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aaatian UNITED STATES OMB Number. __ 3235-0076
) SECURITIES AND EXCHANGE COMMISSION Expires: December 31, 1983
v 14 2008 Washington, D.C. 20549 Estimated average burden
hours per form: 16.00
Washington, DG FORM D
103 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([ ] check if this is an amendmant and name has changed, and indicate change.)
Private Placement in {imited partnership interest

Fiting Under (Check box(es) thatapply:) [ ] Hule504 [ ] Rule505 [x] Rule508 { ] Section4{8) [ ] ULOE
Type of Filing: [x] NewFiling [ ] Amendrient

PR iR TGIDENTIERICA DA EraE o]

1. Enter the information requested about the issuer
Name of Issuer  {[ }check if this is an amendnient and name has changed, and indicate change.) |
AEA Investors 2006 QP Participant Fund LP

Address of Executive Offices {Numnber and Street, City, State Zip Code) Telephone . 08020947

Clo AEA Investors LLC, 65 East 55th Street, Nevs York, NY 10022 212-644-5800

Address of Principal Business Operations (Number and Street, City, State and Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)
Brief Description of Business

Making investments in equity and debt securities of companies. % PHOCESSED
‘ JAN 16 2008

Type of Business Organization rHOMSON

[ ] corporation [ x ] limited partnership, already formed { ] other (please specip'N' j mlny
[ ] business trust [__] limited partnership, to be formed company
Month Year
Actual or Estimated Date of Incorporation or Organization: [0][ 7] [e)N7] [x] Actual [ ] Estimated
Jurisdiction of Incorporation or Organization: {Er.ter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction [BIE]

GENERAL INSTRUCTIONS

Federal:

Who Must Fie: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A natice must be filed no later than 15 days after the first sale of securities in the offering. A nctice 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 recaived at that
address after the date on which it is due, on the clate it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Coinmission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copias Required: Five (5) copies of this notice rnust be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copv or bear typed or printed sighatures. - '
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. Pan 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 cn 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. f a ¢ late 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
Fallure 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.
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2. Enter the |nformat|on requested for the following:

*  Each promoter of the issuer, if the issuur has been organized within the past five years;

*  Each beneficial owner having the power to vote or disposa, 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 carporate issuers and of corporata general and managing partners of partnership issuers; and

*  "Each genera! and managing partner of partnership issuers.

! Check Box(es) that Apply: [X ] Promater [ ] beneficial Owner  {] Execulive Officer | } Director [ ]Member
|

- Fult Name (Last name first, if individual)
AEA Investors 2006 QP Participant Fund LP

Bus:ness or Residence Address  (Number and Street, City, State, Zip Code)
! 65 East 55th Street, New York, NY 10022 |

Check Box(es) that Apply: [ ] Fromoter [ ] beneficial Owner [ ] Executive Officer [ ] Director [x] General Parner

Full Name (Last name first, if individual)
AEA Investors 2006 PF LLC’

Business or Residence Addrass  (Number and Street, City, State, ZTp Code)
c/o AEA Investors LLC, 65 East 55th Street, New York, NY 10022

;Check Box{es) that Apply. { 1 Promoter [ } beneficial Owner [X] Executive Officer { ] Diregtor [ ] Member
I

, Full Name {Last name first, if individual)
Mal, Vincant A.

Busmess or Residence Address  (Number and Street, City, State, Zip Code)
| 65 East 55th Street, New York, NY 10022 ‘

| Check Box{es) that Apply. [ 1 Promoter { ] beneficial Cwner [ X} Executive Officer [ ] Director [ ] General andfor
i | Managing Partner

“Fuill Name (Last name first, ff individual)
Garcia, John L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
C/o AEA Investors LLC,. 65 East 55" Street, New York, NY 10022

Check Box(es} that Apply: [ 1 Promoter [ ) beneficial Owner [X}Executive Officer [ ] Director [ } General and/or
) Managing Partner

_Fuli Name (Last name first, if individual)
) Krieger, Sanford

1Busmess or Residence Address  {Number and Street City, State, Zip Code)
| Cfo AEA Investors LLC,. 65 East 55" Street, New: York, NY 10022

Check Box(es) that Apply: { 1 Promoter [ } beneficial Owner [X ] Executive Officer [ ] Director [ ] Generaland/for
Managing Partner

Full Name (Last name first, if individual)
Bevacqua, Amy C.

Business or Residence Address {n umber and Street, City, State, Zip Code)
c/o AEA Investors LLC,. 65 East 55" Street, New York, NY 10022

' Check Box{es) that Apply: [ ] Promoter [ | beneficial Owner [X ] Executive Officer [ ] Director [ ] General and/or
Managing Partner

Full Name {Last name first, if individual)
| Mahan, Christopher P.

i Business or Residence Address g’ umber and Street, City, State, Zip Code)
‘ cio AEA Investors LLC,. 65 East 55" Street, New York, NY 10022

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

Full Name (Last name first, if individual)
Seltzer, Kevin T.

Business or Residence Address  (Number and 3treet, City, State, Zip Code)
c/o AEA Investors LLC, 65 East 55" Street, New rork, NY 10022
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General Partner of AEA Investors 2006 Pacticipant Fund LP.
**Executive officer of AEA Investors 2006 I'F LLC, the General Partner of AEA Investors 2006 Participant Fund LP.

SEC 1972 (5/91)
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1. Has the issuer sold, or does the issuer intend 1) sell, to non-accredited investors in this offering?

2. What is the minimum investment that will be accepted from any INAIVIAUAIT ... s

3. Does the offering permit joint ownership of 8 STIG1E UNIP ..o s

{1 [x]
vererrenn. NO MiNiIMuMm
Yes No
[x] [1

2.Enter the information requested for each person who has been or will be paid or given, directly or ingirecily, any commission or similar remuneration
for solicitation of purchasers in connection with silles 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

associated persons of such a broker or dealer, ycu may set forth the information for that broker or dealer only.

of the broker or dealer. If more than five (5) persons to be listed are

Full Name (Last name first, if individual)

Not Applicable

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

Not Applicable

Name of associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Chack “All States” or check individua! States) .................

f ] All States

[([§] [IN} [nA] [KS] [KY) [LA] [ME] iMD] [MA] (M [MN] [MS] MO]
{MT] [NE] [NV] [NH] INJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] PA]
[RI] {sc] . [sD) [TN] {1x] [UT} vt [VA] (WA] wv] Wi wWy] [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and St eet, City, State, Zip Code)
Name of associaled Broker or Dealer
States in Which Person Listed Has Solicited or Ir tends to Sclicit Purchasers

{Check “All States” or check individual SEtES) ........ovrvae i e e s e e [ ] All States
[AL] [AK} IAZ) [AR] [CA] [CO] {9 [OE] (DC] {FLI [GA] {HN [ID]
8] {tN] [IA] Ks] [kY] (LA} [ME] [MD] [MA] (il [MN] [MS] (MO]
iMT) [NE]} [NV] [NH] (M) fNM] [NY] INC] (ND] {OH] [OK] [OR] [PA]
RN [5C] (SD] (TN] [1X] [un] vT] [VA] fWA] wv] - Wi WYl [PR]
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 INAIVIAUAL STAIES) . w.....cirrirrrrrre e e e bt [ 1 Al States
(ALl [AK] [AZ] [AR] [CA] [CO] 3] [DE] [oCl IFU [GA] (A 0]
(L1 [IN] (ILA) iKs) Y] [LA] ME] [MD] [MA] N [MN] [MS) [(MO]
MT] [NE] INV] iINH] [MJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA}
{R1) {scj [5D) [TN] nX] {uT] v [vA] [WA] wv) wi wy] [FR]

(Use blank stieet, or copy and use additional copies of this sheet, as necessary.)
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; OFFERWG PR|CE;-NUMBER” E NVESTORS EXPENSES ANB USE OF PROCEEDS T bt ]

A TR ?; .

1. Enter the aggregate offen‘ng price of securi ies included in this offering and the total amount already sold. !
Enter *0" if answer is "none” or “zero.” If tha transaction is an exchange offering, check this box [ ] and -
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Soid
L= O Uy U RSOOSR $0 $0

H EQUILY oottt et Saae bbb b e bbb E A La i b nER bbb bR e R e e $0 $0
[ ] Common [ 1 Preferred

Convertible Securities (INCIUAING WAIMANES). .....occiecneriinrcrnecin e rseeabennr e ensrab e ssasaesss s sess s searaas $0 $0

PARNEISHID IMEEIESIS ..........covvoeeeeeeeeeeeees evrereceeeses e e eve st eosseesrasressraserssenssesestsssassseneressserassrassrsnoenrneesnneene $86,770,800% $86,770,800

Other (Specify) ... $0 $0

- O O OO TSSOSO $86,770,800 $86,770,800

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 Aggregate
Investors Dollar Amount
To be provided of Purchases
ACCTEUIEU INVESIONS....c.ootii it e st sa s et sae s stese s b asss s e e beb et esenseresrrearerraearerrasesene 90 $86,770,800

Non-accredited Investors ... 1] $0
Total (FOr filiNgs UNRGET RUIE SO8 OMIY) ...eooreeoeeeeeeeeeeeeeeeeee e e e eeeeeeeeeseresseeeeeees e seeeesseeseeseeesesneeseee e 0 $0

Answer also 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 i dicated, 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
Rule 505 Not Applicable

REGUIBLION A ..ottt et et st nas st ersse st stsse b e sas s bessssaststanssbessaserstenssbessetasersssansesasnssenssnssenssnnseserncnsens INIAL N/A
RUIE S04 ..o s a s s sttt st nssnerasssnsrnsnnenenrnens MR NfA |
TOAL ...t e s eae st erne s sns e senensseeassennnserses AL N/A |

4. a. Fumish 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.

TrANSIET AGBNES FBES ..ol et bbb e s e bam s b1 memeseesmeseeeem e eme st s e emeameassame st reemeeseeeeasbabsmrenms [ 1%

Prnting 2nd ENGraving CoSES ..o v st sies e osas s eene st see st eseaseenesnenmtseesneseeseeeseeseenoes s bstmnmnse [x] $3,000
LBOAI FEES ...t st ee bttt ee e e saas e s st e s neea e et ee e s e mea st e ets e et s amna s s eats e raeesateressannesrenannen [x] $75,000 |

Accounting Fees .. [ ] $20,000
Engineering Fees [1] 5
Sales Commlssnons (specrfyﬁnders feesseparalely) [ 1] 5
Cther Expenses (identify) _ Miscellaneous- Filue Sky fees, Qostage tefephone etc. (%] $2,000

TO AL oot ettt et ecess et ses eessts e set ek et se ettt e ere e ree e eeeeereens [x] $100,000

40f8 SEC 1972 (519

The General Partner reserves the right to offer a greater amount of limited partnership interests.
**To be allocated pro rata based on capital commitments among the Issuer and the participants in an investment program sponsored by AEA Investors

LLC, an affiliated entity,
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b. Enter the difference etwen teggeg ate oririg p 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 proceeds to the ISSUBT." ... $86,670,800

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 gress proceeds to the issuer set forth in
response to Part C - Question 4.b. above.

Payments to
Officers,
Directors, &
affiliates
GAIANES AN FEES ....ooovsvvsesssesmeeseeseseereessss 2stssssresesassasssssnssaseesrserastaensesamssstarasssreraseneneins [X] $5,100,434 {1
PUMCNESE OFf FEAL BSEATE .. eeeeeeeeeeeiiiiranires ceeameseerne e mmibi s s brsbesra e e s e s aa s n e s s shs bt s s st e [1 8 []
Purchase, rental or leasing and installation of machinery and equipment..........cccurierces [1 8% {1
Construction or leasing of plant buildings and facilities ... [1 % []
Acquisttion 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 o a
e =13 TV OO O TS IR OB B [1 8 [x]
Repayment of indebtedness............. eeeernverinrssisstesenenesreasiissssssrasssssnennssssenne L1 B []
VWOTKING CAPILA] ... ervevvcereee e steeness s e sesss e st e b s ens s bbbt s [1 8§ []
Other {specify): {1 3% [1]
COIUMN TOMIS .o seeeessseseserscoeseemmssnemassssisnssssassesnsnesssassimsessansermennennne. | X} §9,100,434 (%]
Total Payments Listed {column totals adden) ... [ x]%$77.870,366

* Aggregate amount for the first six years, and the Partnership will continue to pay management fees thereafter.

Payments To
Others

@ BB

$77,570,366

$
$300,000

3
$77,870,366
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The issuer has duly caused this notice to be signe& by tl::e ndign
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
inforrnation furnished by the issuer to any non-ac:redited investor pursuant to paragraph (b)(2) of Rule 502.

R
Taye o

ad duly authorized person. If this notice is filed under Rule 508, the following

Issuer (Print or Type)
AEA Investors 2006 QP Participant Fund LP

Signature

Date

By: AEA Investors 2006 PF LLC, General Partner January 9, 2008

By:
Name of Signer (Print or Type) Title of Signer {Print or T,
Amy C. Bevacqua Vice Presi

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001).

5o0f8 SEC 1872 (5/81)




1. Is any party described in 17 CFR 230.252(¢), (d), (e) or {f) presently subject to any of the disqualification provisions Yes
OF SUCK TUIET coe oo ieesveveesssesesenssseosessbsasanbeassesnssesausseacmesmescheRbaEasrebA e na s e Ea 8L PR T T oL s s T A0 E eSS E AL P ST

See Appendix, Column 5, for state response.

3. The undersigned issuer hereby undertakes ta fumish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Signature Date

Issuer {Print or Type)
eneral Partner January 9, 2008

AEA Investors 2006 QP Participant Fund LP

Name (Print or'Type)
Amy C. Bevacqua Vice President

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

manually signed. Any copies not manually signed must be photocoples of the manually signed copy or bear typed or printed signatures.

Bof8 SEC 1972 (5/91)




Intend to sell Disqualification
to non- Type of security under State ULOE
accredited and aggregate (if yes, attach
investors in offering price Type of Investor and explanation of
State offered in state amount purchased in State walver granted)
{Part B-ltem 1) {Part C-item 1) {Part C-ltem 2} (Part E-ltem 1)
Number of Number of
Limited Partneratyp | Accredited Non-Accredited
State | Yes No Inferests Investors Amount Investors Amount Yes No
AL
AK
AZ
AR
CA X $86,770,801 2 $2,200,000 0 0 N/A
co
CcT X $86,770,80) 9 $6,531,000 o 0 N/A
DE X $86,770,80) 1 $500,000 0 4] N/A
DC X $86,770,802 2 $3,000,000 0 0 N/A
FL X $86,770,800 7 $19,000,000 0 0 N/A
GA X $86,770,800 1 $1,000,000 0] 0 N/A
Hi
iD
IL
iN
A
KS
KY
LA
ME
MD
MA X $86,770,800 2 $9,000,000 0 0 N/A
Mi
MN
MS
MO X $86,770,800 6 $5,060,000 0 0] N/A

70f8
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"The General Partner reserves the right to reduce or increase the offering amount of limited partnership interests.




Intend to sell Disqualification
to non- Type of security under State ULOE
accredited And aggregate {if yes, attach
Investors in Offering price Type of Investor and explanation of
State Offered In state amount purchased in State waiver granted)
{(Part B-ltem 1) (Part C-ttem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Limited Partnership | Accredited Non-Accredited
State | Yes No 1 ts’ Investors Amount Investors Amount Yes No
MT
NE
NV
NH
NJ X $86,770,800 10 $8,395,000 0 0 N/A
NM
NY X $886,770,800 36 $23,232,500 0 0 N/A
NC $86,770,800 1 $1,000,000 0 0 N/A
ND
OH X $86,770,800 1 $1,000,000 0 0 N/A
OK
OR
PA X $86,770,800 6 $2,820,100 0 0 N/A
RI
sC X $86,770,800 1 $1,000,000 0 0 N/A
sSD
TN
™> 1 $86,770,800 1 $1,000,000 0 0 N/A
uTt 1 $86,770,800 1 $1,000,000 0 0 N/A
VT
VA 1 $86,770,800 1 $500,000 0 o N/A
WA 1 $86,770,800 2 $532,200 0 V] N/A
wv
wi T
%
WY
PR
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"The General Partner reserves the right to reduce or increase the offering amount of limited partnership interests.




