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OMB APPROVAL
—FEG08EC. UNITED STATES Sxpires: Apd 30,2008,
ABCL S SECURITIES AND EXCHANGE COMMISSION e g bundan hoirs
‘Washington, D.C. 20545 POr FESPONSE wiveronicininsarre 18.00
vay O 2007 FORM D '
8 NOTICE OF SALE OF SECURITIES SECUSEONLY
| 108 PURSUANT TO REGULATION D, —Fran Seral
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

FOI:\:MD 140 14" ’

Name ol OlTering (G check if this is an amendment and name has changed, and indicate change.) _
AIG Ihighstar Capitl 1) Priem Fund, L.P. |
Filing Under (Check box(es) thatapply): 0 Rule 504 0 Rule 505 B Rule 506 O Section 4(6) 0 ULOE

A. BASIC IDENTIFICATION DATA _
1. Cnier the information requested about the issuer . 07053778 _

Nume of Issuer (0 check if thia is an amendment and name has changed, and indicate change.)
AIG Highstar Capiwal [1I Prism Fund, LP. {thc "Fund")

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o M&C Corporate Services Limited, Ugland House, P.O. Box 309 GT, George Town, Grand (646) 735-0500

Cayman, Cayman Islands, British West Indics

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephane Number (Including Area Codc)
(if different from Excecutive Offices)

Briel Deseription of Bugincss

lnvesiments PHOCESS E Q

Typu of Business Organization

0 corporetion B limited partnership, already formed 8 other (please spesify): } JUN 0 4 zgﬂ?

0 business trust 0 lmited parnership, to be formed
Month Year THOMSON
Aclual or Catimated Date of Incorporation or Organiztion: [o]1] [o]7]| wAcual O Estimated F“VANC!AL
Jurisdiction of Incorperation or Organization:  (Enter two-lerter U.S. Postal Sarvice abhreviation for Stre:
CN for Canada; FN for ether [oreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Wiho Must Filer Al issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 «t seq. or 15 U.S.C.
774(6).

When to File: A notice must be filed no loter than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the datc 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 the
date it was mailed by United States registered or certified mail to that sddress.

Wiere to File: U.S, Seourities and Exchange Comumnission, 450 Fifth Steeet, N.W., Washington, D.C. 20548,

Copics Regulred: Five (5) copies of this nodcs must be filed with the SEC, one of which must be manually signed. Any copics not manuslly signed must be
photecopies of the monuslly signed copy or bear typed or printed signamures.

Information Required: A new filing rmust 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 sny material changes from the information previously supplied in Pans A and A. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.
States

This notice shall be used to indicate reliance on the Uniform Limited OMfering Exemption (ULOE) for sales of sccurities in those states that have adopred ULOE and
that have adopred this form. Issuers relying on ULQE must file a sepurate notice with the Securities Administrator in each statc where sales are to be, or have been
made. if a stale requires the payment of a fee as 2 precondition 1o the claim for the cxcrmpiion, & fee in the proper empunt shall accompany this form. This notice shall
B¢ filed in the appropriate states in accordance with state law. The Appendix to the notice constitures a part of this notice and must be completzd.

ATTENTION

Failure to file notice In the appropriate states will not result in a 1053 of the federal examption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an avallable stats axemptlon unless such exemplion is predicated an the filing of a foderal notice.

Persons who raspond o the collection of information contained in this form ara not requirad
to respond unless the form displays a currently valid OMB contro) number.

SEC 1972 (5-05)
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LIRS

A. BASIC IDENTIFICATION DATA

2. Cnter the infornmtion requested for the lollowing:

s  [ach promoter of the issuer, if the issuer has been organized within the past five ycars;

. 'r-;-mh beneticial gwner having the puwer to vote or dispose, or direct the vote or disposition of, 10% or more of o clasy of equity securiues of the issuer,
e  Each exesutive offiter and director of corporale issuers and of corporate general and managing parmers of partaership isguers: and

¢  Euch general and managing parmer of panncrship jesuers.

Check Box(cs) that Apply: 0 Promaoter 0 Beneficial Owner U Executive Officer € Dircetor B Generul and/or Managing Partner

Full Name (Last namne first, if individual) o
AlG ilighsiar GP 11 Prism Fund, L.P. (the "General Partner:) ¥

¥

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o A1G Global Investmient Corp., 539 Lexington Avenue, 25th Floor, New York, New Yaork 10022

Check Box(es) that Apply: & Promoter 0 Beneficial Owner O Executive Officer 0 Director 0 Generzl and/or Managing Partner *

Full Name (Last name first, if individual)
AIG Highstar 1), LLC (the “General Parmer of the General Partner'™)

Business or Residence Address (Number and Streer, City, Stne, Zip Code)
¢/o AIG Global Investment Comp., 599 Lexington Avenue, 23th Floor, New York, New York 10022

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owmer [ Executive OfFcer 0 Director WGeneral and/or Managing Partner**

Full Name (Last name first, if individual)
AlG Glotal Investment Corp.

Busincss or Residence Address (Number and Soeet, Ciry, State, Zip Code)
599 Lexington Avenue, 25th Floor, New York, New York 10022

Check Box{es) that Apply: 0 Promoter J Beneficial Qwner W Exccutive Qfficer 0 Director D Gengral and/or Managing Partner

Full Nome (Last name first, if individual)
Lee, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o AIG Global Investment Corp., 599 Lexington Avenue, 25th Floor, New York, New York 10022

Check Box(cs) that Apply: 0 Promoter 0 Beneficial Owner M Executive Olficer 0 Direclor 0 General and/or Maneging Partner

Full Name (Last name firsy, if individuai)
Miller, Michacl

Business or Residence Address (Number and Street, City, $tate, Zip Code)
/o AIG Globai Investment Corp., 599 Lexingion Avenue, 25th Floor, New York, New York 10022

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 8 Executive Officer 0 Director 0 General and/or Managing Partner

Fulf Name (Last name first, il individual)
Walsh, Michael

Business er Residence Address (Number and Street, City, State, Zip Code)
c/o AIG Global [nvestment Corp., 599 Lexington Avenue, 25¢th Floor, New York, New York 10022

Check Box(cs) that Apply: 0 Promoter G Beneficial Owner B Execcutive Officer 0 Director U General and/or Managing Parmer

Full Name (Last name first, if individual)
Litman, Scott

Business or Residence Address (Number angd Strect, City, Statw, Zip Code)
¢/o AIG Global Iavestment Corp., 599 Lexinglon Avenue, 25th Floor, New York, New York 10022

* of the General Partner. / ** sole member of the General Partner of the Generul Purtner,

(Use blank sheet, or copy and use ndditional copics of this sheet, as neceasary.)

22443971v1
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A

A. BASIC IDENTIFICATION DATA

2. Inter the information requested for the following:
=  [nch promoter of the issuer, if the issuer has been organized within the past five yeors;
e Each i:eneﬁciul owner having the power 10 vote or dispose, or direet the voe or disposition of, 1% or more of a class of equity sccurities of the issver;
o  Each executive officer and divector of corporare issuers and of corporate general and managing parmers of partnership {ssuers; and

a Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner W Exccutive Officer O Direcror 2 General and/or Managing Partner

Full Nugme: (Last name first, if individual)
Sinkes, John

Business ur Residence Address (Number and Strect, City, State, Zip Code)
c/a AIG Glabal Investment Corp., 599 Lexington Avenue, 25th Floor, New York, New York 10022

Cheek Box(es) that Apply: 0 Promoter 0 Beneficial Owner U Executive Officer O Director C Genersl end/or Managing Partner

Full Name (Last name firsy, if individual)

Buriness or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter U Beneficial Owner O Executive Officer J Director 0 General and/or Managing Partner

Full Namo (Last name first, if individual)

Businesy or Residence Addrese (Number and Saect, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter 0 Bencficial Owner 1 Executive Officer 0 Director 0 General and/or Managing Pantner

Full Name (Lest name first, if individval)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Check Box(#s) that Apply: 0 Promoter 0 Beneficial Qwner 0 Executive Officer 0 Director D Gencral and/or Managing Partner

Full Nome (Last name firgt, if individual)

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

Check Box(es) that Apply: O Promoter 0 Beneficial Owner 8 Executive Officer 0 Director 0 General and/or Managing Panner

Full Namec (Last name first, if individual)

Business or Residence Address (Number and Strect, City, Stare, Zip Code)

Check Box(cs) that Apply: 0 Promoter D Bencficial Owner O Execurive Officer 0 Director 0 General and/or Managing Partner

Full Name (Last name first, If individual)

Busincss or Residence Address (Number and Soect. City, State, Zip Code)

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

22443971v1
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A
.

B. INFORMATION ABQUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited Investors in this OENNGT e rn e
Answer ulso in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepred from any individual? oo aerasannnn. 81 0,000,000°
* The General Partner may, in {15 sole discretion, waive this minimum. Yes No
3. Does the offering permit joint ownership of  single tRit? v i, . erenearereenteans [

4. Enwr the informualion requested for each person who has been or will be paid or given, directly or indirectly, any commiission or similar remuneration for
solicitation of purchasers in connection with snles of securities in the offering. If 2 person 1 be listed is an associated person ar agent of a broker or dealer
registered with the SEC and/or with a state or sties, list the name of the broker or dealer. If maore than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set {orth the information for that broker or dealer enly.

Full Nume (Last name first, if individual)
AIG Equity Sales Corp.

Businuss or Residetice Address {Number and Street, City, Stale, Zip Code)
70 Pine Sireat, New York, NY 10270

Name of Associated Broker or Dealer

Slales i Which Person Listed Has Solicited or Intends ta Solicit Purchasers
(Check "All Stalex” or check individual States).............. eerrineesT A AL E g1 EERE R F 4R epeR e SRR e ssrns R R et sn s aias H All States

[AL] [AK] (AZ) [AR] (CA) (€O cn [DE] [C] (FL] [Ga) {H1] [ID]
(1L] [IN] [1A] [Ks] [KY]  [LA] [ME] [MD] [MA] [MI] [MN]  [M5]  [MO]
(MT] [NE] (NV]  [NH} [N} NM] (NY]T [NC) (ND)  [OH]  (OK)  [OR] (PA]
(R] [S€) (SD] [TN] [TX] [T vT] (VA] WAl  [wv] W) [(WY]  [FR}

Full Name (Last name first, if individual)
Memill Lynch Pierce Fenner & Smith

Businuis or Residence Address (Number and Streez, City, State, Zip Code)
Four World Financial Center, New York, NY 10281

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” ar check individua) States). . . tremtonenere s raeaen B All Stares
(AL} [AK] (AZ) [AR] [CA] [CO] {cm [DE} {DC] {FL] {GaA) (HI) (1D}
(1L] [N] (LA} [KS] [(KY] [La) ME] (MD) [MA] (MY [MN] [MS] [MO]
(MT] [NE] [NV) [NH] [N [NM] [NY] [NC) ND] {OH] [OK] LOR] [PA)
(R] (8C] (5D} (TN] {TX] [UT) (vT) (VA) (Wa) [wv]  [wWQ Wyl  [FR]

“Full Nume (Last name Frst, 1f Indlv idual)

Business or Residence Address (Numbcr and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

{Check “All States™ or check individual S:a.r.:s) ST i I -1 | 111 -

Al [AK] [AZ] [AR] [Ca] [CO) [CT] (DE] (DC) [FL) (GA) (HY (D)
(L) (IN) {1A] (XS] [KY] [LA] [ME} [MD] [MA] M [MN]  [MS]  [MO]
MT] [NE] NVl (NED [N (NM]  [NY] [NCQ) IND] [OH] (OK] [OR) Al
(RY) (5C) (SD) (TN] [TX] [UT] v [VA) [WA]  [wv]  [wQ (WY}  [PR]

(Usc blank sheet, or copy and usc additional copies of this sheer, as nccessary.)

224439711
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate affcring price of securitics included in this offering and the tota! amount already sold.
nter "0" i answer is "none™ or "zerm.” If the transaction is an cxchange offening, check this box 1 and
indicaty in the columns below the amounis of the securilics offered for exchange and already cxchanged.

Type of Security Aggregate Amaunt Already
Offering Price Sold

1| Commion M Preferred

Convu}tiblc Securitics (including WALrANES) ... ovevsensrrsireecrrsmesenisnes o $0 50
Partnership Interests............. $2,000,000,000% ___ $687,250,000____
Other (Specify ) Fp- 5 0 50

Total : S ..n 52,000,000,000* ___ S$687250,000__

Answer 2150 in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-sccredited investors who have purchased sccuritics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who hove purchased sccurilies and the apgregate dollar amount of their purchases on the ol lines.
Lnter “0" if answer is "none” or "zero.”

Apgregate
Number Dollar Amount
Investors of Purchascs
Accredited INVESION oot as s - . R RR 22 $687,250,000
MNon-accredited INVESLOrS v, . 0 50
Tatal (for filings winder RUIE S08 0Ny i et i sin i s st s es e s emsas st sasnsenses b )
Answer also in Appendix, Column 4, if filing under ULOE.
3. [ this filing is for an ofTering under Rule 504 ar 505, enter the informotion requested for all securitics sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) mondha prior to the firat sale of
sceuritics in this offering. Classify securities by type listed in Pan C - Question |.
Type of Dollur Amount
Security Sold
TYPC OF OFIETINE 1oocurunscirars st ecoeccmetene s e eeseece e et btk nassas e A RRY RS P A48 PS40 SRR s SRRt a0 bbb 5
Rule 505.....ccommmiminimmmnen S 5
Regulation A - 5
Rule 504..... . 5
Total .. “ . . e e oy 5
4. a. Fumich g satement 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 contingencics. If the amount of en expenditure is not known, fumish an
estimate and cheele the box to the left of the estinmte.
Transfer Agent’s Fers ......... [N IR CTAE T ISR aeEeEAE SR et e AT TR T TR SRR R AR R rRE RO g%
Printing and Engraving Costs reterremeresse s reas semearsans m §ee
LEBAL FEER....coeimee et cessb e ebca b b paasas bt as st et | -
Accounting FEs ...cuuimsieminiisssseimsns W B 5o
Sales Comnmissions (specify finders' [ees SEPArALEIY) i viiniscreriscsimsnnriisse s aveesees | g
Other Expenses (identify) cwveaieeicenececrceeens . . . emeeomeemerenes bt b e aeh bemme et eRR R saarin | 5o+
Total....... " H 52,000,000%*

* Together with cemain affiliated fimds having the ssme managing member of the general partner of each fund's general partner (collectively, the “Funds™); te General
Partner may accept capita) commitments up to $3,000,000,000 and may direct certain capita] contributions be mads through one or more alternative investment
vehicles. / ** The Funds will beer all legal and other expenses incurred in the formation of he Funds and the offering of inwyests in the Funds (other than placement
[ees), up 10 an aggregate aMount not 1 cxcced the greater of $2 million or 0.1% of aggregate capital corrmimments. Organizational expenses in excess of this amount,
and any placement fees, will be paid by such Funds incurting such expenses, but will reduce the management fec otherwize payable by such Funds by an identical
amount.

22443971v1
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.

C. OFFERING PRICE, NUMBER OF INVESTORS, EXFENSES AND USE QF PROCEEDS

b. Enter the difference between the agpregate offering price given in response to Part C - Question 1 and toml| ¢xpenses furmished in

respansc (o Part C - Question 4.a. This difference is the "sdjusted gross proceeds to the {35UET-"......o.eeersvoneee ... 31,998,000,000%___
5. Indicate below the amount of the adjuswed gross proceeds to the issuer used or proposed to be used for each of the purposas shown. If the
amount for any purpose is not kmown, fumish an cstimate and check the box 1o the 18t of the estimate. The total of the payments listed
must ¢qual the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.5 sbove,
Payments to
Officers,
Diirectors, & Payments To
Affiliates Others
Salaries end fceg veenr e RS Srsbeb s e e enmeem os os
Purchase of real estare .......ccoeeeerreceannnnns, crbereeeren e saserermrn sesenas « 0% 0§
Purchase, rental or leaging and installation of mmchinery 8Nd BQUIPMENT . .uwirsrrieesssismammisssssasiecescssrssessases as 0s
Construction or leasing of plant buildings and FACIIES v cnceecnnns s senens veesnenes 18 os
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exehange for the asscts or securities of anether issucT puTsUAN? 10 & TEFERL) vcvonivimmninsieisianes 3 3 oS
Repayment of indebtedness - . . SRR = §. 1 03
Working capital trrreeemo e TR R AR b b e reme s senemas s ems e e saas rE R YRR R RN b ef b b sarmeanrs as as
Other (specify): Investments and related costs as W 51,598,000 000"
.................. .~ O3 0s
Colurmn Tomle ... . . . . . DS = $1,998,000,000*
Total Paymenis Listed (columms tomls aded) -t comrmermensssrarrens BRSO s besn s e am s u $1,998,000,000¢

D. FEDERAL SIGNATURE

The is3ucr has duly caused this netice to be signed by the undersigned duly awthorized person. IF this notice is filed under Rulz 503, the following signanite consimies
an undertaking by the issuer to furnish to the U.S. Securitics and Exchanpe Comromission, upen written request of its smff, the information furnished by the issuer 1o any
. non-accredited investor pursuant to paragraph (bX2) of Rule 502. =

Isguer (Print or Typc) 4 Dato
AIG Highstar Capital Il Prism Fund, L.P. ] 5-3-0")

Name of Signer (Print or Type) Tide o ignW
Scott Litman Vig ident and Assistant General Counsel of AIG Global Investment Corp., the sole
member of AIG Highstar 1T, LLC, the general parmer of AIG Highater GP 111 Prism

Fund, L.P., the general partner of AIG Highstar Capital §11 Prism Fund, L.P.

* Dollar amount represents the combined dollar atnounts of the Fund and the affiliated fimds.

ATTENTION

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

22443971v1
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Date
To

Aun

Fax
Tel

From
Tel

website.

For aasistance or confirmation please call 212 909 6407

, p—— e b

DEBEVOISE &

May 24, 2007
SEC

Mr. Harper
202-504-2474

Ellen Lieberman
212-909-6096

Dear Mr, Harper,

cTem
-t -3 .o

Per our telephone conversation, aftached please find a capy of the stamped recgipt =

transmittal letter and Form D filed on Mﬁ"y 9, 2007 that is not on the publicly available

DEBEVOISE & PLIMPTON LLP doo1

PTON LLP 919 Third Aveaue
PLIM Now York, NY 10022
Tel 212 909 G000
Fax 212 909 6936

www.debevoirecom

Facsimile
& pages including cover page

-
-
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m
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- - -y 71
[1a] ] =
= - R
~J N

TR
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]

Please contact Ellen Lieberman at 212-909-6096 or Usha Hansraj, Legal
Assistant, at 212-909-8354. Thank you.

oc s d ne Wi

This message is intrnded only for the vse of the individual or cotity ro which it is uddressed und may conmin information chat
is privileped, confidendal and exempt frum disclosure. 1€ the vcader of this message iy not the intended recipient or an
employec or apent respoasible for delivering the mesgage to the intended rccipicnt, you are hereby notified thar any

disseminarion, distributoa, or copying of this communicgfion is stdctly prohibited. If you have received this communication
in eror. please notfy vs immediarely by relephene and o

o the onyinal message to us by mail. Thank you
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T DEBEVOISE 5 PLIMPTON

919 Third Avenuc
New York, NY 10022
Tel 212909 6000
wyrw.debevoise.com

Pllan Lishetman

Counsd

Tel 212 909 6095

Fax 212 909 6836
elichermen@dehevoise.com

May 8, 2007

BY FEDEX

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

AIG Highstar Capital IIT Prism, L.P.
Dear Sir/Madam:

In connection with the offer and sale of limited partnership interests in AIG
Highstar Capital Il Prism, L.P., a Cayman Islands exempted limited partpership (the “Fund”),
pursuant to Rule 506 of Regulation D promulgated under the Securities Act of 1933, as
amended, and in compliance with Rule 503 of Regulation D, enclosed herewith on behalf of the
Fund are five (5) copies of a Notice on Form D, one of which has been manually signed.

Kindly acknowledge receipt of this letter and its enclosures by stamping the
enclosed copy of this letter with your usual form of receipt acknowledgment and returning it to
me in the enclosed postage-paid envelope.

Very truly yours,

W okl

Ellen Lieberman

Enclosures

END

NWYD!'C ¢ Washington, D.C. » London ¢ Paris ¢ Frankhur ¢ M « H .
22443965v1 & ndon ¥ oscow ong Kong ¢ Shanghai




