOUAIS. ...ttt sae b et e sesaeanres e s e ebennrens E $ ¢ © §$ 999,950,000
Total Payments Listed (column totals added)..........ccooverviveececcenniiecen $ 999,950,000

s A R DY EEDERR TSIGNAT URE RO B e
§ g e “"“,‘_w l-. W&&?_U 4

I'he issuer has duly caused thls nouce to be signed by the underslgned duly authorized person. - If this notlce is f Ied under Rule 505 the
ollowing signature constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
-equest of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502,

ssuer {Print or Type) Signature Date
vardon Focus Fund I}, L.P.

Name (Print or Type) Title of Signer (Print or Type)
Richard W. Shea, Jr., Managing Member of the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.5.C. 1001.)

5¢0f5
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. ../C. OFFERING, PRICE, 'NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

2. b Enter the 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 $ 999,950,000
the *adjusted gross proceeds to the issuer.” .......... et eteeeeeeeeisatesssseraireneieeneeeebatetisraresireaaaareenaeins

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be
used for each of the purposes below. 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 adjustment gross proceecs to the issuer set forth in response 10 Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments to

Affiliates Others
SAlARES BN FEES .o oreieiis wrereeeeecececer et e e r e s be s e e & $ 0 B 3 1]
PUrchase of 1eal ESEAIE..........ocoeev it et bt $ 0 B s 0
Purchase, rental of leasing and installation of machinery and equipment........ ] $ 0 @ $ 1]
Construction or leasing of ptant buildings and facilities..........c..cviiinines $ 0 = $ ]
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 pursuant 10 3 METGET).....occoecvriiinn e e $ 0 $ 0
Repayment of INDebIEANESS ... $ 0 ® 3 4]
WWOPKING CAPIAD ..o e eereeisereseeressemsemseeecee bbb = $ 0 B 0
Other (specify). Portfolio Investments $ 0 $ 999,950,000
CONUIMIN TOLAIS ...evevee e eeeeesetabebesessaasese s e e e ebebstssb st e e onsbssansnsa s as s r s vanrsas & $ 0 ® $ 999,950,000
Total Payments Listed {column totals added} ..o 124 $ 999,950,000

T D/FEDERALSIGNATURE- = ' T ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule7505. the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securilies and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Vardon Focus Fund I, L.P. 2 / M -0 -0+

Name {Print or Type) _ Title of Signer (Print or Type)
Richard W. Shea, Jr. Managing Member of the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001 J)
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