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UNITED STATES :
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORMD
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4{6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

OMB APPROVAL
OMB Number; 3235-0076
Expires: April 30, 2008
Estimated average burden
hours per response . . . 16.00
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—_—— e ———— . e —— e

Name of Cf':ffering ' ([ 1 check if this is an amendment and name has changed, and indicate change.) -
Harbert I\I}ferger Arbitrage and Event Driven Fund, L.P. (the "Issuer")
Filing Undi;:r (Check box(es) that apply): [ ] Rule 504 [ 1 Rule 505 [X] Rule 506 ; [ 1 Section 4(6) [ ] ULOE
Type of Fil‘[ing: [ X] New Filing [ 1 Amendment !
Poenvnfl vl et s DACBASIC IDENTIFICATION.DATA .. 7 20 "

—PROCESSED

Name of I:!;suer '_, ([ 1 checkif ihis is an amendment and name has changed, and indicate change.)
Harbert Nl_erger Arbitrage and Event Driven Fund, L.P. i JAN 0 9 20[]7

Enter the i:rlformation requested about the issuer

Address o”f Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
555 Madition Avenue, 16th Floor, New York, New York 10022 ' (212) 521-6970 THOMSON
Address df Principal Business Operations (Number and Street, City, State, Zip Code) Telef;hone Number {Including Area Code}
(if differen]‘; from Executive Offices) Same As Above Same As Above

Brief Description of Business : f
To invest in Harbert Merger Arbitrage and Event Driven Master Fund, Ltd., which will seek to profit primarily from various corporate

events.
Type of Business Organization

N 1

[1] t:orporation f X] limited partnership, already formed [ ] other{please specify)’hg

I p i i
[ 1" i‘:usiness trust . [ ] limited partnership, to be formed } CESSE
Actual or IZstimated Date of incorporation or Organization: Month/Year ! D

_ " : 10/2006 [X] Actual =[] Estimated 4

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: Ry g 2007

i : CN for Canada; FN for other foreign jurisdiction) : DE

I! ] .
GENERAL INSTRUCTIONS : omMsoN
Federal: | ‘ ! NANC“L

i .
Who Must File; All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 1';? CFR 230.501 et seq. or 15 U.5.C. 77d(6).

When To Filef! 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) on the|earlier of the date it is received by the SEC at the address given below or, it received at that address after the date on which it is due, on the date it was mailed by United

States registelred or cerlified mail to that address. |
Where to F.i!eil U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549. !
Copies Requied: Five (5 copies of this notice must be filed with the SEC, one of which must be manually signed. Any copiles not manualty signed must be photocopies of the manually

signed copy cr bear typed or printed signatures. ! .
A . i

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 Paris A and B and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee, |

Stato: E: , '

This notice sk.ali 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. Issuery irelying on ULOE must file a separate notice with the Securities Administrator in each state where sales arw (0 be, or have been made. If a state requires the payment of a

fee as a prec)ndition to the claim for exemption, a fes in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law.

The Appendi:lto tha notice constitutes a part of this notice and must be completed. )

i : 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 available state exemption unless such exemption is predicated on the filing of a federal notice.

H i
H

- . ]
Potential persons who are to respond 1o the collection of information contained in this form are not required to respond unles.". the form displays a currently valid OMB control number.
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AN '“]|' S g Y - A BASIC IDENTIFICATION DATAS,

2. Enter’ lhe mformatlon requested for the fo!lowmg

L Each promoter of the issuer, if the.issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of 10% or more of a class of equity

s =curmes of the issuer,;

e e B

L Each executive officer and director of corporate issuers and of corporate general and managmg partners of partnership issuers; and

L4 Each general and managing partner of partnership issuers.

I
}
Check Boxl(es) that Apply: [ ] Promoter [ ] Beneficial Qwner [X]) Executive Officer i [ ] Director [ 1 General andfor
' ; Managing Partner
I i
Full Namel{Last name first, if individual)
Boutwell, IDavid A. !
Business (nf Residence Address (Number and Street, City, State, Zip Code) i
One Riverchase Parkway South '
Birmlng_ilm AL 35244 USA !
If ) . .
Check Box(es) tha} Apply: [ 1 Promoter [ 1 Beneficial Owner [X] Executive Officer i [ 1 Director [ 1 General and/or
|| ' ! Managing Partner
Full Name (Last name first, if individual) |
Kennedy. Nell B." . I
Business (":r Residence Address {Number and Street, City, State, Zip Code) T
5§56 Madig on Avenue, 16th Floor '
New York! NY 10022 .
i '
Check Bo:i(es) tha; Apply: [ } Promoter [ 1 Beneficial Owner [X] Executive Officer , [ ] Director [ ] General and/or
I : , Managing Partner
Full Name[(Last name first, if individual} |
Luce, Mlchael D.. )
Business ur Resudence Address {Number and Street, City, State, Zip Code} |
One Rlvelchase Parkway South :
Birming_lm AL 35244 USA )
1
Check Boi(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X]) Executive Officer { [ ] Director [ 1 General and/or
i _ : ' Managing Partner
Full Name|(Last name firs, if individual) :
Lucas, Jr.', William R. )
Business ur Residence Address {Number and Street, City, State, Zip Code) |
One Rivei chasa Parkway South i
Blrmlngh lm AL 35244 )
! |
Check Bo‘.g(es) thal Apply: [ ] Promoter [ 1 Beneficial Owner [X] Executive Officer [ 1 Director [ ] General and/or
: . Managing Partner
Full Name|(Last name first, if individual) !
Harbert, Raymond J. !
Business JInr Residence Address {Number and Street, City, State, Zip Code} !
One Rivechase Parkway South ’
Blrmingham AL 35244 USA
Check Bo-:(es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Execulive Officer [ 1 Director [ 1 General and/or

!

Managing Pariner

Full Name"I {Last name first, if individual)

Business '?or Residence Address (Nurhber and Street, City, State, Zip Code)

i‘[ (Use blank sheet, or copy and use additional copies of this sheet,

b 20f5

[
!
és necessary.)
|
|
!
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bt Al e 7 . s, B, INFORMATION ABQUT OFFERING =~ . '« 0™ 0. 1 <]
1. Has he lssuer sold or does' the issuer intend to sell, to non-accredited investors in this offerihg?.........cc.occcccvives Yes No
Answer also in Appendix, Column 2, if filing under ULOE. ! ] [X]
2. What is the minimum investment that will be accepted from any individual? ............c........ l ................................... $* 1,000,000
' {* Subject to waiver by the General Partner of the 1ssuer.) I
3. Doesthe offering permit joint ownership of a single Unit?.........cocciinmnn ; ................................... Yes No
' ; [x1 [}

4. Enter|the mformatlon requested for each person who has been or will be paid or given, directly or mdlrectly, any

commlssmn or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offenng If a person to be listed is an associated person or agent of a broker or dealer reglstered with the SEC
andlcr with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
assotiialed persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Ful} Name (Last hame first, if individual)
HMC Inviastments, Inc.

One Riverchasé Parkway South, Blrmlngham AL 35244

Name of | Assocnated Broker or Dealer

1
l
|
Busnness or Residence Address (Number and Street, City, State, Zip Code) :
]
|
| l

l

States m]Whuch Person Listed Has Sohcned or Intends to Solicit Purchasers
(Check “/\l| States” or check individual States)

[ 1 All States

I

i
AL [X] &AK T1 Az [X) AR [X] CA [X] cO [X] CT [X] DE [X] DC I 1 FL iX]1 GA [X]
IL [x'| IN [x] IA [X] KS [X] Ky [X] LA [X] ME [ ] MD [X] MA [X] MI [X} MN [X]
MT [ | NE-[X] NV [1 NH [] NJI[X] NM [) NY {X] NC [X] ND [ ) OH [X] OK [X}
RI [Xii sc.x) sp[] TN [X] TX [X) UT [X] vI [} VA [X] WA [X ] wv [X] WI (X]

HI (] ID [X]
MS [X] MO [X]
OR [X] PA [X]
WYy [ ] PRI

Full Nam'2 (Lastname first, if individual)
i !

Business|or Residence Address (Number and Street, City, State, Zip Code)
i ' -

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)

: . [ 1 All States
AL [ ] AK:Y ) a2z () AR [] e (] col) cr(] DE[L] pC (] FL U] GA{] HI L] ID{]
IL (Y IN[)] A() k8 [] Ky (1 wa(] Me[] MDI] MA (] M {] MmN L[] MS [] MO I[]
MT [ | NEI[] Nv (] NEC] NJ[] NM (] NY[] NCI[J] ND[] OHI[] OKL[) ORI[] PAT]
RI (i sc'[] sDI[] TN {i] T[] ur{l veEl] val[] wa (] wvi ] wI[] Wy [] PR[]
Full Name (Last name first, if individual) i
3 ' :
Business or Res,idence Address (Number and Street, City, State, Zip Code) :
i ;
Name of.Assomated Broker or Dealer !
<| : '
States inWhich. Person Listed Has Solicited or Intends to Solicit Purchasers *'
{Check “All States or check individual. States)
| ‘ | { 1 All states
AL [ A2ki[) ARZ [] AR E] call) col] cT(]l bEIL] DCI[] FL [1 A1 HI[] 1ID (]
IL[|] IN'C] IA L] KS L) Ky [] 1Aa[] MEL] MD[]1 MAEYD MI[] MW []1 MS[1 MOILI
MT [) NE.[] Nv I[]1 NHI[] NJ[) NM[] NY[] NC[] NDI[J] OH[] OKI[] ORIL] PA L]
RI[,] sc.tl1 soll T™ I [)] TXI[) vuril vell vaAll wal[l] w1l WIC(] wy([] PRI

| . m
I; . ‘
. j

i

: |
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
3ofb :

|
|
!
i

SEC 1972 (6/02)



!

i
I ‘ !
Fﬁ L p' ] T C OFFER!NG PRICE NUMBER OF- INVESTORS EXPENSES AND- USE OF PROCEEDS . ':' H ;
1. Enter'the aggregate offering’ price ofisecurities lncluded 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 O and indicate the columns below the amounts of the securities
offerei for exchange and already exchanged. ;
Ty[: e of Securlty ' Aggregate Amount Already
i I Offering Price Sold
DI evfeere e ememssoeees oo rereees e ss st R SSSrRS1 ''$ 03 0
H i -
L0 T oSS T O YOS 0 $ 03 0
O Common O Preferred 1
Colwertible Securities (including WamaNts): ... s 1 0% 0
Pajtnership Interests.................. OO OO UO U OTTORTROOTIO + $ 1,000,000,000(a) $ 25,900,000
Othier (Specify: oo : $ 03 0
TOAE v vec ettt e e e et e $ 1.000.000,000{a)} $ 25,900,000
Answer also in Appendlx Column 3, if filing under ULOE. !
2. Enter the number of accredited and non-accredited investors who have purchased securltres
in thl‘- offering and the aggregate dollar amounts of their purchases. For offerings under
Rule ')04 indicate the number of persons who have purchased securities and the aggregate
dolraramount of their purchases on the total lines. Enter 0" if answer is “none” or “zero.” |
! } Aggregate
‘ Number Dollar Amount
: ' Investors of Purchases
Ac;;:redited HIVESTONS ....evvvvveveresssessssssssssssssssssessssssssssssesesessssssssssssnesssssssssesoncesesecssessessrsserreress 3 11 $ 25,900,000
Nan-accredited ENVESIONS ... . 0 $ 1]
Totat (for filings Under RUIE 504 ONIY)......ooureececseeersersirnerimsrssomssssissrsses s i N/A $ N/A
Answer also in Appendlx Column 4, if filing under ULOE. . I
3. If thisfiling is for an offenng under Rule 504 or 505, enter the information requested for all
secuntres 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 (. — Question 1. ! ;)
Type of offenng } Type of Dollar Amount
, ! Security Sold )
Ru!e 5] 12 JO OO TR TOY P OU U POPPOPP PR N/A $ ]
Regulatlon U P TOTOTOTO TP N/A $ []
RUIB 504 ......cooeveoooeeeeesee s et bbb baa b L N/A $ 0
LIS OO OO U PO T UTUTOTOROTOTOn = N/A $ o
4. a. Flrnish a statement of all expenses in connection with the issuance and distribution of the
secuntles in this offering. Exclude amounts relating solely to organization expenses of thle
rssue4 The information may be given as subject to future contingencies. If the amount of an
expendlture is not known, furnish an estimate and check the box to the left of the estimate. !
Tmnsfer AGENES FEES ...ttt er e bbb & $ 0
PrNtING AN ENGrAVING COSES ....u.vvuivusrsemseeaeeie e ieseeeseoessesesessseserssiasesanssessssassssssssesesesesens f & $ 2,500
Lejal F@ES 1. vvovvereeeeaeeeeeeeeeesesesssessestesssessseass e s s LR e bR 4RSS Rr bbb . & $ 35,000
Accountmg FBES 1vvvvieieeieeet e eeceeeeese b e bese s e s e b g et en e en et i = $ 7,500
Englneenng FBBS....veverevevrrosssesesssisss st st ese e esesnseesensee st b b e R bbb e R s st n e a ® $ 0
Saies Commissions (specify finders' fees separately) ...l 8 & $ 1]
Other Expenses (identify filing fees | SO, s = $ 5,000
1 TOMAY v vveeereccerseasevesssssseeesss s eesss e eesss s ass st :, ® $ 50,000
i .
1
(a) Open-ended fund; estimated maximum aggregate offering amount. !
(S !
SK 03773 0026 731226 ;
| f‘
t !
‘ |
]
I . 40f5 |
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; -.kFERINGPRlCEMBEROF‘*INVE%'L%RsﬁEXPEENSES‘AND&USE OF

4. b ||Enter the difference’ between the aggregate offering price given in response to Part C -
Quesstion 1-and total expenses fumished |n response to Part C - Question 4.a. This dlffeirence is $ 999,950,000

the* adjusled gross proceads to the ISSUET.” ......c.cvirrrrrservs st s ressnesasssdones

5. Indll,ate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
.use:i for each of the purposes below. If the amount for any purpose-is not known, fumlsh an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the ad;ustment gross proceeds to the issuer set forth in response to Part C - Question 4.b above

EI:aIaries andfees..............ooereeee eeeretereesereerieseieierseseaneasiesnsennteeneas et enenna

F”urchase of real estate...........c.ccvvevncninenrnnien JR— e anisees |

F|'urchase, rental or leasing and installation of machinery and equipment........

B M H

=

:
&

e

(‘onstruetion or leasing of plant buildings and fACIHIIES. ...veerereererererresarerrrrerees

Acqunsutlon of other businesses (mcludlng the value of securities involved in
thls offering that may be used in-exchange for the assets or securities of
=”nother iSSuEr pursuant 10 8 MEMGAM)......c.cccvrrrrervriresirrrsieressessresass s sensaneesaees

Flepayment of indebtedness ..., .

Workingcapital ..... [SOTRTRTUUTTONS SR OSSO

()ther (specrfy) Portfolio Investments

¢ ,olumn -Totals ...................................................................................................

'l:otal Payments Listed (column totals added)...............oerrerevesemsennensrisiinsens

B B B B B B

Payments to
Officers,
Directors, & Payments to
Affiliates Others
$ o ms 0
$ 0 B 0
$ 0 B S 0
$ 0 ® 9
s o0 B®gs (]
$ 0 B 9
s 0 ®s 0
$ 0 @ $ 999,950,000
$ 0 ® § 999,950,000
$ 999,950,000

The isstier has duly caused thls nonce to be sig ed by the under5|gned duly authonzed person

If this nollce is ﬁled under Rule 505 the
followmq signature constitutes an underiaking by the issuer to fumnish to the U.S. Securities: and Exchange Commission, upon written
request bf its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

[ssuer (Pnnt or Type) Signature l Date
Harbent, Merger Arbitrage and Event Driven |
Fund, L.P. . w |
By: Harbert Merger Arbitrage and Event Driven |- %ﬁ‘v‘ é - é‘/‘ . I ’ :’l/{ L[/OQ
GP/L.L.C. ) l
its (,eneral Partner . . i
i i
Name (IPrint or. Type) Title of Signer (Print or Type) - }
Wllllarq R. Lucas, Jr. Senior Vice President of the Generall Partner
o . . r
i
l
}
!
|
t
ATTENTION !

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

50f§

}
|
f
|
t
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