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FO R M D UNITED STATES OMB APPROVAL
SECURITLES AND EXCHANGE COMMISSION OMB Number: 3235-0076

e T Expires

Estimated average burden

T o

07068476 PURSUANT TO REGULATION D, Frof Sore
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

Nanie of Offering (] check if this is un amendment and name has changed, and indicate change.}

Harbinger Capital Partners Special Situations Fund, L.P.
Filig Under {Check box{es) that apply): [] Rule 504 D Rule 505 [7] Rule 506 D Section 4(6) Q] ULQOE
Type of Filing: [J New Filing [7] Amendment

A. BASIC IDENTIFICATION DATA

1. [ Enter the information requested about the issuer

Nanle of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Harpinger Capital Partners Special Situations Fund, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
555{ Madison Avenue, 16th Floor, New York, New York 10022 (212) 521-6970

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

Briif Description of Business
Private investment fund

Type of Business Organization

[] corporation limited partnership, already formed [ other (please specify): THOMSON
[] business trust [] limited partnership, to be formed HNANC'AL
Month Year

ActLal or Estimated Date of Incorporation or Organization: [ 2] [pJ8] [AActval [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) @@
GENERAL INSTRUCTIONS
Federal:
Wh Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 Us.C.
7d(6).

Wh n To File: 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
nd Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
wh ch it is due, on the date it was mailed by United States registered or certified mail 1o that address.

Wh re To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Co ies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
phdtocopies of the manually signed copy or bear typed or printed signatures,

\

+
Infbrmation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer: and offenng, any changes
thefeto, the information requested in Part C, and any material changes from the information previously supplied in Parts A :gl_d B Pan Eand. lhc Appendlv( need

not| be filed with the SEC. e "’15\
Filing Fee: There is no federal filing fee, // ‘ Y

., 3N »\. ., :' Il n
Stite: . P

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securmcs m those states thatjl-lave adopted
ULIOE and that have adopted this form. issuers relying on ULOE must file a separate notice with the Securities Admlmslralor in, each stzgc  where sales
ard to be, or have been made. If a stale requires the payment of a fee as a precondition to the claim for the exemption, a fce m\the prop/er amount shall
t.[ompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to thé notice’constitutes a part of
rnoncc and must be completed. s

ATTENTION
Faliure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropnale federal notice will not result in a loss of an available state exemption unless such exempticn is predictaled on the
lllmg of a tederal notice.

L Persons who respond to the collection of information contalned in this form are not
SEC 1972 (6-02) raquired to respond unless the form displays a currently valid OMB controi number. 1 of 9
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| | A. BASIC IDENTIFICATION DATA |

2. |Enter the information requested for the fullowing:

e  Each promoter of the issuer, if the issuer has been organized within the past five years,
e  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 securities of the issuer.
s  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: Al Promoter [0 Beneficial Owner [] Executive Officer [] Director /] Generat andfor
Managing Partner

FulljName (Last name first, if individual)
Haﬁbinger Capital Partners Special Situations GP, LLC

Busincss or Residence Address (Number and Street, City, State, Zip Code)
55?; Madison Avenue, 16th Floor, New York, New York 10022

Chetk Box(es) that Apply: [] Promoter ] Beneficial Owner [] Executive Officer [0 Director /] Manager

Full|Name (Last name first, if individual)

HMC-New York, Inc,

Business or Residence Address (Number and Street, City, State, Zip Code)
555|Madison Avenue, 16th Floor, New York, New York 10022

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [/] Executive Officer ] Director (] General andfor
{Chairman & CEQ} Managing Partner

Fulf Name (Last name first, if individual)
Halrbert, Raymond J.

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

One Riverchase Parkway South, Birmingham, Alabama 35244

Check Box(es) that Apply: D Promoter [:] Beneficial Owner  [7] Executive Officer |:] Director |:] General andfor
(President & COO) Managing Partner

Full Name (Last name first, if individual)

Luge, Michae! D.

Budiness or Residence Address {Number and Street, City, State, Zip Code)

One Riverchase Parkway South, Birmingham, Alabama 35244

Chdck Box({es) that Apply: [0 Promoter [[] Beneficial Owner 7] Executive Officer [0 Director [ General andfor
(Executive Vice President & CFO) Managing Partner

Full Name (Last name first, if individual)
Miller, Charles D.

Budiness or Residence Address  (Number and Street, City, State, Zip Code)
Orie Riverchase Parkway South, Birmingham, Alabama 35244

Chéck Box(es) that Apply: [] Promoter  [] Beneficial Owner Exccutive Officer  [[] Director [] General and/or
. . . ) Managing Partner
(EVP & Chief Administrative Officer) gina

Full Name (Last name first, if individual)
Boutweli, David A.

Bujiness or Residence Address (Number and Street, City, State, Zip Code)
Cne Riverchase Parkway South, Birmingham, Alabama 35244

Check Box(es) that Apply: [] Promoter [[] Beneficial Owner /] Exccutive Officer E] Director [[] General and/or
ing Part
(EVP, General Counsel & Secretary) Managing Parner

Full Name (Last name first, if individual)
Ll.liCBS, William R., Jr.

Bu;siness or Residence Address {Number and Street, City, State, Zip Code)
0r||e Riverchase Parkway South, Birmingham, Alabama 35244

! (Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

. . Yes No
1. |Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o [ T3}
Answer also in Appendix, Column 2, if filing under ULOE.

2. |What is the minimum investment that will be accepted from any individual? ... h) 5,000,000

*Subject to discretion of General Partner to accept lesser amount. Yes No
3. |Does the offering permit joint ownership of a single UNU? .o (= [
4, |Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.

Ifa 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. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.
Full|Name (Last name first, if individual)
Bus{ness or Residence Address (Number 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 SEALES} ..o s [J All Siates

Full|Name (Last name first, if individual)
Buslness or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Statks in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIAUAL STIIES) o s st [J Al States
Full| Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
Stales in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SIA1ES) i s [ All Siates

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

- .

Enter the aggregale offering price of securities 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 [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

) Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL cvovivvree et ettt et e aas e s st rs e R e T R TTE S RSt eaeen $ 0 $ 0
EQUILY ©eoovvvvvereeceeitmesssssssssessmasesssaseesssesssssesessmsesssm s ssm s s s smse s seacsss s o888 ShE bbbt $ 0 $ 0
] Common [ Preferred
Convertible Securities (inCluding WaITANISY ......cciviiiiiiiin e e s $ 0 $ 0
PANEISNI IMIETESLS oooereeoeeceeeeeeeeseeeesseeess s sesssesesssress s s ss e oes sttt s $1.000,000,000" ¢ 835,507,000
Other (Specify ) eeaetre ettt er b st et a bt R et b3 0 $ 0
TOUD ..o ivecieecieeiesctesseebvesbee s bbb s s s s bbb b e b b s 441 RS RS RS R e e $1,000,000,00 ¢ 835,507,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggrepate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persens who have purchased securities and the aggregate doliar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIIEA IMVESLOTS o.cuiuirieieritenritsiss s st ssereas e ee e et n st s s e es s st Sabab bbb 70 $ 242,741,000
Non-accredited INVESIOIS ..o e $
Tatal {for filings under Rule 504 0nly) ..o e s $
Answer also in Appendix, Column 4, if filing under ULOE.
if this filing is for an offering under Rule 504 or 505, enter the information requested forall 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 oottt e e et e e e e e e ————— et eraene b
Regulation A ... i e s h)
RULE S04 L. e e e e e e £
TOMAL ettt e e e et e e $_0.00
a. Furnish a statement of all expenses in connection with the issvance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.-
TranSer AZENL'S FEES ..ottt et emem e se A A AR R E R eSS0 2kttt £ s ] §$
Printing and Engraving COSES ..o s e s ] %
LERRI FEES .ottt bR e $420,000.00
ACCOUNTIME FEES 1uvivivviiivieieisiesssseesssssssassesssassasssssesssceecseessessessaesses et aess e seesees st sabb et e b bttt eabe 770070 smmnmnsannss $50,000.00
ERZINCETIME FEES ourtreiarriierieieiieinerss ettt bbb bbb bbb b s O $ |
Sales Commissions (specify finders’ fees Separately) i O $ |
Other Expenses (identify) Miscellaneous M $ 5,000.00 }
TOBAD ettt e ee e eee ettt et as bbb b et e ees e sassea s s b eS8 R RS £EREeRESE €1 LR AL s $475,000.00 |

*$1,000,000,000 is the targeted amount of the offering.
**As of the date of the initial filing, the issuer had accepted subscriptions for approximately $242,741,000 from U.S.
investors and approximately $835,507,000 from both U.S. and non-U.S. investors.

40f9



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 — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusied gross
PIOCEEAS 10 THE ISSUBT. Lo rivieriiritiieimsser et ea e s ene s b e 208 ettt

Indicate below the amount 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
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, &

5 999,525,000.00

Payments to

Affiliates * Others’
Salaries and [eeS ... e rerrerenesssaetesa et e LS SR s 1%
PUTCHASE OF TEAL ESTALE 1ov.vvvierienriererserssecesecteces ceesseessesesessseomemmmest e sr bbb bbb Os s
Purchase, rental or leasing and installation of machinery
NI EQUIPIMEI covvooeeeeeeeece etk ese bt s smemesenas et esessescstatarts sernsnsssnnnss |} B s
Construction or leasing of plant buildings and facilities ... s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUISUANE 10 8 TNETEET) vevmorrrecereveeeeeeeeeemssressre s sisssrsss s s ssssssssssecensseresssessssssnssesesscssssssns ] 9 Os
Repayment of iRAEBIEANESS ..o e e R s
Working capital ..o, ~[d% [72R 500,000
Other (specify): Investments in securities and financing activities s @S 984,025,000

Management fee (based on annual rate 1.5% of total subscriptions)

£ 15,000,000

as

COMIMIN TOIALS .eucvviiieescerseeca i casa s e s es bbb RS RS b bbb R 515,000,000

(7] $_984,525,000

Total Payments Listed (column totals added) i

¢ 999,525,000

|

: D. FEDERAL SIGNATURE

|

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

Isster {Print or Type) Signatuge Date
' VISl ]| | Qw15 3507

Halrbinger Capital Partners Specia! Sitvations Fund, L.P.

Nai‘ne of Signer (Print or Type)
Willlam R. Lucas, Jr.

Title of Signer (Print or Type) Exegfftive Vice President, HMC-New York, Inc.,
managing member of Harbinger Capital Partners Special Situations GP, LLC,
general pariner of Harbinger Capital Partners Special Situations Fund, L.P.

Il amounits are estimates based on acceptance of targeted subscriptions equal to $1.0 billion.

ENT

ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.}
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