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!

't ! NOTICE OF SALE OF SECURITIES 24 i

l ! PURSUANT TO REGULATION D; | SEC USE ONLY

! l* SECTION 4(6), AND/OR JOG Prefix Serial

‘; 0505 ) UNIFORM LIMITED OFFERING EXEMPTION | ~0 |

- . - . l DATE RECEIVED
, | |

Name of Offéi nng . ([ 1 check if this is an amerdment and name has changed, and lndlcate change.)
Mercury Spt”r(:lal Situations Fund LP (the "Issuer”) |
Filing Under [iCheck box{es) that apply): [ 1 Rule 504 [ 1 Rule 505 [X] Rule 506 [ 1 Section4(6} [ ] ULOE
Type of Filinulz [ 1 New Filing [ X] Amendment )

R § S g 3 < i o ey

A BASICIIDENTIEICATIONDATARS

Enter the mfun'natmn requested about the issuer

Name of Issuer ([ ] check if this is an amendment and name has changed, and mdlcate change.)

Mercury Spuclal Situatlons Fund LP i

Address of Executwe Offices (Number and Street, City, State, Zip Code) Teléphone Number (Including Area Code}
Three Rl\.rer'I Road Cos Cob, Connecticut 06807 USA (203) 769-2980

Address of ancnpal Business Operations (Number and Street, City, State, Zip Code) Te!ephone Number (Including Area Code)
(if different from Executive Offices) Same As Above Same As Above

Brief Descnptlon of Business
To invest piimarily In a portfolio of both Iong and short positions in publicly-traded real estate equity securities and debt.
Type of Business Organization

(] corporation ' [ X] limited partnership, already formed [\ ] other (please specify): PROCESSED

[ ] buiiiness trust [ ] fimited partnership, to be formed
Actual or Estimated Date of Incorporation or QOrganization: Month/Year ‘
d ' 02/2004 [X] Actual | [ ] Estimated JANO 9 2007
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: .
) ‘ CN for Canada; FN for other foreign jurisdiction) | DE
i - | THORISON
GENERAL INSTRUCTIONS 4 " FNANCIAL

Federal: i

Who Must File: All issuers makmg an offering of securities in reliance on an exempticn under Reguiation D or Section 4(6) 17 CFR 230.501 et seq. or 15U.5.C. 77d(8).

When To File: .t. 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 saier of the date it is received by the SEC at the address given befow or, it received at that address after the date on which it is due, on the date it was mailed by United
States registerec| or certified mail to that address. .
Where to File: L"S Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549, |

Copies Requ:rec Five (5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any ODDIES not manually signed must be pholocopies of the manually
signed copy or bear typed or printed signatures, I

information Req'ired: A new filing must contain all information requested. Amendments need only report the name ol 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 and the Appendlxlneed not be filed with the SEC.

Filing Fee: Theig is no federal filing fee. !
State: 1

This notice shall 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, Issuers ralying on ULOE must file a separate notice with the Securities Administrator in each state where sales are o be, or have been made. If a state requires the payment of a
‘ee as a precondmon to the claim for exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state taw,
The Appendix la lhe notice constitutes a part of this notice and must be complated.

'i : ATTENTION )
Failure to file notice in the appropriate states will not result in a loss of the federal axemptlon. Conversely, failure to file the appropriate federal
notice will rot result in a loss of an available state exemption unless such exemption Is pradicated on the filing of a federal notica.

| P N

Jotential persons who are 1o respend to the collection of information contained in this form are not requlred to respond un1es the form displays a currently valid OMB control number.
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2. Enter th}a mformatlon requested for the following:
® FEach promoter of the issuer, if the issuer has been organized within the past five years; |
] Ea: h beneficial owner having the power o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securlttes of the issuer;
[ ] Ea(lh executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Ea(ih gener_al and managing partner of partnership issuers.

| ‘
Check Box(oi[ls)that Apply: {X] Promoter [ 1 Beneficial Owner

[ X] General and/or
Managing Partner

Fuli Name (I.]ast name first, if individual)
Mercury Se| urities Il LLC {the "Genera! Partner”)

1
[1 ExecutiveOfﬂcer! [ 1 Director
I

Business or ‘Resmence Address (Number and Street, City, State, Zip Code) |
Three River Road

Cos Cob, Connecticut 06807 |

Il :
Check Box(es) that Apply: [ ] Promoter [ 1 Beneficial Owner [X] Executive Officer [ 1 Director [ 1 General and/or
I | Managing Partner
Full Name (fL&lst name first, if individual) I
Jarvis, Davld R.
Business or Resrdence Address {Number and Street, City, State, Zip Code) .
clo Mercury Securities Il LLC, Three River Road
Cos Cob 06807 USA i
Ji !
Check Box(es) that Apply: { ] Promoter [ ] Beneficial Owner [X] Executive Officer [ 1 Director [ 1 General andfor
,; I Managing Partner
Full Name (last name first, if individual) :
Maclean IV Malcolm F. ;
Business or Residence Address (Number and Street, City, State, Zip Code) !
¢/o Mercury Securities Il LLC, Three River Road '
Cos Cob, Connecticut 06807 |
K ‘ |
Check Box(is) that Apply: [ ] Promoter [ ] Beneficial Owner [ 1 Executive Officer’ [ 1 Director [ 1 General and/or
i | Managing Partner
Full Name (i.ast name first, if individual) :
f ‘ |
. S
Business or. Residence Address (Number and Street, City, State, Zip Code) ':
Check Box(i:s) that Apply: [ ] Promoter [ 1 Beneficial Owner [ ] Executive Ofﬁcer! [ 1 Director [ ] General and/or
3 ' Managing Partner
Full Name {l.ast name first, if individual) |
1 , .
Business or'[Resideﬁce Address {Number and Street, City, State, Zip Code) l
Check Box{2s) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Ofﬁceri [ 1 Director [ 1 General and/or

Managing Partner

Full Name (Last name first, if individual) 1
]

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

'
]
|
'
]

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

20f8 I
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1. Has the :ssuer sold or does the issuer mtend to sell to non-accredlted mvestors in thls offenng? .............................
! Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatisithe minimum investment that will be accepted from any individual?..............c.c..... et s e

(* Subject to waiver by the General Partner of the Issuer.)

[]

£ S A 5

v : !
Yoo |
‘

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
3aof8 |

3. Does thz offering permit joint ownership of @ SINGIE UNIt? .......ceeeereeerreerereeeeeeeeeeee s reeeeaaen, | ...................................... Yes No
' (x1 [
4. Enter the mformahon requested for each person who has been or will be paid or given, dsrectly or indirectly, any
commission or.similar remuneration for solicitation of purchasers in connection with sates of securities in the
offenng| If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or mth a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associalted persons of such a broker or dealer, you may set forth the information for that brloker or dealer only.
Full Name (Last name first, if individual) 5
Channel C.lpstal Group LLC i
Business 0r| Residence Address (Number and Street, City, State, Zip Code) !
420 Lexington AVenue, 25th Floor, New York, New York 10170 '
Name of Associated Broker or Dealer |
: |
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "AII States” or check individual States) |
I | [ 1. All States
AL [X] ||AK {xl AZ {X] AR [X] CA [X] CO [X] CT {X] DE [X] DC [X] FL (X} GA [X] HI [X] ID (x]
IL [X)  IN [X] IA {X] XS [X] Ky [X) LA [X] ME [X] MD [X] MA [x] MI [Xx] MN [X] MS [X] MO [X]
MT [X] “NE [X] NV [X¥] NH [X}] NJ (X) NM [X] NY [X] NC [X] ND [X] OH [X] OK [X] OR [X] PA [X]
RI [X] "sCc (X1 sp [X] TN [X] TX {X] UT [X] VT (X] VA [X] WA [X] WV [X] WI [X)] WY [X] PR [X]
Full Name (Last name first, if individual)
Blue Vista|Caplital, LLC '.
Business o; Residence Address (Number and Street, City, State, Zip Code) N
One Narth Franklin Street, Suite 450, Chicago, lllinois 60606 '
Name of A:'isociated Broker or Dealer |
i )
States in W hich Person Listed Has Solicited or Intends to Solicit Purchasers .
{Check AII States or check individual States)
' [ 1 All States
AL[]“AK[]AZ[]AR[]CA[J!] cof] c¢crl) DE(1 DC[] FL [Kl] GA [X] HI [] ID [
IL[x]]IN[]IA[]KS[!KY[]LA[]ME[]W[]MA{XJ MI []1] M [] MS []1 MO (]
MT “NE[‘]NV[]NH[!NJ[X]NM[]NY[]NC[HND[]OH[]OK[IOR[XI PA [X]
RI sCt} spl{) TWNI] TX (X UT §1 Vvr i) va [1 WA IXI WV [l WITL[} WY (]l PR 1]
Full Name (Last name first, if individual) I
SFG Secuiities, Inc. |
Business or Residence Address (Number and Street, City, State, Zip Code) !
110 East 31st StreetNew York, New York 10016 _
Name of Ai;sociated Broker or Dealer |
- I
States in Which Person Listed Has Solicited or Intends to SOIICll Purchasers <
{Check "AII States” or check individua! States) !
t ! [ 1 All States
AL [1J'"AK [] AZ [1 AR [] CAIX} COI[] CTIX} DEI[X] DC () FL [X] GA[]1 HI 1] 1ID []
ILEX]HIN[‘] IA[) K [] KY[] LATL] MEILOY} MD (] MA[X) MI[X] MN [] MS [] MO I
m‘[lf|NE[‘t]N\([]NH[]NJ[xJNM[]NY{xa NC (] ND [] OHI[] OKI[] OR [] PA [X]
RI[]fISC[‘] s [) T™WIX] ™ (X} vr (]l vi{) va(]l WA {[])l Wil WI [] wy [] PRI]1
i f
B
Il I
| I
[
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Full Name (.ast name first, if individual)
Altegris Investments, Inc.

1020 Prospect Street, #405, La Jolla, CA 92307

Business oijesidence 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 “AlliStates” or check individual States)

AL
IL
MT
RI

[xi
1X]
[X]
{x]

AK X]
IN [X]
NE [X]
SC [Xx}

AZ [X]
IA [X])
NV [X]
SD [X]

AR
KS
NH
TN

[x]
{x]
[x1
(x}

CA
KY

NI

TX

X}
(X]
[X]
[x]

co
LA
NM
uUT

[X]
[x]
[x]
[x]

cT [X]
ME [X]
NY [X]
VT [X]

DE
MD
NC
VA

[x]
(X]
(x]
[x]

(x)
[x]
[X]
[X]

FL
MI
CH

[x]
(.4
[xl]
x]

{1

GA [X]
MN [X]
OK [X]
WI [X)

All States

HI
MS
CR
WY

(x}
(x}
[%]
[X]

ID
MO
PA
PR

{x]
(X1
X}
(1




C.OFFER INGIPRICEINUMBERIOFINVESTORSKEXPENSESIANDIUSEIORIBROCE

1. Enter this aggregate offering price of securities mcluded in this offering and the total amount
already sold Enter “0" if answer is “none” or “zero.” If the transaction is an exchange
offering, Jcheck this box O and indicate the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Secunty » i Aggregate Amount Already
[- Offering Price Sold

Debt,l .................................................................................................................................. . § 0% 0

Equity 0% 0

]
0 Common O Preferred i
|

o R H W

Convnrtlble Securities (mcludmg warrants}. . 03 [4]
Partnershlp Interests... 1,000,000,000{a) $ 272,335,664
Othel (Specify: ).... 0% 0

TOAL .ottt et e e g s nan e e e e s naenas $ 1,000,000,000(a} $ 272,335,664

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

2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offenng 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 arnount of their purchases on the total lines. Enter “Q" if answer is “none” or “zero,” |

i Aggregate
) Number Dollar Amount
" ) i Investors of Purchases
AACCTIGHEA IMVESHOTS. ... oo sert s sessosensessnt et ces e sersee sttt sl 143 $ 272335664
NON-ACCradited INVESIONS .....coeee e s rase i 0 $ o
Total {for filings under Rule 504 0nly)..........ccovvcnrcimierenenererarenrnsererenoisemeens ! N/A $ N/A
) Answer also in Appendix, Column 4, if filing under ULOE. !
3. Ifthis f mg is for an offenng under Rule 504 or 505, enter the information requested for all
securltms sold by the issuer, to date, in offenngs of the types indicated, in the twelve (12)
months | prlor to the first sale of securities in this offering. Classify securities by type Ilsted in
Part C -; Question 1. !
Type, of offering : Type of Dollar Amount
* o ‘ Security Sold
RUIE BOS.......evsistsreeesreeeeceveseceesseecnssnesereenst s eessaseeses s sessasesessresssensssaessassesesssessasnsssasiornns NIA $ 0
REGUIBHON Anerrrt s s s s N/A $ 0
RUIE B0 ... creseses st st e aba s ssresre s srar st a bbb s s s bbb sm b smas e sa bbbt e bavans N/A $ 0
TOMA . ceeceec et e reeseses et e et remememee et e et s ses s s e e e ae s s s sntsbe sintnsea e aaatnsasarseaianens N/A $ 0
4. a. Fumlsh a statement of all expenses in connection with the issuance and distribution of the
securitii}s 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
expend.ture is not known, furnish an estimate and check the box to the left of the estimate!
Transfer Agent's Fees... T OO TU OO URUUO U EUTUYOTUTNN SO = $ 0
Pnnt .ng and Engraving CostsI ..... = $ 2,500
Legcl Fees .. & $ 35,000
Acccunting Fees N SO &l $ 7,500
ENGiICEMING FRES .vvvvurrurersssieieesssessss e sesesssssssseasses st sesctssase e st sasssasssesstasssnsasnsens o & $ 0
Sales Commissions (specify finders’ fees separately) ..., L ] $ [+]
Other Expenses (identify filing fees Verrereerrrrrsarrrrsborens & $ 5,000
...................................................................................................................... - & $ 50,000

40f8
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R e IC r OF EERING PRIC E sNUMBER' ; SESTA TOF PROCEEDS A s v
B i? e ‘i?i%éi'“&ﬁ%%%ﬁ%”BE&S»’?:!EVEP,I?%T’.HEPENSEE P ‘.x%EeSf RROCEEDSH s 2l

4. b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished i in response to Part C - Question 4.a. This dlfference is $ 999,950,000
the adjusted gross proceeds (0 the ISSUBE." ... ieecirrecereinrreessssinereniree erasessbneecnn

5. |ndICc te below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used! for aach of the purposes below. If the amount for any purpose is not known, furnlsh an
estimiate and check the box to the left of the estimate. The total of the payments listed must equal
the acjjustment gross proceeds to the issuer set forth in response to Part C - Question 4. p above.

Payments to

Officers,
Directors, & Payments to

Affiliates Others
Saanries and fees ... IXI: $ 0 B 3 4]
PU-chase Of Teal BStALE ..o s IZI; $ 0 $ 0
Purchase, rental or leasing and installation of machinery and equipment......... = $ 0 $ ]
Construction or leasing of plant buildings and facilities ..., | $ 0 = § o]
Acquisition of other businesses (including the value of securities involved in
thii; offering that may be used in exchange for the assets or securities of = .
annther issuer pursuant {0 @ METGBT) ......cvrverevrreniriesrenir e irsrsreesiee e srrsssesssns =l L] 0 $ 4}
Repayment of INdebtednEss ..o e 3 0 = 1]
WWGIEKING CAPHAL.....orrr s eeeeeeeeee s seeereeeeeee s sesoseeereseessesesessense s ssncees ® $ 0 ® § 0

|

Other (specify): Portfolio Investments &, $ 0 ® § 999,950,000
c(:;jumn TOAIS 1 eevereres e eeeresesesessresesesessessese e ssesesessessessssssesesssesesessessss e i3} $ 0 ® § 999,950,000
To'al Payments Listed (column totals added) ........cccceniciimenninniiecccininns = $ 999,950,000

; Gk IR DR EEDERALSIGNATURE M TR e (R R Ay e
L vfxlr ﬁﬁmﬁu}ﬁ" %{’G{i@ DR %ﬁi’; R N SRR 1 ’}ug e ﬁd{i&a_g@fm%

The issue; has duly caused this notlce 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 f% the U.S. Securities and.Exchange Commission, upon written

.A‘

request oi[uts staff the information furnished by the issuer to any non. dited investor pursuant fo paragraph (b)(2} of Rule 502.
Issuer (Pnnt or Type) W W Date
Mercury Special Situations Fund LP /W/
' O
Name (Print or Type) X Title of Signer (Print or Type)
Malcolm F. MacLean IV Managing Member of the General Partner
i
ATTENTION

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

50f8 '
' SEC 1972 (6/02)




