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NOTICE OF SALE OF SECURITIES SECUSEONLY _
S/PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECENED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( [] check if this is an amendment and name has changed. and indicate change.)
Private Placement of limited pantnership interests of AEA Investors 2006 Fund L.P. meESSED_
Filing Under (Check box(es) that apply): [J Rule 304 [7] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: D New Filing m Amendment .
U 2 7 2008
A. BASIC IDENTIFICATION DATA

1. Enter the information requesied aboul the issuer mm

Name of Issucr (D check if 1his is an amendment and name has changed, and indicaie change.)
AEA Investors 2006 Fund L.P,

Address of Executive Qffices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
55 East 52nd Street, New York, New York 10055 (212) 644-5900
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}

(if different from Executive Offices)
Same as Executive Offices
Brief Description of Business

Making investments in equity and debt securities of companies.

Type of Business Organization l

g, gm0 (R

Actual or Estimeted Date of Incorporation or Organization: [QJ3] [0I8] [AActwea! [ Gstimated 08051074

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for Siate:
CN for Canada; FN for other foreign jurisdiction) FIN

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or I5U.5.C.
77d(6).

When To File: A notice must be filed no later than 15 days afler the firsi 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 afier 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 File: 1U.S. Securities and Exchange Commission, 450 Fifih Street, N.'W., Washington, D.C. 20549,

Copies Requured: Five {5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manuaily signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw 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 Paris A and B, Pant E and the Appendix need
not be [led with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o 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 1o be, or have been made. Ifa 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 2 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 avaifable state exemption unless such exemption is predictated on the
filing of a lederal notice.

Persons who respond to the coliection 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. 1 of 9



AL BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of Lhe issucr, if the issuer has been organized within the past five years:

*  Each beneficial owner having the power 1o vole or dispose, or direct the vate or disposition of, 10% or more of a class of equity securities of the issuer.

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

¢ Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter  [] Beneficial Owner  [] Executive Officer  [7] Director

m General and/or
Managing Partner

Full Name (Last name fust. if individueal)
AEA Investors Partners 2006 L.P. (General Partner of the Issuer)

Business or Residence Address  (Number and Sireet, City. State. Zip Code}
55 East 52nd Street, New York, New York 10055

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

m General and/or
Managing Partner

Full Name (lLast name first, if individual)
AEA Management (Cayman} Ltd. (General Partner of the General Partner of the issuer)

Business or Residence Address  (Number and Street, City, State, Zip Code)
55 East 52nd Street, New York, New York 10055

Check Box(es) that Apply:  [F] Promoter [} Beneficial Owner  [/] Executive Officer  [] Director

[} General and/or
Managing Partner

Full Name (Last name first, if individual)
Mai, Vincent A. {Executive of AEA Management {Cayman) Ltd.}

Business or Residence Address  (Number and Street, City, State, Zip Code)
55 East 52nd Street, New York, New York 10055

Check Box(es) that Apply: Promoter D Heneficial Owner E Executive Officer D Director

(] General and/or
Managing Partner

Full Name (Last name frs1, il individual)

Garcia, John L. (Executive of AEA Management (Cayman) Ltd.)

Business or Residence Address  (Number and Street, City, State, Zip Code)
55 East 52nd Street, New York, New York 10055

Check Box(es) that Apply: E Promoter D Beneficial Owner E Executive Officer  [[] Director

[l General andfor
Managing Partner

Full Name {Last name first, if individual)

Mzhan, Christopher P. (Executive of AEA Management (Cayman) Ltd.}

Business or Residence Address  (Number and Street, Citv. State. Zip Code)
55 East 52nd Street, New York, New York 10055

Check Box{es) that Apply:  [7] Promoter  [] Beneficial Owner Executive Officer  [7] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Krieger, Sanford (Executive of AEA Management (Cayman) Ltd.)

Business or Residence Address  (Number and Streen, City, State, Zip Code)
55 East 52nd Street, New York, New York 10055

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner  [] 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 sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or docs the issucr intcnd to scll, to non-aceredited investors in this offering? ..eeeccivceeee. [0
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..., $ 250,000.00
Yes No
3. Does the offering permit joint ownership of @ SINEIC UNIT oot = 3
4. Enter the information requested for each person who has been or will be paid or given. directly or indirectiy, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person 1o 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 morce than five (5) persons to be listed are associated persons of such
a broker or dealer, vou 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 Solicited or Intends to Soticit Purchasers
(Check “All States” or check individual STALES) oo ettt e e bese et eae s ] Al States
(BRI}
[N}
M B} OV MW M M MY [ [ [©A [©K] [ORl  (PA]
WA
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 (o Solicit Purchasers
(Check “All States” or check individual States} .....ococvvrereeenne erememenneaneeraenes FRUTRN {0 Al States
ALl (@K Bzl (AR €A Ko €0 bR By GFD ©a 00 M
M1}
wv
Full Name (Last name first. if individual)
Business or Residence Address (Number and Street, Cily, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All States™ or check individual States) oo [] A States
CT
[m1)
Ur] 11 A WA 9 D FY R

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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€. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregate offering price of sccuritics included in this offering and the total amount already
sold. Enter “07 if the answer is “none”™ or “zero.” If the 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.

Apggregale Amount Alrcady
Type of Security Offering Price Sold
DIEDL oot eeteatesereetete st ettt sm s e aenrane s e e ear s b s
BEQUILY ocoveuiamemcocemeeteeece s et ecemssue et s e et semsas s e soser s b8 ae e et e seas et en e rermem e nmnca s aeen by
[ Common [] Preferred
Convertible Securities (inClUdINg WATANIS) coeev.oveieeeeee e reerts e ssmres e ess sttt B $

ParNCrShEp HICIESIS ....oooovoooeoeeeeees oo e seeeeems s eeeeesseess s seseeessnees s seesssessemsessarees s seneesanssesmsssssnsrssnns 3120 90:890,000

¢ 1.096,850,000

Other (Specify OOV VDU UU OO PV OUOOON Y

$

L OO UGV V STV $_1096,850,000 ¢ 1,096,850,000

Answer also in Appendix, Column 3, if filing under ULOE.

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.”

Aggrepate
Number Dollar Amoun
Investors of Purchases
ACCTEAITEA INVESIOTS .ocri vt ermrrsiesre s rrermrrs e sreesesesbssr e s berean e s s seseransemaeressssnsrnarsesssstestiassasansnn 50 s_1,096,850,000
NOD-2CCTEdItEd IMVESLOTS ....vv e sevmerseese s oeeeeeesesseeesenesenesssvemsasasmerassssses et esssasmassnsasssssssnaensacne O s 0
Total {for filings under Rule 504 only) .. cevrermareees 0 s 0

Answer also in Appendix, Column 4, if filing under ULOE.

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. Classity securities by type listed in Part C — Question I,

Type of Dollar Amount
Type of Offering Security Sold
RUKE SO5 ..o oo s TR s_NA
REBLIALION A L. ittt e ee e e e et e et e et et e N/A s_N/A
RULE S04 ..o\t s s seeseresmessmsessreresrssrsessneres VY §_NA
1 | U OOV O TSP OU PP OO s 0
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 insurer.
The information may be given as subject to future contingencies. [f the amount of an expenditure is
not known. furnish an estimate and check the box to the left of the estimate.
Printing and Engraving Costs ] 3 50,000
L= I L OO ] ¥ 1,000,000
Accounling Fees .. 7 $ 50,000
S8 0T T T O O U $
Sales Commissions (specify finders’ fees separately) ..o ] %
Other Expenses (identify) (Stort up fees, general fund raising expenses, travel andpostage) | .. [ $_900.000
TUOUAL -ttt et ettt s et ettt S et e £t et e s et e e £t e n s s et s s s 2,000,000
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i ;. C.OFFERING PRICE, NUMBER OF INVESTORS;

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 the “adjusted gross 1,004 ,850,000
PrOCEEAS 10 ThE ISSUBT." ..orcece et s s sSSP s pen e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed Lo 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. Thetotal of the payments listed must cqual the adjusted gross
proceeds to the issuer set forth in response te Part C — Question 4.b above.

Payments to

Officers,

Directors, & Paymentis to

Affiliates Others
SAIAES ANA FEES -.oovrrroeeeeerer e sssennerees st seessssissssesessssmeenssssssssssssesessnssnesnnessssseessnnss [f] 3__1191169,250 ‘@80
PUFCRESE OF 1€ CSLALC v.vvvvvevveesesverssnrssssmsssssmsssssssssesesssssosssssssssssssssssssssmssssssssssssesssssnssasesooressnneess | §_0 s 0
Purchase, rental or lcasing and installation of machinery
AN CUIPITIENL ..ot cnrvecsscrsenssses st srerearesenseremss s res o sansasmss s snassses 789 b3 0
Construction or leasing of plant buildings and facilities ....cuvevinvere i s 0 (% 0
Acquisition of other businesses (including the value of securities involved in this
et Barssant 1o 8 Hergery e e G 5.0 s 374680.750
Repayment of iNAEBEANESS .....ocorcvureermecinisssssesmsrsisn s s sossssssesnssessesssssmssssssesssssnsssssssesesenss (] 3 0 s 0
WOTKING CAPTEAL ...urvovurveeaeeseosssvcamenssrssens st sssssssssssssessssssosassonecisssesesesmreesstsbesmstssssmsssssssssssssessssars sessssseesss [ 9 0 =18 5,000,000
Other (specify): s 0 s 0

....... s° 5 °

COMIMND TOIAIS oo esseeesntessnsseessesesseesssescsssesesseesresesrencsseeo (] $_1 1921681250 Vi 979,680,750
Total Payments Listed (column totals added) ...t snsesnsene 73 1,094,850,000

e

The issuer has duly caused this notice 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-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

AEA Investors 2006 Fund L.P. June 19, 2008
Name of Signer {Print or Type) Ti)é of Signer [Prinﬁ)r Type) N
Sanford Krieger AEA Investors Partners 2006 L.P.

By; AEA Management (Cayman) Ltd. Its General Partner
By: Sanford Krieger, Vice President

ATTENTION

Intentional misstalements or omissions of tact constitute federal criminal violations. (See 18 U.S.C. 1001.}

S5of9
* Aggregate amount for the first six years, and the Partnership will continue to pay management fees thereafter.



A i e T T

"STATE SIGNATURE
1. [Is any party described in 17 CFR 230.262 presently subjcct to any of the dlsquallf'cauon Yes No
provisions of such rule? ... et b bbb el

Sce Appendix, Column 5, for state response.

2. Theundersigned 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 offerecs.

4. The undersigned issuer represents that the issuer is familiar with the conditions 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 cstablishing that these conditions have been satisficd.

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.
f Date
June 19, 2008

Issuer (Print or Type) Signature

AEA Investors 2006 Fund L.P.

Name (Print or Typc)

/]
Sanford Krieger AEAInvestors Partners 2006 L.P,
By A Management (Cayman) Ltd., Its General Partner
By: Sanford Kricger, 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 photocapics of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver pranted)

(Pant B-ltem 1) | (Part C-lem 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
AL X fimied s ests |0 $0.00 0 $0.00 | Il x
AK K ermsts | 0 $0.00 0 $0.00 I | x
AZ x | Eesmmeeme | w0 |0 soo0 ([ ||
AR X [l ioniod rarersain imermsts | © $0.00 0 $0.00 [[x ]
CA X | iriea narmorsis piomsts | © $0.00 0 $0.00 [ ] [x ]
co [ x| e panmermpmiemss | 0 $0.00 0 $0.00 R
CT | Xl s rmmrmp s | 6 $175.000000 | O $0.00 =]
DE X || imaos prmersnp merests | O $0.00 0 $0.00 [ <]
DC x || tenmocnr | 0 w0 0 $0.00 x|
FL L_x ] e | ss0000000 | o0 |[_J|[ %]
ca || x| umesesome o .00 0 $0.00 [ =1
H || I Eibéstintscori $0.00 0 $0.00 [ =]
ID [ x ] sosmeocon 1o 0 soo0 [ 1 [ x]
L x z&:&smﬁiﬁ:m 1 $7.500,000.00 | o $0.00 |_X_|
IN L | K e s | O $0.00 0 $0.00 !____] %]
[ [ x_|menomsomn sers0m0 | 0 00 ||
ksi | l;l ks ponnesnp nisess | O $0.00 0 $0.00 [ x ]
KY I [ x ||mussessoon g $0.00 0 $0.00 [ IH_x__]
LA [ x |iirmeszaseor |0 $0.00 0 $0.00 [ I x|
ME | x  [upesumessoen g $0.00 0 $0.00 | x|
MD | X e varnerenis merests | 0 $0.00 0 $0.00 | Hix_1
wall I x jimesmsimn, |o B soo0 ([ Il <]
Ml l _-J X || ied parmeaooests | 1 $60,000000 | O $0.00 [ =
MN | _| X | nesomesoconn {0 $0.00 0 $0.00 |1 x
MS X || kea parrersiip mests | O $0.00 0 $0.00 l_! [ x|
Tof9

*A total of $441,500,000 of limited partnership interests were sold 10 16 accredited non-U.S. Investors.



APPENDIX

Intend to sell
to non-accredited
investars in State

(Part B-Item 1)

o
2

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

Type of investor and
amount purchased in State
(Part C-lItem 2)*

5
Disqualification
under State ULOE

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

*A total of $441,500,000 of limited partnership interests were sold to 16 accredited non-U.S. Investors.

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO X || imtod parmereiin pmaresss | O $0.00 0 $0.00 x
MT K e o | 0 5000 0 $0.00 I N x|
NE X | imisd parerst tersts | O $0.00 0 $0.00 | N x|
NV X | sraad pornreni miersss | © $0.00 0 $0.00 [ i
NH X | umtod poiersnip meresss | O $0.00 0 $0.00 [l x
NJ x| esosesnonn o |1 $25,000000 | 0 $0.00 | I x
Yl e o o YR [ [
NY x e ansts | 15 $250,600,000 | O $0.00 I || x |
NC | x| e vormrsms eests | 1 $7.500000 | 0 $0.00 ]
ND | X e e as | O $0.00 0 $0.00 | | =]
OH | x| © 0.00 0 soo0 ([ [ x ]
OK I x| ensammer 1o w0 o 00 || x|
OR X__|iresismsonnn |0 $0.00 0 $0.00 | N % ]
PA K| it onss | 4 $54750000 |0 $0.00 =]
RI X | imiea pormvirain averests | O $0.00 0 $0.00 x
s | I oot [ w0 0 so00 [ JICx ]
SD I x| © 50.00 0 $0.00 | [x ]
TN | I x ]Eni,':d’;;'izm"ﬁ,‘,’;;m 0 $0.00 0 $0.00 | x [
| x| e, |0 000 |0 $0.00 x|
ur Tk e, o o | 0 5000 »
VT X || koo ponnerampeveress | 0 $0.00 0 $0.00 ] =
val N[ x jsesmmsmn. |o 000 | 0 00 | JLx |
waA X | iaeaoareronp vaross | 0 3000 0 $0.00 | NI
wv X { iaod sarmersnp meresis | O $0.00 0 $0.00 [ x|
wi x  |imonmeseomn |3 sazs0000 | 0 oo || Ji[ x|
8of 9



APPENDIX
] 2 3 5
Disqualification
Type of security under State ULOE
Intend to seil and agprepgate (if yes, attach
Type of investor and explanation of

to non-accredited
investors in State

offering price
offered in state

amount purchased in State
(Part C-Item 2} *

waiver granted)
(Part E-Item 1}

(Part B-ltem 1} (Part C-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Tnvestors Amount Yes No
Up to $1,096,850.000 n
wY x kmited partnership interests | 0 $0.00 0 $0.00 b 4
$1,096.850,000 in
PR X tmited panmersniy tecests | O $0.00 0 $0.00 I L x ]

*A total of $441,500,000 of limited parinership interests were sold to 16 accredited non-U.S. Investors.
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