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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION ' OMB Nurmnber: 2935-0076
Washington, D.C. 20549 Expires: June 30, 2008
Estimated average burden
FORM D hours perresponsa, .. ... 16.00
NOTICE OF SALE OF SECURITIES = 'SEC USE ONLYS —
ahix ()}
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Private Placement of $55,000,000 of limited partner interests of Harren Investors [I-B, L.P.
Filing Under (Check box(es) that apply): [} Rute 504 [T} Rule 505 [x] Rule 506 [] Section 4(6) [] ULOE SEC Mail
Type of Filing: [] NewFiling [x] Amendment Mail Processing
Section

A. BASIC IDENTIFICATION DATA
I.  Enter the information requested about the issuer JUN 1 B 2006

Namec of Issuer  ( D check if this is an amcndment and name has changed, and indicale change.)

Harren Investors 11-B, L.P. Washingtgn. (3]

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephene Number (Includnlw;l Code)
123 East Main Street, Fifth Floor, Charlottesvitle, VA 22902 (434) 245-5800
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number ({Including Area Code)
(if" ditferent from Executive Oflices)
Same as Executive Offices Same as Executive Offices

Briefl Description of Business

Private equity investment fund formed for the purpose of making investmenis in equity and debt securities of companies.

Type of Business Organization
|:| corporation E limited parwnership, already formed D other (please spccif)—

D business trust D Timited partnership, 1o be formed

fd’E?}"f”o"goélh't:('f—f' p[T—T'sIr'v i E@CE’SSED ”" ”"mm”" Mm"mmm,‘,m,’

CN for Canada; FN for other foreign _]LIrlSdlCl))nV
GENERAL INSTRUCTIONS 7 JUN

Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under s@N_REm R 230.501 et seq. or 15 U.5.C.
77d(6).

When To Fife: A notice must be filed no later than 13 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 il is due. on the date it was mailed by United States registered or certificd mail to that address.

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

Copies Required: Five (5) copics of this netice must be filed with the SEC, onc of which must bc manually signed. Any copies not manually signed must be
photocopies of the manuvally signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only repont 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. Part 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 on the Uniform Limited Offering Exemption (ULOE) for sales of sceuritics in those states that have adopted
ULOE and that have adopted this form. Issuers relving en ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. I a siate 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 faw. The Appendix to the notice constitutes a part of
this nottce and must be completed.

ATTENTION
Failure 1o fite notice in the appropriate slates will not result in a loss of the federal exemplion. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unfess such exemption is predictated on the
filing of a {ederal notice.

Persons who respond to the collection 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. I of 9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years:

e  Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

e  Each executive officer and director of corporate issuers and of corporate general and managing partiers of partnership issuers; and

«  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [] Executive Officer [] Director [*x] General and/or
, Managing Partner
Full Name (Last name first, if individual)
Harren UGP 11, LLC (General Partner of Harren Advisors 11, L.P.)
Business or Residence Address  (Number and Street, City. State, Zip Code) '
123 East Main Street, Fifth Floor, Charlottesville, VA 22902 ‘
Check Box(es) that Apply: E] Promoter D Beneficial Owner  [] FExecutive Officer [ Director [+] General and/or
‘ Managing Partner
Full Name (Last name first. if individual) ‘
Harren Advisors I1, L.P. {General Partner of Harren Investors 11-B, 1.P.) ‘
Business or Residence Address  {Number and Street, City, State, Zip Code) ‘
123 East Main Street, Fifth Floor, Charlottesville, VA 22902 ‘
Check Box(es) that Apply: [] Promoter  [7] Beneficial Owner  [x] Executive Officer | Director [] General and/or
Managing Partner
Full Namc (Last name first, if individueal)
Carver, Thomas A. (Managing Partner of Harren UGP 11, LLC})
Business or Residence Address  (Number and Street, City. State, Zip Code)
123 East Main Street, Fifth Floor, Charlottesville, VA 22902 ‘
Check Box{es) that Apply: [x] Promoter  [] Beneficial Owner  [x] Executive Officer  [] Director [[] General and/or
‘ Managing Partncr
Full Name (Last name {irsl, il individual)
Schwartz, Brian D. (Managing Partner of Harren UGP 11, LLC)
Business or Residence Address  (Number and Sireet, City, State, Zip Code)
123 East Main Street, Fifth Floor, Charlottesville, VA 22902
Check Box{es) that Apply: [<] Ppromoter [] Beneficial Owner  [x] Exccutive Officer | | Director [} Generat and/or
Managing Partner
Full Name (Last name first, if individual)
Monahan, Lee J. (Partner of Harren Advisors 11, L.P.)
Business or Residence Address (Number and Street, City, State, Zip Code)
123 East Main Street, Fifth Floor, Charlottesville, VA 22902
Check Box(es) that Apply:  [[] Promoter  [«] Beneficial Owner  [] Executive Officer [ Dirécmr [Tl General and/or
. Managing Pastner
Full Name (Last naume first, if individual)
J.P. Morgan U.S. Pooled Corporate Finance Institutienal investors 11 LLC
Business or Residence Address  (Number and Stree1, City, State, Zip Code)
245 Park Avenue, New York, NY 10167
Check Box{es) that Apply: [J Promoter [+} Beneficial Owner [ Executive Officer [} Din?clor [J Gencral andfor

Managing Partner

Full Name (Last name tirst, if individual)

RCP Fund V, LLC

Business or Residence Address  (Number and Street, City, State. Zip Code)
100 N. Riverside Plaza, Suite 2400, Chicago, IL 60606

(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 doces the issuer intend 1o scll, to non-aceredited investors in this offering? ..vvcerviriicnes d ]
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
Yes No
3. Does the offering permit joinl ownership of 2 SINEIC UNIT o e [x] |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa 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. If more than five (3) 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, Siate. 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) [J Al States

AL} [aK]  [aZ] - (Ca]
MT

PA

HEEE
EEEE

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 1o Solicit Parchasers

{Check ~“All States” or check individual States) N T PSR [ Al States

AZ FL (1]
ME |

PA

uT WA W1

Fuoll Name (Last name first, if individual)

Business or Residence Address (Number and Street, Citv, 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 S181ES) oo e ienenneneeees || ALl SlALCS
CA
KS
NH OK
0T I 7 B

(Use blank sheel, or copy and use additional copies of this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE 6F PROCEEDS

3.

4

Enter the aggregate offering price of securities 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.

Apggregate Amount Already
Type of Security ‘ Offering Price Sold
DDEDE ..o eeee s e e e $ 0 s 0
Equity ... 50 5 0
(] Common [7] Preferred
Convertible Securities (including WaMTaNES) .......oo v eea e cens e se e e i 0 s 0
Partnership Intercsts ., (LMt PANCTINCTESS) e § 55,000,000 5 0
Other (Specify } ereeeereeeeeeee et eeeeen e oo ent s .5 0 s 0
TOUAL .ottt eeb st s eaemt bbb bbbttt raan s $ 55,000,000 50
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” il answer is “none” or “zero.”
Aggregate
Number Dollar Amount
| Investors of Purchases

ACCIEITEA TNVESIOTS (.o iviiviieiiis vt br bbb st s saasesbssas s b e sbesenbas b et saseereasbenan

55,000,000

Non-accredited Investors

¢ N/A

§ N/A

Total (for filings under Rule 504 0nLY) cooroovvvvooceeomeeeerrceeeeres oo eeeeeemsseeereecosserees s o NIA
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 securitics
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 tvpe listed in Part C — Question’ ).

Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..o oo e T s N/A
REBUIALON A oo oo oottt oo e et et eeeeeeeesresesessesssseemsesce e DA s N/A
RUIE 504 0o et et DA s N/A
TOUAL .0 e e ettt et et e eenee e DA s N/A
a. Furnish a statcment 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. If the amount of an expendilture is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees [-] § 0
Printing and Engraving € oSS . ..ot cee e eseeraeseae e ememse s s s esenss s enes et snmeabecans s esnarasenanees <] $ 10,000
ACCOUNLINE FBES Lottt ettt ms e e e m s s bmemngan e s (] § 15,000
ENZINECTINE FEES ..ot es bbbt 4524 eame bt et smaness [ $ 0
Salecs Commissions (specify finders™ fees Separately} e s ] § 0
Other Expenses (identify) Organizational and startup fees, postage. travel and general fund raising expenses 57§ 25,000
TOEAL e et et et eE et £ £ e£ ettt nenr e n bt nr et e [*] $250,000

409




et

b.  Enter the difference between the aggregate offering price given in response to Pant C — Question |
and total expenses furnished in response to Part C— Question 4.a. This difference is the “adjusted gross

PIOCEEAS L0 TNE ISSUBE.™ ..o oo oo oo eeeee e eeeeeeee e e e eeeeeee oot eeeeeeeemreeeee e seem e s 54.750,000

5. TIndicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach 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 equal the adjusted gross
proceeds to the issuer set forth in response (o Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
) Affiliates Others

Salaries and fces [j $ 6,600,000 (1% 0
PUrchase oF [Ea1 @SLALE .....coov oottt et emmmeemeanee s e sesenre s emerssssenssemsnet e emmasanmnseen E] s 0 1% 0
Purchase, rental or leasing and installation of machinery '
ANE EQUIITENL oottt eent e e eeas s e s sem o sse s smessasessms s s e e ssns s nsmsns st essssansos s esemnsmssnnas 18 0 3% 0
Construction or leasing of plant buildings and facilities ... -8 0 1% 0
Acquisition of other businesses (including the value of securitics invelved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANL 10 & MICTEE) oottt et imt et et sem s et sttt et s (2] 0 13 47,650,000
Repayment Of INAEDICANESS .o ocvvrirrarire s irras et ssabe e e ass s cas s essesareesasee et seta st as et sbaressavmsans E s 0 % 0
WOTKING CEPILAL....comeeees s ceeceranesenees s et cess st e sne e eesons et vesonenene e [ 2] B0 [z} 5_500,000
Other {specify): [s.o s 0

s s
Column Tola[sm $ 6,600,000 s 48,150,000
Total Payments Listed {(column 1otals added) ..o e % 54,750,000

'D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer (0 furnish Lo the U.8. Securities and Exchange Commission, upon writlen request of its staft,
the information furnished by the issucr to any non-accredited investor pursuant to paragraph {b){2) of Rule 502.

Issuer {Print or Type) - "N Signat Date
Harren Investors 11-B, L.P. ‘W Wl/ ‘Tune } §, 2008

Name of Signer {(Print or Type) Tifle of Signer (Print or Type)
Thomas A. Carver naging Member of Harren UGP [1, LLC, the Genera! Parner of Harren Advisors IL, L.P., the
General Pariner of Harren Investors [1-B, L.P !
'
ATTENTION :

Intentional misstatements or omissions of tact constitute federal criminal violations. (See 18 us.C. 1001.)

50f9

*Estimated aggregate amount for the first six years; thereafter the Partnership shall continue to pay management fees.



e

Is any party described in 17 CFR 230.262 prcscnlly subjccl to any of the dnsquahl‘cauon Yes No
provisions ol such rule? ..., OO OB OS OOV SIORPOTRPUO NPT ) | [+]

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes o furnish te any state administrator of any staie in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the statc administrators, upon writien request, information fumished by the
issuer to offerces.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisficd 10 be entitled to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is {iled and understands that the issuer claiming the availability

of this exemption has the burden of ¢stablishing that these conditions have been satisficd.

The issuer has read this notification and knows the contents to he true and has duky caused thisnotice to be signed on its behal{ by the undersigned

duly authorized person,

Issuer {Print or Type)

Harren Investors [1-B, L.P.

/—'-"

Date

Signatu
M[}Mﬂ’/\/ June | &, 2008

Name (Print or Type)

Thomas A. Carver

Titfe (Print or Type)
Minaging Member of Harren UGP IE, ELC, the General Parter of Harren Advisors 11, LP., the

General Partner of Harren Investors i1-B, L.P.

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 manuvally signed. Any copies not manually signed muse be photocopies of the manually signed copy or bear Lyped ar printed

sngnnlures
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APPENDIX

Intend to sell

to non-accredited
investors in State

(Part B-Item 1}

3

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

Type of investor and
ameunt purchased in State
(Part C-ITtem 2)

5
Disqualification
under State ULOE

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL N [EmmimE——] g $0.00 0 $0.00 X
AK NG S $0.00 0 $0.00 X
AZ G i K $0.00 0 $0.00 X
AR X |sammotmetpma | $0.00 0 $0.00 X
CA DO e $0.00 0 $0.00 X
co M| e $0.00 0 $0.00 X
CT X | ssonmintmiepes | $0.00 0 $0.00 X
DE D O L i $0.00 0 $0.00 X
DC X [ Raaspmmetmme 4 0 $0.00 0 $0.00 X
FL W |ttt | $0.00 0 $0.00 X
GA G =l I $000 |0 $0.00 X
HI X |pmerimenss {0 000 |0 $0.00 X
1D DX | Rmmintmeemes g $0.00 0 $0.00 ped
L X 353,000,000 in imited parmer | q $30,000,000.00 | () $0.00 X
IN K | asoenintmiespenes | ¢ $0.00 0 $0.00 X
1A D G hintahladainikind 1 $0.00 0 $0.00 X
KS D [ et | 000 o $0.00 X
KY X | mied | g $0.00 0 $0.00 X
LA X o mtmitpa $0.00 0 $0.00 X
ME D G il Y $0.00 0 $0.00 X
MD M| mamnintme e g $0.00 0 $0.00 X
MA M| armmetenma | g $0.00 0 $0.00 X
M X | e $0.00 0 $0.00 X
MN G et Y $0.00 0 $0.00 X
MS X e Lo 50.00 0 $0.00 X

7ol 9




APPENDIX

2

Intend to sell

10 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 granted)

(Part B-ltem [) | (Part C-lem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
MO K | i g $0.00 0 $0.00 pd
MT D G = i $0.00 0 $0.00 X
NE M [ iR $0.00 0 $0.00 pd
NV X |Gty o $0.00 0 $0.00 X
NH X e g $0.00 0 $0.00 X
NJ W |t timicd pammer | ) $0.00 0 $0.00 X
NM ) I e I $0.00 0 $0.00 pd
NY D G e & §25,000.000.00 | 0 $0.00 X
NC X | $0.00 0 $0.00 X
ND X |Brnemmimedpeme | $0.00 0 $0.00 X
OH K [0 mimstimer ) g $0.00 0 $0.00 X
OK X | Biaeoiotmiedpatoer () $0.00 0 $0.00 X
OR X | Bman g | $0.00 0 $0.00 X
PA D G -l $0.00 0 $0.00 X
RI D fimerna ez g $0.00 0 $0.00 X
SC X [ g $0.00 0 $0.00 X
SD X fimerms T $0.00 0 $0.00 X
™ X [t metpama | g s0.00 o $0.00 X
TX M [ g $0.00 0 $0.00 X
uT M [ g $0.00 0 $0.00 X
vT MW [ 000 |0 $0.00 X
VA D G - S $0.00 0 $0.00 X
WA D G ekl [ $0.00 0 $0.00 X
wv X a0 $0.00 0 $0.00 X
Wi M [ 5000 |0 $0.00 X
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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

Type of investor and
amount purchased in State
(Pant C-Item 2}

5
Disqualification
under State ULOE
(if yes, attach
explanation of

waiver granted)
(Part E-ltem 1}

Number of Number qf
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
$45,000,000 in femited partoer
wY X o|e 0 $0.00 0 $0.00 X
PR X lsm,mm in limited parmer 0 3000 0 . $0‘00 X
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