« OMB APPROVAL
FORN D 3239%0 .
UNITED STATES OMB Number.....................:_3I235-423075
~\ SECURITIES AND EXCHANGE COMMISSION o matad e | 201 2008
N Washington, D.C. 20549 hours per form .........coevuervnen.. 16.00
N
& . FORM D ,
> A NOTICE OF SALE OF SECURITIES . SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
JUL Fl% 2007 SECTION 4(6), AND/OR | |
UKIFORM LIMITED OFFERING EXEMPTION OATE REGEIVED
N 160 4 I |
Name of Oﬁeriﬁ\g\\'{%@‘ check if this is an amendment and name has changed, and indicate change.)
Limited Partnership’interests of Edge Partners Il, LP
Filing Under {Check box{es) that apply}: [J Rule 504 ] Rula 505 X Rule 506 ; LOE
Type of Filing: [ New Filing 0 Amendment
A. BASIC IDENTIFICATION DATA II II II II II I
1. Enter the information requested about the issuer '
Name of issuer [ check if this is an amendment and name has changed, and indicate change. 070 72245
Edge Partners Il, LP '
Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number {Including Area Code)
c/o Edge Asset Management, LLC, 1380 West Paces Ferry Road, Suite 1000, Atlanta, GA 30327 ! (404) 264-3573
Address of Principal Offices (Number and Street, City, State, 2ip Code) | Telephone Number (Including Area Code)
(if ditferent from Executive Offices}

Bri_ef Description of Business: ‘E PROCEQQFH

Private Investment Company
Type of Business Organization
[ corporation 14 limited partnership, already formed O other (please specify)JUL ﬂ 9 m?
[ business trust IZ] limited partnership, to be formed

Thir
- HOMSON

Month _Year
Actual or Estimated Date of Incorporation or Organization: I 1 1 | | 0 6 | B Actual Né‘!?néled
Jurisdiction of Incorporation or Organization: (Enter two-lstter U.S. Postal Service Abbreviation for Stats;

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 Fife: 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 liled with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocoples of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all inforrnation 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 informaltion 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 shali be used to indicate reliance on the Uniform Limited Offering Examption ({JLOE) 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 cf a fee as a preconditicn to the claim for the exemptton 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.

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 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 director of corporate issuers and of corporate general and managing pantners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

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

Full Name {Last namae first, if individual): Edge Asset Management, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Edge Asset Management, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

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

Full Name {Last namae first, if individual): Henry M. T. Jones (Managing Member)

Business or Residence Address {Number and Strest, Cily, State, Zip Code): c/o Edge Asset Management, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

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

Full Name (Last name first, if individual): William A. Maner IV (Managing Member)

Business or Residence Address {Number and Street, City, State, Zip Code): c/o Edge Asset Mahagement, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

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

Full Name (Last name first, if individual): Jones, Charles

Business or Residence Addrass (Number and Street, City, State, Zip Code): c/c Edge Asset Management, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

Check Box(es) that Apply: [ Promoter [ Beneticial Owner [ Executive Officer ] Diractor O 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 [] Benaficial Owner [ Executive Otficer O 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 [ Benelicial Owner O Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

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

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

Full Name (Last name first, if individual):

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

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

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




' B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend ta sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

O ves B No

2. Whatis the minimum investment that will be accepted from any individual?...............covi $500,000
*may be waived
Does the offering permit joint ownership of @ Single UNIt? ... et e B Yes O No
Enter the information requested for each person who has been or will ba 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 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}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicitad or Intends to Solicit Purchasers
(Check “All States” or check indivIAUa] STAIES). ......uviviriiieeiies e iier it st b ine e eeeeeeseeneeraneeeeeeeeeaeesen O ANl States
Owma Ok Orz) Owne Owra Cicol Orcn Ome Omc OFY Oea Omrg Opo)
Oy O Opa Oiks) QK] Ora OMe) Omnop Oma Oy O Owms) O (mMoy
Om1 OMNel O OMNH Ome O ONY] ONC) O] OoH Ok 3R O(PA]
amn Oisc Ol Oy Orx Ownm Ovn OvA Owa Owy] Ow) Omwyr OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Coda)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIBUAl SEAIES)........ooiii v e eer vt ettt e e e 3 Al States
Ofay OlK O[Azy O Orca Oro) AOen Owpe Ope) D[FLll Owea OMHr Opo
Oul O Opa Oiks]) OKy) Oral Omel OmMo) Oma) Oy Oy Oms) O(mMo)
Owmm Omel O OINH OMep O ONYl OWNel O OoH K O©eR] OI(PA)
Omny Osc Omso Ome Omxy Own Ot Owval Owa Owvl Owny Owy] O(PR)
Full Name (Last name firsl, 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 INAIVIGUA] STAIES).....c...oov i eieetirerrr i e rreserrereer s e rearenreaerarranaans [ Al States
Oy Owra Omzr OmR OcA Oico) Oen Omoe Ofec OFY OwAl OH] OO0
Om Om DOpa Oiixs) Oxy) OrA Omel Omo) Oma) Oy O Oivs] O MO
Omm OME Ownv OmH Omg M Ory] ONel ONog OoH Ok OR) 1P
Omrg Orsc Osol ON Omx Omm Ownvn Ovar Owa Owy Own Owy) O(PR]

{(Use blank shaet, or copy and use additional copies of this shaet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregata offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the trarisaction 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
DB ...ttt et et e e e et aen ek st asgre e anesasaenbataent et et es et ent et aneantasasanntesanee $ 0 $ 0
EQUILY 1vevvevevreaervmrsirere e e res e e e et ern s b e e e s et ae e b e s e nseasaR e eAes e b easeeeae b et nEensn e bantatetntetenaennrans $ 0 $ 0
[ Common {1 Preferred
Convertible Securities (INCIUTING WRITANTS) -.....c.coreeirieierecerereerei e rre e e nee e seen e nae s $ 0 $ 0
PartNErShiD INErESES ... ot vt veee e s ess e e e rer s b era e d e e e s e e e e s s s na s e R e e e e e Re s pera $ 100,000,000 $ 11,122,456
Other (Specify) DTSSR 0 $ 0
TOW@L. ..o e s $ 100,000,000 5 11,122,456
Answer also in Appendix, Column 3, if filing under ULOE
2. Enterthe 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 “nons” or “zero.”
Aggragate
Number Dollar Amount
Investors of Purchases
ACCTEUIRU INVBSIONS ..v.ivere s evreesse et eenesascstsesssssesssteas s es et assaassesssabseastssabsetenssenssbanssbessstanasinsinans 15 $ 11,122,456
NON-BCCrEUItA INVESIONS .......oooiieieiirc ittt et ees e e ees st s s e enses s ee s e e e ns o s senaren nas 0 S 0
Total (for filings under Rule 504 ONlY) ......ccooverveeeeriireeeee e 0 8 0
Answer alsa 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 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 securitias by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB BOB5 ...t erec e e et e e e s et e sace e an e e ssaesaesagaeasssensseann bassneassannse nrn b en pan s anmsananesean N/A $ N/A
REGUIBTION A ...rirrtiirrrerireesarrrrsrrsresvasrsres es e sesbars e sans st snnsessnssessasessens tesanssessnssnsensensansnsenssnsen N/A $ N/A
Rule 504 N/A $ N/A
TOML et crre e e e b e ea b bbbk d L et ek eesr e s bbb b b N/A $ N/A
4. a. Fumish a statement of all expenses in connaction 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, furmnish an estimate and check the box to the left of the estimate.
THANSIAE AGBNES FRBS......c.coiiiei ittt teesee s cesae e see e se s e samsassae st emamsamsas stemamssssasseemsmssessenssesmnenemeaneas | $ 0
PANNG and ENGraving COSS. ...iiucrioeiiiiicesitisesitisesieenssesrssseessssemsssssesesanessensasssssassrsessesenestsrsasesstsns O $ 0
LBOAI FOES .c.eiieviiieiiei ittt ee et seesee s e ene st e see st essas s smeste s se s aen s eeaae st e aenses et seesea s s ene s emeee etemne st amereeerens ] $ 33,211
ACCOUNTING FBES ...t et v s s b s e s raea s e e s e s e nTa b esmes b sberas sesren sessertass sesessnmganmansan O $ 0
ENGINEBIMNG FOES.....cciirietirraricerareersrisirerssirses rsensssesassesenssesassesrassessesesssnsensaessesanssessmssnsoessessansessnssensasen a $ 0
Sales Commissions (specify finders’ t6es SEParataly) ... O $ ]
Other Expenses (identify) ) J ORI [ | S 0
TOMAL. ...t vt verr s et st ses e s st ea e st e e n e et eue bt en st ren s entenesenrennesensrensaernsrs D) $ 33,211
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.

- 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 $ 99,966,789

*adjusted gross proceeds to the ISSUBT." ... ... eerirerire e e

5 Indicate balow 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
Salanes AN FRES .....c..ov et e e be e e ;| $ 0 ] $ 0
PUIChASE OF @Al ES1ALE ..ottt eas e bbb ans s O $ o O $ 0
Purchase, rental or leasing and installaticn of machinery and equipment.......... (| $ 0 O s 0
Construction or leasing of plant buildings and facilities.............ccccoveriericnecnecns 0 $ 0 O $ (1]
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
PUFSUANE B0 @ IHEIGRY .c...cvcvevriiiressieistssess s tsansssensrsessresaesennssssesessnsssassssssvassesnans O $ 0 a $ 0
Repayment of indebtedness ..o rsessses rresserrsnesssrseresens O $ 0 | $ 0
WOHGNG CAPHAN..........ooveoeeveeeseeeeees e eeeeeseeeeseces e i sesssassssssssssnsisersensrens L $ ¢ ® $99,966,789
Other (specify): a $ 0 (| $ 0
O $ o O s 0
COMIMATORAIS .1 ceereeeceeeeeeeee e e eere e eeeeseeseermesreseeonesemessereseeeeemeeesemeeemseeeeerene (m} $ 0 B $99,966,789
Total payments Listed (column totals added).........c.coinnnnn, = $ QQ' 96Ah 789
, . ., ' .D. FEDERAL SIGNATURE. ., - . “p: . o e i GEEH00
This issuer has duly caused this notice to be signed Ly the undersigned duly authorized person. If this notice is filed under Rute 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchgnge Commission, upon written request of its staff, the information fumished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Ruie $p2 P
Issuer (Print or Type) ) Signature Date
Edge Partners I, LP _ July 12,2007
Name of Signer (Print or Type) Title of Signei rint br Type ' )
Henry M. T. Jones Managing Methber §f the Ggneral Partner, Edge Asst Management, LLC

\

ATTENTION

Intentional misstatements or ecmissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.}
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CiE;STATESIGNATURE . . 0 ol T

1. Is any palty described in 17 CFR 230.282 presently subject to any of the dlsquauf ication
provisions of such rule?... . et b b e ar et r st aranrer .CYes B No
See Appendix, Column 5, for state response.
2. The 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 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the canditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed 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,

authorized person.

used this natice to be signed on its behalf by the undersigned duly

Issuer (Print or Type) Signature Date
Edge Partners II, LP %T,\ July 12,2007
Name of Signer (Print or Type) Title of Signaﬂyrint ;‘r/Tgpe)

Henry M. T. Jones

Managlng Member ¢ lf the Ge

@ml Partner, Edge Asset Management, LLC

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
manuzlly signed. Any copies hot manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

APPENDIX
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APPENDIX

Intend to sell
to non-accredited
investors in State
{Part B - Item 1)

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

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

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E — Item 1}

State

Yes No

Limited Partnership
Interesis

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

$100,000,000

$250,000 0]

$0

Cco

CcT

DE

DC

$100,000,000

$5,400,000 0]

$100,000,000

$3,822,456 o

$0

$100,000,000

$700,000 0

$0

MD

MA

MS

MO

MT

NE

NV

NH

NJ
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B — Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C — Item 1)

Type of investor and
Amount purchased in State
{Part C — ltem 2}

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E - Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NY

NC

$100,000,000

$250,000

50

ND

OH

OK

OR

PA

RI

SC

sD

TN

$100,000,000

$500,000

$0

uT

vT

VA

$100,000,000

$200,000

50

WA

wy

wi

wY

PR

END
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