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FORM D

OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SSED SECURITIES AND EXCHANGE COMMISSION Expires: April 30,2008 | _ __
‘ROCE Washingten, D.C. 20549 Estimated average burden
P hours per response ... .. 16.00

JuN 16208 . FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
MSON RE\“ER ™

.“"\0 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 narne has changed, and indicate change.)

H.L.G. Baysidy Debt & LBO Fund 11, L.P.!"/ Offering of Limited Partnership Interests

Filing Under (Check box(es) that apply): O Rule 504 , ORule 505 B Rule 506 O Section 4(6) O ULOE
A, BASIC IDENTIFICATION DATA
1._Enter the infprmalign requesied about the issuer
Name of Issuer {3 check if this is an amendment and name has changed, and indicate change. )
H.1.G, Baysid« Debt & LBO Fund I1, L.P.
Address of E «ecutive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Inch 08052428
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
{if different fiem Executive Offices) o ‘u
Brief Description of Business "@
Section
Type of Business Orypanization 4 g
[J corporation O limited partnership, already formed O Other (please specity) JUN 1 2 ?nﬂ‘q
O tusiness trust O limited partnership, lo be formed
lf!lash... i
Month Year i ‘EEDBLDC

Agtual or Estimated [ate of Incorporation or Organization: D:’ Dj "9

O acwat O Estimated
Jurisdiction of Incorporation or Organization (Enter two-tetter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction} D]

GENERAL INSTRUCTIONS

Federal:
Who Aust Frle: All ssucrs mahing an offering of secunines m reltance on m exempeion under Regulanon I or Secoon 4(6), 17 CFR 230 501 e13eq or I3 USC. 776

When To Fle: A notee orus: be filed no later than 15 daye alfler the 51 nabe of secuniies in the offetng. A hotice is decraed filed with the US Secuntios and Exchuige Cotsmission (SEC) on the earlicr of the dae u is received by
the SEC m the address given bebow or, if received m thas sddress after the dats on which it is due, on the dme it way muled by United Sues regisiered or certificd mail to that address

Hhere 1o File: U8 Socuntics and Exchange Commission, 430 Fifth Sweer, N W, Washimguon, D C. 20349

Cupies Requered Five (5)copies of this notice raust be fiked with the SEC, one of which mug1 be manually signed. Any copics not mawally tigned mutt be photocopie of the mnanually signed copy of bear nped of panied sighsures

Infarmatin Recurec. A neve filing rowst conlam afl ink q d A dh noed only roport the name of the ixsuer and offering. any changes thereto, the mformabon requested in Pant C, ind any matenal changes from
the mfonnaton previsusty suppbed m Pots Aand B Pan E and the Appendin need not be filed wath the SEC.

Filing ber There s 10 federd filing fee

State:

Thus notiee shall be L 3od o sdweate rehance on the Uniform Limited Of¥ering Exemption {ULGE) lor sakes of secunnes in chose siaes that have sdoped ULOQE and tha hinve adopied thas form. lsswen redyving on ULOE mus Sle a
EEparse nolce with the Secuntes Adminatrator in cach statc where nakes o W be, or have been made U » slale requires the pryment of o fox a3 2 preconditon o the clam for the exemphon, a foe i the proper smopunt shall
accompans Lhis ferm  This natce shall be filed in the appropnate swics in sccordance with slate law. The Appendix io the nobcs consandzs & part of this aouce and must be complesd

ATTENTION
Failuare 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.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form
are net required to respond unless the form displays a corrently valid OMB 1of3
conirel pumber.
(1} In order t3 facilitate investment by non-U1.S. and certain other investors, the General Partner of the Issuer may create one or more parallel investment
entities, the structure of which may differ from that of the Issuer but which will invest proportionately in all transactions with the Issuer (the “Parallel
Investment Entitics™). 'The Parinership may also form alternative investment entities (the “AlIVs™) in which each limited partner would invest on
substuntially the same terms and conditions as it invests in the Partnerships. This Form D is intended to cover the securities issued by the [ssuer, the Parallel
Investment Entities, and the AlVs.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount atready
sold. Encer "0" if answer is "none” or "zero.” If the transaction is an exchange offering, check this box
{1 and irdicate in the columns below the amounts of the securities offered for exchange and already

exchanged,
Apgregate Amount Already
Type of Security Offering Price Sold
1) L3
O Common 0 Preferred
Convertible Securities (including Warrants).. SR s
Prtnership IHETESIS. .....oooovvssvversssesscssssssss s ssssesssssssssssssesssissssensresnrssssssesssnsssrssmsmrssssnens3.3,000,000,000 $_3,000,000,000%
Other (Specify SOOI s
O cecvrv v s s s ssss s s s s s ssssssssssssesssesns 5 3,000,000,000% $_3,000,000.000%
Answer glso 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."
Aggregate

Number Dellar Amount
Investors of Purchases

ACTTEAIEE IMVESLOTS .....ooeeoo oo eeecceemees et st as e et suemsesere s b2 s54t e ar b e s2 e ss e e b bS RS AR e 2okt se s s sremst st bt o 206 $_3,0040,000,000
NON-ACCTEAIMED IMVESIOTS ...ttt ettt eecas e b s s bas e s e s et s bt 8 bbb et s e s b en -0 b £\
Totzl (for filings under RUIE 504 ONIY) .o eeere et ss e ss s s ctes s st s se e NiA s NiA

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

3. If this filing is for an offering under Rule 504 or 503, 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 Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
Rule 505 N/A s N/A
Regulation A... .. N/A $ N/A
Rule 504 N/A $ N/A
NI/A ) N/A
4. 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 issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, fumish an estimate and check the box to the left of the estimate.
Printing and Engraving Costs o s
[LBBAT FLES 1ottt s bttt s 1 e e R b e o s
Accounting Fees o 3
Engineering Fees . . . o s
Sa’es Commissions (specify finders' fees SEPATALEIY) ... .c...ocerceveeerereeereem s veree e et rrassssse e e snssneees a 3
Oter Expenses (identify), 3) B $2.000000
TTOMAL ..ottt st et SR 488 8 54 48440441414 1 R e et B $2,000000

(2} The General Partner and its affilintes and certain related persons have subscribed for $1 million in the aggregate in investments alongside the Fund.

(3} The Fund will pay (or reimburse the Genera! Partner or the Management Company) for reasonable expenses incurred in ¢connection with the
organization and startup of the Fund, including legal, accounting, filing, capital raising, and other organizational expenses, in an aggregate amount not
to exceed $2 million.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Enter the difference between the aggregate offering price given in response to Part C -
Cuestion | and tolal expenses furnished in response 1o Part C - Question 4.a. This difference is

the "adjusted gross Proceeds L0 thE ISSUET." ........vvwuruweesrmrrersreesemressseseeerecssssssess s sesssnessess s sescscnsences $ 2,993,000,000

5, Indicate helow the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for cach of the purposes shown. If the amount for any purpose is not known, fumnish 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 1o
Officers,
Directors &
AfTiliates Payments to
Others
Salaries and Fees... [ . S | N a s
Purchase of real estate .. - o s o s
Purchase, rental or Ieasmg and |nsl.a.llanon of machlnery and equlpmrnt 0o s o s
Construction or lease of plant buildings and facilities ... o s o s
Acuisition of other businesses (including the value ofsccurmcs mvolved in this
offzring that may be used in exchange for the assets or securities of another
issner pursuant to a merger) o s 0 s
Repayment of indebledness o s O s
Working capital ... [ o s
Other (specify) Investments in distressed debt obl:_gatmns and other
securities of distressed middle-market companies O s B 52.995,000,000
Column Totals ... ettt esseess oo S B $2,998,000,000
Total Payments L. |stcd (co!umn tota]s added) B $.2.958,000,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 503, the following
signature constitutes an underiaking by the issuer o furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information fumished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2} of Rule 502,

Issuer (Prirt or Type) Signature Date
H.LG. Bayside Debt & LBO Fund 11, L., @ / 5 (o3
Name of Signer (Print or Type) “Title of Signer (Print or Type} T
Richard Siegel Authorized Signatory of H.L.G. Bayside Advisars II, LLC, Generzl Partner of the

Issuer

(4) The Fund will pay an annual management fee to the General Partner equal to 2% of the commitments, which will be paid out of current income and
disposition pi-eceeils of the Fund and, to the extent necessary, frem drawdowns which will reduce unfunded commitments, subject to certain reductions.

ATTENTION

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