(YA ES

FOhM D l ' OMB APPROVAL
eEC UNITED STATES OMB Number: 3235-0076
all ptocess\“g SECURITIES AND EXCHANGE COMMISSION Expires: December 31, 1993
sect\on Washington, D.C. 20549 Estimated average burden
tours per form: 16.00
Jan 14 2008 FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
\“gmn,DG PURSUANT TO REGULATION D, Prefix serial
Wes® 4 SECTION 4(6), AND/OR | |
UNIFORI LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([ ] check if this is an amendme:nt and name has changed, and indicate change.)
Private Piacement in limited partnership interest

Filing Under (Check box(es) thatapply:) [ ] Rule504 [ ] Rule 505 [x] Rule 506 [ ] Section4({6) [ ] ULOE

Type of Filing: [x] NewFiling [ ] Amendrient
- - - ™

) B P ;. gj o
1. Enter the information requested about the issuer
Name of Issuer ([ ) check if this is an amendrient and name has changed, and indicate change.)

AEA, Investors 2006 Participant Fund LP

R

ASICIDENTIFICATION DATA .~ 0 o 0

Address of Executive Offices (Number and Street, City, State Zip Code) Telephone Number (inciuding Area Code)
Cio AEA Investors LLC, 65 East 55th Street, Nevv York, NY 10022 212-644-5900
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 m

R | i

\ 08021164

Type of Business Organization

[ ] corporation [ % 1 limited partnership, already formed { ] other (please specify): limited liability
[ ] business trust [ ] limited partnership, to be formed company
Month Year
Actual or Estimated Date of incorporation or Organization: {G][5] {0)7] {x] Actual { ) Estimated
Jurisdiction of Incorporation or Organization: (E iter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction [DIE]

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.8.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) cn 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 fo Fils: U.S. Securities and Exchange Cc mmission, 450 Fifth Street, 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 cojy or bear typed or printed signatures.

Information Required: A new filing must contai1 all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Fart C, and any material changes from the information previousty 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 Exemption {ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. tssuers 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 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 conpleted.

ATTENTION
Failure to file notice in the appropriate statet: 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.




2. Eﬁter the information requested for the follovsing:
*  Each promoter of the issuer, if the issue T has been organized within the past five years;,

*  Each beneficial owner having the powe " to vote 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 ¢ arporate issuers and of corporate general and managing partners of partnership issuers; and

*  Eachgeneral and managing pariner of partnership Issuers.
Check Box(es) that Apply: [X ] Promoter [ ] beneficial Owner [] Execulive Officer 1} Director [ ]Member

"Full Name (Last neme first, f individual)
| AEA Investors 2006 Participant Fund LP

| Business 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 Owner [ ] Executive Officer [ ] Director [x] General Partner

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

Business or Residence Address  {Number and Street, City, State, Zip Code)
¢/o AEA Investors LLC, 65 East 55th Street, Nev/ York, NY 10022

Check Box(es) that Apply: [ 1 Promoter ] beneficial Owner [ X] Executive Officer [ ] Director { Member

Full Name (Last name first, # individual)
Mai, Vincent A,

Business or Residence Address  (Number an¢ Street, City, State, Zip Code) .
ll 65 East 55th Street, New York, NY 10022 ’

Check Box({es) that Apply: [ ] Promoter | ] beneficialOwner [ X} Executive Officer [ ] Director [ } General and/ar :
, . Managing Partner

Full Name (Last name first, if individual)
Garcia, John L.

Business or Residence Address  (Number ani Street, City, State, Zip Code)
Clo 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 andfor
Managing Partner

. Full Name (Last name first, if individual) '
: Krieger, Sanford .

| Business or Residence Address  {Number anJ Street, City, State, Zip Code}
1 Clo AEA Investors LLC,. 65 East 55" Street, Nuw 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)
Bevacqua, Amy C.

Business or Residence Address  {Number ard Street, City, State, Zip Code)
c/o AEA Investors LLC,. 65 East 55 Street, Naw York, NY 10022

. Chack Box{es) that Apply: { ] Promoter | ] beneficial Owner {X ] Executive Officer [ ] Director { 1 General andfor
; Managing Partner

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

! Business or Residence Address &Number ang Street, City, State, Zip Code}
. /o AEA Investors LLC,. 65 East 557 Street, Now York, NY 10022

Check Box{es) that Apply: [ 1 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 Street, City, State, Zip Code)
c/o AEA Investors LLC, 65 East 55" Street, New York, NY 10022

20f8 SEC 1972 (5/91)

:‘General Partner of AEA Investors 2006 Participant Fund LP.
Executive officer of AEA Investors 2006 PI' LLC, the General Partner of AEA Investors 2006 Participant Fund LP.




~ [ B. INFORMATION ABOUT OFFERING _ ~ ~ , — ]

Yes No

1. Has the issuer sold, or does the issuer intend 12 sell, to non-accredited investors in this offering? [ ] [x]
2 Whatis the minimum investment that will be atcepted from any INAIVIdUAI? ... N¢ minimum
Yes No

3. Does the offering permit joint ownership of @ SINGIE UNIE? ..o e {x] i1

4 Enter the information requested for each perso 1 who has been or will be paid or given, directly or indirectly, any commission or similar remuneration
for solicitation of purchasers in connection with siles 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 s:ate 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.

Full Name (Last name first, if individua!}

Not Applicable

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

Not Applicable

Name of associated Broker or Dealer

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

{Check “All States” or check individual SEAteS) . ..o viv v i e [ 1 All States
[AL] [AK] [AZ] {AR) [CA] (CO) €T IDE] [OC] [FL] [GA] H1 (o

fiL] [IN] [HA) [KS) oyl (LA] [ME] MD] (MA] M [MN} MS] (MO]
MT] [NE] [NV} [NH] (ZN) [NM] [NY] {NC] [ND] [OH] [CK] [OR] [PA

(RN] (€l {spj [TN] [ T V1) [VA] [WA] Wv) Wy [WY]) [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 individual States) ............... [ ] All States

2 o o dua o [CO][CT][DE][DC][FL][GA][HI] 2
(L) [IN] (A [KS] [<Y] [LA) [ME] (MD) [MA] (M) [MN] MS] (MO]
[MT] [NE] [NV] (NH] (NJ] (NM] [NY] [NC] (ND] [OH) (OK] [OR] {PA]

(RI] [SC] (SD] [TN] (TX] [UT] (VT (VA] WA] wWv] Wi W] (PR}

Full Name {Last name first, if individual)

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

Narne of associated Broker or Dealer

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

{Check “All States™ or Check INdIVIAUAE SEAIES) ........o.ov i b s [ ] All States
(AL] [AK] (AZ] [AR] ICA] [CO) [CT] [DE] [DC) [FL] [GA] [HI1) (0]
{IL] [IN] (A} [KS] KY] [LA] [ME] [MD] [MA] [M1] IMN] [MS] (MO]
MT] [NE] [NV] (NH] NJ {NM} [NY] {NC) {ND] [OH] [OK] [OR] [PA]

[RI] [SC] [SD) [TN] TX] {UT] vT) [VA] [WA] wv] wi] (Wy] {PR]

{Use blank siheet, or copy and use additional copies of this sheet, as necessary.)
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T OFEERING PRI||E, NUMBER-OF INVES TORS "EXPENSES AND BSEOF PROGEEDS . .
ST 1 2 ER“) A NN S T R S PR

r i

]

1. Enter the aggregate offering price of securiti 2s included in this offering and the total amount already sold.
Enter “0" If answer is “none” or “zero.” If the transaction is an exchange offering, check this box f Jand
indicate in the columns below the amounts ¢ f the securities offered for exchange and aready exchanged.

Type of Security Aggregate
Offering Price
(5721 SV OU T OO OSSPSR P VOTOOTT OO $0
[ ] Corwmon [ ] Preferred
Convertible Securities (INCIUdING WAITANTS). . ..ot s s s s 50
PATNEISRID IEIBSIS __.....o.vvvvsoovvvsseesssssesssssseeeesseseesessacsssescoms s essss bR kbbb $740,000°
Other (SPESIfY) ..o $0
B T TR TP U PO PO P PO RO PO TPV PRR T SIS T PO $740,000
Answer also in Appendix, Columr 3, if filing under ULOE.
2. Enter the number of accredited and non-actredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their p irchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the tota!
lines. Enter “0" if answer is “none” or “zero."
Number
Investors
To be provided
ACCTROILEA INVESIOTS ... oo teeitsiece et eeeeeieees eesteesrnsesaeeesseenesbad s e ErT IR T I Rre g e e £ s m s E e se e s bR b LA T EE S S e e r bbb e
Non-accredited INVESLONS .............c.ocoveniiveveieeee e ¢
Total (for filings under Rule 504 only) 0
Answer also in Appendix, Colum 4, if filing under ULOE.
3. If this filing is for an offering under Rule 50 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 securities by type listed in Pant C-Question 1.
Type of
Type of offering Security
Rule 505 Not Appiicable
REGUIBLION A ...t eetiieeiiei e i re soemae b b oL S 28EETEEESEREre
[T LY . S O O O PP OO PP PR TP PSS PPPPEPT Y
R 1| FRUTU OO oy OO e PP P PR P TS PP T TP T TI

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating sol sy 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 th 2 estimate.

TrANSTEN AGENTS FBES ....cviiriiiiset et et e e st sttt e AL b g L e [ 1
Printing and ENGraving COSS........c..ovwericriiie e isseass s b b bbb (x]
Legal Fees . .....covvmmreicnennns - [x]
ACCOUNEING FBES .. ooor it e b PR LS [ 1
ENGINEEING FBES ..ottt ittt esemeae e eesa et oo h A ea e b A [ 1
Sales Commissions (specify finders’ fees eparalely) .......cvevieciiiii [ 1]
Other Expenses (identify) _Miscellaneous- Blue Sky fees, postage. telephone, etc. [x]

TOAY oot er et e s e e ee s as b et A e b et et et eeememeeseekSaeR R A e AT e S e A e e et st rRgne e nea et en b h R re bR s e [x}

40f8 SEC 1972 (5/9

* The General Partner reserves the right to offer a greater amount of limited partnership interests.

Amount Already
Sold
$0

$0

$0
$740,000"
50
$740,000

Aggregate
Dollar Amount
of Purchases

$740,000

$0
30

Dollar Amount
Sold

N/A
N/A
N/A

$2,000
$25,000
$11,000
]

$
$2.000
$40,000

*“To be atlocated pro rata based on capital commitments among the Issuer and the participants in an investment program sponsored by AEA Investors

LLC, an affiliated entity.




GPRICE;| JUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -

b Enter the drfference between the aggrég ate offering price given in response toPart C -
Question 1 and total expenses fumnished in rzsponse to Part C - Question 4.a. This
difference is the *adjusted gross proceeds te the ISSUBE." ...........cooveierriimnsnems s arinasens $700,000

5. Indicate below the amount of the adjusted g.0ss 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 equat the adjusted gress proceeds to the issuer set forth in
response to Part C - Question 4.0, ahove.

Payments to
Officers,
Directors, & Payments To

affiliates Others
BALANES BN FBBS .. ereeeeeieeeei et rietestimste st imaas e et eme st s e b s LR LT e s s e s b et et er st e r st [1 8
Purchase of real estate ] § {13
Purchase, rental or leasing and installation >f machinery and equipment............coooecneueis, {1 §$ [1 §
Construction or leasing of plant buildings and facilities ... . e [} 8 []1 &
Acquisition of other businesses (including the value of secuntles mvolvecl in thls offenng
that may be used in exchange for the assets or securities of ancther issuer pursuant to a
PPEQET) ...oeovevevsetseessses e eseiecseemeeseesctsSast et H1eesen o8 SRRt e LSRR SRS [1 % [x] $647,500
Repayment of indebtedness $ {1 %
WOIKING CAPIEAL ... ecrrimrrrceesntcen s b ats s b s $ [ 1 $2500
Other (specify): [1 § (] %
LT 1111 (IR Lo 1 TOTTOTR T OO ST P ORI OPT PP TSTPTPPT TS [X] $52.500 [x] $650,000
Total Payments Listed (column totals adde 1} ..o [ x ] $650,000

* Aggregate amount for the first six years, and the Partnership will continue to pay management fees thereafter.
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T v R A VA [ 5 D FEDERAL SIGNARUR A ‘
The issuer has duly caused this nofice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-actredited investor pursuant to paragraph {b){2) of Rule 502,

-

issuer (Print or Type) Signature Date

AEA Investors 2006 Participant Fund LP By: AEAIn eral Partner January 9, 2008
By:

Name of Signer (Print or Type) Titlesof Signer (Print or Type)

Amy C, Bevacqua Vice President

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

50f8 SEC 1972 (5/91)




L

3. The undersigned issuer hereby undertakes to jumish 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.

Issuer {Print or Type) Signature Date
AEA Investors 2006 Participant Fund LP By: AEA Inv F L@neral Partner January 9, 2008
By:

Name (Print or Type)
Amy C. Bevacqua

Title (Print or Type)
Vice President

Instruction:

Print the name and title of the signing representa

tive 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 photocopies of the manually signed copy or bear typed or printed signatures.

6of8 SEC 1872 (5/91)




= APPENDIX {Information 0 D8 DIovided] o« - 4ii: o irise:

ERA
Vg 2 N

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

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1}

4

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-ltem 1)

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

$740,00) 2

$400,000

N/A

$740,000 2

$4.800

N/A

$740,000 1

$100,000

N/A

7 of 8
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The General Partner reserves the right to reduce or increase the offering amount of limited partnership interests.




[ AEPENDIX (Ipfornaton 10 b proviasdy- i, Bty g 6
4

{1
i ]

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-item 1) (Part C-ltem 2} (Part E-ltem 1)
Number of Number of
Limited Partneratip | ACCredited Non-Accredited
State | Yes No Interasts’ Investors Amount Investors Amount Yes Ne

MT
NE
NV
NH
NJ $740,00) 1 $229,600 0 0 N/A
NM
NY $740,000 2 $5,600 0 0 N/A

NC
ND
OH
OK

OR

PA
Ri
SC

SD

TN

TX

uT

VA

WA

Wi )

PR

8of8 SEC 1972 (5/91)

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



