. | [Y0 1A

FORM D OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
" sEc SECURITIES AND EXCHANGE COMMISSION Expires: Aprll 30, 2008
Miail PTOCESEing Washington, D.C. 20549 Estimated average burden
Section hours per response 16.00
FEB 19 tuo | FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATIOND Prefix Serial
Wash?gt; n, DC SECTION 4(6), AND/IOR
UNIFORM LIMITED OFFERING EXEMPTION I”“'t”t“t'l"t“

Name of Offering  ([_] check if this is an amendment and name has changed, and indicate change.)
Harpswell Capital Partners, LP - limited partnership interests

Filing under {Check box{es} that apply): O Rules04 [JRule505 [X Rule506 [JSectiond(s) []ULOE
Type of Filing: ] New Filing ) Amendment

A. BASIC IDENTIFICATION DATA _

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) ”",”m,”,m"m,’m"‘m}mmumm
Harpswell Capital Partners, LP
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Nu 080 267

cfo Harpswe!l Capital Management, LLC 610-525-1225 40
771 East Lancaster Ave., Suite 200, Villanova, PA 19085
Address of Principa! Business Operations (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Investments in securities

Type of Business Organization

[] corporation < limited partnership, already formed [Jother (please specify): ROCESSED
{7 business trust 1 limited partnership, to be formed i\ e ar "ﬁﬁﬁ"
MONTH ___ YEAR W\ yeb £ 48
Actual or Estimated Date of Incorporation or Organization: 11108 I BJ Actual O Estimate: THOMSON
Jurisdiction of Incorporation or Organization: (Enler two- letter U.S. Postal Service abbreviation for State: EINANCIAL
CN for Canada; FN for ather foreign jurisdiction} oDi{E

General Instructions
Federal:

Who Must File: Al issuers 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 U.S.C. 77d(6).

When 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 and Exchange Commission (SEC) on the earier of the date it is received by the SEC at the address given betow 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 address.

Where to Fife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

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

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 Parts A and B. Part € and
the Appendix need not be fited with the SEC.

Fifing Fee: There is no federal filing fee.

State:

This notice shall be used fo indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and thal have adopted this form. Issuers relying on the ULOE must file a separale notice with the Securities
Administrator in each stale where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the
claim for the exemption, a fee in the proper amount shalf accompany this form. This notice shall be filed in the appropriate states in
accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

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.
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering? Eelzs 'SJE?
Answer also in Appendix, Column 2, if filing under ULOE.
2.  Whalt is the minimum investment that will be accepled from any individual? $ 50,000
Does the offering permit joint ownership of a single unit? ES NDO

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 purchases in connection with sales of securities in the
offering. If a person lo be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or slates, 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)
N/A

Business or Residence Address {Number and Street, Cily, State, Zip Code}

Name of Asscciated Broker or Dealer

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

{Check "All States” or check INdiVidUal SEALES) ........ccoviii i e re e re e s ree s s e e e e e eennee ] Al States
AWl O ;K O w210 O icAIO [copd en g oejd ct O O ©A 0O M O - O
i O N O g 0O kSO KO A MO mojOd ap Oy O O ms) O ol O
Mg mNelgd mviQg mnHEO N O WO IO N O INol DioH O ©kl 3 [©OrR O pAl O
R O (sci 0 sop 00 N O mq O U O v O [va O waAl O wv) O O wyjO (PRI O

Full Name {Last name first, if individual)

Business or Residence 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 “All States” or check individual SEates)........ccviiiiiiiiiiiii e {1 All States

w0 i« O rwaO RO eald co0 enf0O oed ©oc G O ©eA O () O (o] 0O
W O N O pa O Ksl O K O Al O (ME)DOD MDI O (MA} OO M) O (MNI O Ms) O MO} O
M O NEY O (N O INAP OO N OO INMp OO [Nyl OO NG O (ND) (D [oH) OO (oK) OO {orR] O [PA} []
RO gsc1 00 (sop 0 N B [ OO un O v 00 VA wa Dmwvd w) O wy] O [PR] [

Full Name {Last name first, if individual)

Business or Residence 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 “All States” or check iNdividual SEateS) ......c.coeiiv e ettt e er e e s e sma e e rssiee ] ANl States
A O kO a0 O cAald cood end ol oc OrFy O a0 H O

o O oN O pa O kSO KO (a0 Mepd Mop O A O (M B N O [ms) O (MO)

Oo0Oo

M1 O INELDD NV O INHL OO N OO NMp O (NY] OO INC) O IND ] [OH] [OK] O [OR] OO [PA)
RI O a0 o108 o3 ™3O wnb vnd vAO wa OO w) O wyp O PR
Ry O (sa0d o0 O my O unmO vod vaOd wadwvd wn O wy O PR

{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

5. Indicate below the amcunt of the adjusted gross proceeds to the issuer used or praposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The tolal 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, & Payments To
Affiliates Cthers
BAIAMES ANE FBBS. .ottt eer et et et et et eeesesesereraees eeseseseneeneneneannrar s as s enaee O so [1s0
PUrChase of 1EA1 BSIATE. .o.vueuiviriveeeeeeee e eeeeee e se e senrarerrese e s s O so [ so0
Purchase, rental or leasing and installation of machinery and equipment .............c.occeeee [1so Jso
Construction or leasing of plant buildings and facilities...........cocoveeeeeeeccciececieene ... ] 80 O so
Acquisition of other business (including the value of securities involved in this offering :
that may be used in exchange for the assels or securities of ancther issuer pursuant )
O @ MEIGET) ...t e et eaee e s r s s s s es s s e bbb se et es s e enssenens ] $0 ] so
Repayment Of INAEDIRINESS ....ccieiice et sas b s et st s e s s %0 . 1 %o
WVOTKING CAPHAL ...ttt et ee et ee e e e e e e e e soeeeeeemeees e eeeeee s e e s emesere e e s eeeseeenenenanans [ so [ so
Other (specify): investments in SECUMBES ..........c.ccooeeeecec et eesseseens 3 so £J $12,517,490
COMIUMIN TOMAES 1.ttt et et e e et e et e et e e em e en e e e nenn  so & $12,517.490
Total Payments Listed {column totals added).........ccooeiiiiiiceniec e B $12,517.490

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 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 lo furnish to the U.S. Securities and Exchange Commission, upan written
request of ils staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signatur Date
Harpswell Capital Partners, LP M/\ |/ ) 2 . (“”
, P

L Y
Name of Signer (Print or Type) Title of Signer (Print or Type)
John P. Mcore Manager of Harpswell Capital Management, LLC, its General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 J.S.C. 1001.)
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APPENDIX

2

intend to sell
to non-
accredited
investors in State
{Part B-item1)

3

. Type of Security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULCE
(if yes, attach
explanation of
waiver granted)
(Part E-lem 1)

State

Yes

Number of
Accredited

Investors Amount

Number of Non-
Accredited
Investors

Amount

Yes

Limited partnership

interests - $3,400,000

2 $3,400,000 0

Limited partnership

interests - $6,000,000

2 $6,000,000 0

oig|olo|ojoio|a|o|oigio|olo|a|la|olajo|ololal|alolala
D|O|0|0|o|D|0|0|0|0|0|0|0|0|0|0|0|®|0|0|o|r|a|o|o|o|E

gaatc|a|ao|ga0|o/go|c|o|jojo|g|ojojojoo|jgjgo|o
gojg|o|ojojo|bjo0|g|cig|o|D|0i0|R|O0|00x|O10(0;4al3
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