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FO RM D ‘ UNITED STATES OMB APPROVAL
i i . SECURITIES AND EXCHANGE COMMISSION 'OMB Number: i 3235.0076

Washingten, D.C. 20549

PR O - 1 Expires:
Estimated avarage burden
CE SSED FO RM D hours per response. .. ... 16.00
\ _ JAN 09 2007 NOTICE OF SALE OF SECURITIES PwﬁfEC USE ONLYS -
-. 0 PURSUANT TO REGULATION D, | L
‘ ﬂIOMsoN SECTION 4(6), AND/OR DATE RECEIVED
: ﬂNANGAI. ‘ UNIFORM LIMITED OFFERING EXEMFTION | A
| - " D & a N\
Name of Offering - { check if this is an amendment and name has changed, and indicate change.)
Hurbtnqer Capital Pariners Special Situations Ofishore Fund, L.P. Aﬁ%-%

Fllmg Under (Check box(cs) that apply): ~ [] Rule 504 [] Rule 505 {7] Rule 506 [] Section 4(6) [] ULOE AT 'h'""U

Typc of Filing: [ New Filing {7] Amendment /
|l . \ hEr Yoo 'mno
ll ‘ A. BASIC IDENTIFICATION DATA N T YTy
1. ” Enter the information rcqucslcd about the issuer \""{5'\ ‘ ‘\

Nailnc of Issuer ([] check if this is an emendment and name has changed, and indicate change.) VC.‘\' OV

Ha binger Capital Partners Special Situations Offshore Fund, L.P.

Adtlress of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Codc)
55> Madison Avenue, 16th Floor, New York, New York 10022 {212) 521-€970

Ad: iIress of Principal Business Operations {Number and Streei, Ciiy, State, Zip Code} Telephone Mumber (Including Area Code)
(if |Jifferent from Executive Offices)

¢fc| Ogier Fiduciary Services, Queensgate House, PO Box 1234 GT, Cayman Islands ,(345) 945-6264

Bri: "f Description of Business —

Pr.vale mvestmem fund

L

‘ O business trust [ limited partnership, to be formed

: Month Year Sewm—
Actual or Estimated Date of Incorporation or Organizaticn: g 8] [0 16] [ZAcmal [] Estimated o [
Jur sdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbrevietion for State: ; |
! CN for Canada; FN for other foreign jurisdiction) EI
aleERAL;lNSTRUCTIONS ’ . '
’ : |

F enlcrnl‘

Who Must File: All issuers makmg an offering of securities in relinnce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et scq or15US.C.

77( (6). ;‘ i
‘ ' t

Wh’n To File: A notice must be filed ro later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the ‘U §. Securities

nnd Exchange Commission (SEC) on the carlier 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 it is due, on thc date it was mailed by United States registered or certified mail to that address.

Il
Wh're To Fr!e U.S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

. Cop:es Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually 5|gncd must be

ph( locoples of the manually signed copy or bear typed or printed signatures.

Infnrmanan Reqmred A ncw filing must contain all information requested. - Amendments need only report the name of the issuer and oﬁ‘ermg, any changes
lhc eto, the information requésted in Part C, and any material changes from the information previously supplied.in Paris A and B. Part E and the Appendix necd
nmI \be filed with the SEC. :

Filing Fee: There is no federal filing fee.

. Stite: : ’ |

Th § notice shall be used to mdlcatc reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
UL pE and that have adopled this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, of 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 siall
acc ompany ! this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constitutes a part of
thi;; notice and must be completed.

" - . ATTENTION
1 ailure to file notice in the appropriate states wiil not recult ir a loss of the federal exemption. Conversely, failure to file the
.|ppropr|ate federal notice will not result in a loss of an available state exemption untess such exemption is predictated on the
}Illmg of'a federal notlce. . !

! 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 currantly valid OMB control number, 1 of 9
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. Busmess or RCS]dCI‘lCC Address

T e sl ozl

- R I R A o S I CIDENTIFICATION DATA R A A

2. || Enter Ihc information requcsled for the following:

e Each promoter of lhc Jssuer :flhc issuer has been urgamzcd wuhln the nast five ycnrs

e Each general and managing pariner of partnsrship issuers.
i

¥
. Each beneficial owncr having the powcr to vote or dlsposc or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

»  Eich exccutive of'ﬁcer and director of corporate issuers and of corporate general and managing partners of partaership issuers; and {

1? ; {Executive Vice President & CFO)

_ 4

Chi'tk Box(es) that Apply:  {7] Promoter  {T] Beneficial Owner [T] Executive Officer [ Director  [/] General and/or i
. Managing Partner
Ful Name (Last name first, if individual} |
Ha rblnger Capital Paniners Special Situations Offshcre GP, L.L.C.
Bu‘lness or Residence Address  (Number and Street, City, State, Zip Code)}
555 Madison Avenue, 16th Ftoor, New York, New York 10022 )
Chi'ck Box(es) that Apply:- [ Promoter  [] 3eneficial Owner  [[] Exccutive Officer [] Directer Manager '
Ful 1 Name (Last name first, if individual) '
HMC New York, Inc.
Buuness or Re5|dcncc Address  (Nomber and Stzeet, City, State, Zip Code)
5‘*5|Madlson Avenus, 16th Floor, New York, New Yori: 10022 I
Chick ch(qs) that Apply:  [] Promoter [} Beneficial Cwner  [/] Exccutive Officer  [] Director ] General and/or *
! o ‘ : . ’ (Cﬁaln’nan & CEO) Managing Partner
. FuII!Nnmc (Last name first, if individual) ] ‘
Harben Raymond J. ,
Bu:lness or Restdence Address (Number and Street, City, State, Zi_p Code) ,
Oni3 Riverchase Parkway: South, Birmingham, Alabama 352-i4
C_htzfck Box(es) that Apply: [ Promoter [} Beneficial Owner  [7] Exccutive Officer [[] Director .[7] General and/or *
;} ‘ ' (President & COO) - Manzging Partne;r
ﬁl!.Name (Last name first, if individual) 7 ;
Luce, Michael D., _ ;
‘Bu‘”mcss or Rcsudcnce Address  (Number and Street, City, State, Zip Code) E
One Riverchase Parkway South, Birmingham, Alabama 35244 [
Ch: ck Box(es) that Apply: "'[O Prometer [ Beneficial Owner - ] Executive Officer [ Director [0 General and/or ‘

Managing Partner
!

Fuﬂ[Name {Last name first, if individual)
Ml Ier Charles D. :

|

Bu*lmess or Rcsndencc Address (Number and Street, City, State, Zip Code)
One Riverchase Parkway South, Birmingnam, Alabama 35244

|

Ch:”ck Box(gs) that Apply:

q i

[0 Beneficial Owncr 7] Executive Officer [] Director
(EVP & Chief Admlmstratwe Offtcer)

D Promoter
;

General and/or '

Managing Partner

Ful“Name (Lnsl name first, if individual)
Bc u'cwell David A.

1 (Number and Street, City, State, Zip Code}
Or}u{e Riverchase Parkway-South, Birmingham, Alabama 35244

Check Box(es) that Apply: [C] Beneficial Owner  [/) Executive Officer [7] Director
‘, [

[J Promoter
; : S - - ' (SVP, General Counsel & Secretary)

General and/or :
Managing Partner

m Name (Last name first, if individual)
Lqpas. William R., Jr.

ﬁ iness or Residence Addrc-ss (Number and Street, City, State, Zip Cede)
On!e Riverchase Parkway South, Birmingham, Alabama 35244

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

I f : " 209



" Buiiness orResidence Address (Number and Street, City, State, Zip Code)

I Has lhc issuer sold, or does the i issuer intend to sell, 1o non-accrcdncd investors in this offering? ...

Does the offering permit joint ownership of a single unit?

4. || Enter the information requested for each persen who has been or will be paid or gwcn directly or indirectly, any
commlssu)n or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a 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. I1fmore than five (5) persons to be listed are associated perscns of such
a broker or.dealer, you may set forth the information for that broker er dealer only.

Answcr also in Appendix, Coiumn 2, if iilling under ULOE.

2. 1| What 1s the minimum,investment that will be accepted from any INAIVIAUALT ......oovvvveovvvssesnseesmsssssssssssssessssssssssenens
*Subject to discretion of General Partner to acceyt lesser amount.

O [
$ 5,0_00.000'
Yes No
o

Full Name (Last name first, if individual)

Natne of Associated Broker or Dealer

Staies in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual Statas) ... nnnn .

|
!
'
1

[0 Ali States

(AZ] [AR] [CA] | (e .
jI] | |
i ; V] [FH NL MM Y : ,
| . - [TxX3 i WA : PR

FT]”Name (Last name first, if individual) |
!‘ v ' i
‘Business or, Residence Address (Numbcr and Street, City, State, Zip Code) |
) .
Name of Assocmted Bmkcr or Dealer '

.} : ’

Staizs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

- [l
.(Check “All States™ or check md:v:dual States) ..., [J All States
A0 [EK L_I ER] [CAl  [COl & BF o [
o - ON] (Al MID) 3]
{[MT] '
[RTJ : =
i - : : - ’

Fu]IﬂName (Last name ﬁrstf if individual) |
Bus ness or Rcsndcncc Addrcss (Number and Street, City, State, Zip Code)

I| |
Nanlle of Associated Broker or Dealer !
St_at:f:s in Wh‘ich Person Listed Has Solicited or Intends to Solicit Purchasers

I(Chcck “Ail States” or check individual States) ..................................................... O All Statss

' t

\m - - [(AR] j

- N [1a] (XS] [(Mi] ‘
‘m - .V (NH] (NC] !

I_lRI 80 (3B [N ird I LZN

(Use blank sheet, or copy

Jof9

and us= additiona! copies of this sheet, as necessary.}



'EXTENSESTAND{USEIOK(PROCEEDS Kkl

Enter thc aggregate offering price ofsecurmes included in this offering and the total amount already
sold. Enter “0” 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
a]rcady exchangcd

Aggregate Amount Already
Type of Security ' Offering Price Sold
R T S s 0 s 0
I Equity ... $ 0 s. 1 0
b 3
'i Convertible Sccurlities (including warrants) s 0 s 0
?‘ Peirtncrship INEETESES 1rerrvsseeresesssresseeese $1,000,000,000° ¢ 318,764,000
Other (Specify e $_ 0 ) ; 0
N $.1,000,000,000 § 318,764,000
‘ Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredlled 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.”

E5 C . Number
X L , ’ Investors
, .

g ACCTEItEd INVESIOIS v.vvvunrrivsssnssssssssisssssssssssssssssssssessssssssssss s 5

Aggregate
Dollar Amouni
of Purchases

NON-BCCLEAIEA TNVESIOLS ovverrererereeernaeessacernmeressessensessessasss

§ 30,500,000
s

5

i ' Total (for filings under RUle 504 ODY} ..c.ooorrrsriririrsissososrsotescsseeseret
Answer also in Appendix, Column 4, if filing under ULOE.

. )y If thisfi filing is for an offering under Rule 504 or 505, enter the information requested for al} securities

! sold by the issuer, to datc, in ochrmgs of the types indicated, in the twelve (12) months prior to the
i+ first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

\
b

' r
f v

f
Dollar Amount

: — Type of
Type of Offering Security “So]d
T RUIE 505 oot n e st s s $_
b REGUIALON A ..o orooe sttt s 5.
1 . ‘ :
Rule 504 oo e s e e e e $
;I a. Furnish a statement of all expenses in connection with the issuance and distribution of the ‘
I securities in this offering. Exclude amounts relating solely to organization expenses of the insurer. i
j» The mformanon may be given as subject to future contingencies. If the amount of an expenditure is f
. not known, furnish an estimate and check the box to the lefl of the estimate. e .
! Transfer Agent's Fees O s ..
1! Printing and Engraving Costs O s
li nga] Fees @z $420,000.00
it ' [
L Accounting Fees $50,000.00
! Engineering Fees O s '
. Sales Commissions (specify finders’ fees SEPAaralely) ..o s e eseeeeens O s
| ‘ : ;
i Other Expenses (identify) MISCOlAN@OUS o rrmresesmsssssssssssssessssnnnens ¥ $5.000.00
& TOHAL et eeseeesmeeseeeseeesee e85 880 8 ¢l $475,000.00

*$1,000,000,000 is the targeted amount of the offering in conjunction with the offering of Partnership Interests in Hammger :

Capital Partners Special Situation Fund, L.P. |

“*As of the date of initial filing, the issuer had accepted subscriptions for appmxlmately $30,500,000 from U.S. investors |

-and approximately $318,764,000 from both U.S. and non-U.S. investars, |

***Estimated fees and expenses include those for the offering of Parinership interests n Harbingar Capltal Partners Special
Sltuahons Fund, L.P. 4 of 9




b. Entcr the dl"fcrencc between the aggregate offering price given in response 1o Part C — Question 1 o
{and 'otal expenses fumlshcd in response to Part C — Question 4.a. This difference is the “adjusted gross 999 525 000.00
proceecls 10 HhE ISSUET. 1ovsisisesiee e s s s e ars R nR e en R bR bR e '

Indicate below the am('aunt of the adjusted gross proceed to the issuer used or proposed to 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. The total of the payments listed must equal the adjusted gross

‘l procccds to the issuer 'set forth in response to Part C — Question 4.b above.

| - Payments lo T
. Officers, '

Directors, & Payments to
Affiliates Others®
Salaries and fees R raan s e ——————————— 0Os s
Purcha'_'se OF TEAL ESLALE ..ottt e e bbb bbb bR bbb s Os.
Purcha'fse, rental or leasing and installation of machinery .
and equipment y e s
'Construction or lcasiﬁg of plant buildings and facilities s
Acqunsmon of other businesses (including the value of securities invelved in this '
,offcnng that may be used in exchange for the assets or securities of another ;
ISSUET PUTSUATL L0 8 TIIETEET) oovvevivisiscsensseseesssnasesssssssnssnssesesesssassssasesssassssssssesssassesnssesnsssasasassssasasassssasnsnss 0Os Os_
REPAYMENT OF INAEBIEANESS ...vvvrvverrssrerresemmsesssssssssssssssssssssssesessmnessesssssesssssssssosssssssssssssssesee Os s
f Workiﬁg CAPILAL vt eri e e e b et om0 i o g | _ s 500,000
Other ?'(spcci'fy): Investments in.securilies and firancing aclivities s vk ‘984,025,000
Manégemenl fee pa'yable to Harbinger Capital Pariners Special Situation Fu}td, LP. ... $ 15,000,000 0s.
(based on annual rate 1.5% of total subscriptions) . :
| Co!umn TOMAIS .1ttt sttt st bR b4 AR AR SS AR 4RSS e eneen s 15,000,000 78} 984,525,000

|
7 999,525,000

’ Total j’ayments Listed (column totals added)

Y DYFEDERA “LﬁSIGNATURE T

Th issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, lhe following
Slg nature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written rcqucst of its staff,
lhe'mformanon furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

'

Issucr (Print or Type) ‘ S1gnat ¢ / 2 Date -
Har:nnger Capital Partners Special Situations Cffshore .
Furd, LP. ! / /2’//&/0’( !

N:ﬂlgnc of Signer {Print or Type)' ) Tnlc of Signer (Print or “Type)
\Mll_iam R. Lucas, Jr. i Senior Vice President and General Counsel, HMC-New York, Inc.

' B )

'li\ll amounts are estimales based on acceptance of targeted subscriptions equal to $1. @ billion in conjunction with subscriptions for
Pfannershlp Interests in Harbinger Capita! Partners Special Situation Fund, L.P. '

!
| | 2 ATTENTION

l lntentlonal mlsstatements or omissions of fact constitute faderal criminal violatlons. {See 18 U.S.C. 1001 g

“ ‘ 50f9 _ . :
! P
N i




