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TEMPORARY
FORM D ' ;
rocess!
NOTICE OF SALE OF SECURITIES Ma;lsecﬁon g
PURSUANT TO REGULATION D
SECTION 4(6), AND/OR JAN 2 7 7009
UNIFORM LIMITED OFFERING EXEMPTION
Ak
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) e 0%

Harpswell Capital Partners, LP — limited partnership interests
Filing under {Check box(es) that apply): [JRule504 [J]Rule505 [ Rule506 [] Section4(6) []ULOE

Type of Filing: [ New Filing B Amendment _
A B IFi

ASIC IDENTIFICATION DATA

e B e NUEDETAE
Name of issuer ([J check if this is an amendment and name has changed, and indicate change.)

Harpswell Capital Partners, LP

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Nun 09002092

clo Harpswell Capital Management, LLC (207) 221-2201

3 Canal Plaza, Suite 501, Portland, ME 04101
Address of Principal Business Operations (Number and Street, City, State, Zip Code} | Telephone Number {Including Area Code)
(if different from Executive Offices)

Brief Description of Busi
investment in Securitios PROCESSERD

Type of Business Organization

A
[J corporation [X) limited partnership, already formed Oother (please specify): ko 2 2009
[ business trust [ limited partnership, to be formed HOMSON‘RFH'}ERS
MONTH _ YEAR -
Actual or Estimated Date of Incorporation or Organization: 11210/ 6| B Actual [0 Estimated
Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DlE

General Instructions Note: This is a special Temporary Form D (17 CFR 239.500T ) that is available to filed instead of Form D (17 CFR 239.500) only
to issuers that file with the Commission a notice on Temporary Form D {17 CFR 239 500T) or an amendment to such a notice in paper format on or after
September 15, 2008 but before March 16, 2008. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR
239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.
Federal:

Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 el seq. or
15 U.5.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 earlier 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 s due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Coples Required: Two (2) copies of this notice 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 alt 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 E and
the Appendix need not be filed with the SEC.

Filing Fee. There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thal have adopted
ULOE and that have adopted this form. Issuers relying on the 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 fee as a precondition 1o the claim for the exemption, a fee in the proper amount
shall accompany this form. This netice 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

I 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 rasult in a loss of an available state exemption uniess such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control
SEC 1972 (5-08) number. 10f8
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A. BASIC IDENTIFICATION DATA )

2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of

equity securities of the issuer,

+ Each executive officer and direclor of corporate issuers and of corporate general managing partners of partnership

issuers; and _
« Each general and managing partnership of partnership issuers.

Check Box({es) that Apply: (1 Promoter [ Beneficial Owner  [] Executive Officer [0 Director

B4 General andior
Managing Partner

Full Name (Last name first, if individual)
Harpswell Capital Management, LLC

Business or Residence Address (Number and Street, City, State, Zip Code}
3 Canal Plaza, Suite 501, Portland, ME 04101

Check Box(es) that Apply: [] Promoter X Beneficial Owner B Executive Officer O Director

] General and/or
Managing Partner

Full Name (Last name first, if individual)
Moore, John

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Harpswell Capita! Management, |1.C, 3 Canal Plaza, Suite 501, Portland, ME 04101

Check Box{es) that Apply: {1 Promoter 1 Beneficial Owner X Executive Officer O Director

O General and/or
Managing Partner

Full Name {Last name first, if ingividual)
Hugenberger, Noah

Business or Residence Address {Number and Street, City, State, Zip Code)
clo Harpswell Capital Management, LLC, 3 Canal Plaza, Suite 501, Portland, ME 04101

Check Box{es} that Apply: [ Promoter  [J Beneficial Owner B Executive Officer [ Director

] General andfor
Managing Partner

Fult Name (Last name first, if individual)
LoCasale, Anne-Jarrell

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Harpswell Capital Management, LLC, 771 East Lancaster Ave., Suite 200, Villanova, PA 10085

Check Box({es) that Apply: O Promoter  [d Beneficial Owner (3 Executive Officer O Director

[ Genera! andfor
Managing Partner

Fult Name (Last name first, if individual)
Aegis Holdings Onshore, Inc. FBO Benchmark Plus Long Short Select Partners L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
820 A Street, Suite 700, Tacoma, WA 98402

Check Box{es) that Apply: I Promoter  [XJ Beneficial Owner  [J Executive Officer [ Director

J General and/or
Managing Partner

Full Name (Last name first, if individual)
GenCorp. Master Retirement Trust

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 537012, Sacramento, CA 95853-7012

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer  LJ Directer

L] General andfor
Managing Partner

Fult Mame {Last name first, if individual)
The German Marshall Fund

Business or Residence Address (Number and Street, City, State, Zip Code)
1744 R Street, N.W., Washington, D.C. 20009

Check Box{es) that Apply: O Promoter [ Beneficial Owner ~ [J Executive Officer (] Director

0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ETS %?
Answer also in Appendix, Cotumn 2, if filing under ULOE.
2.  Whatis the minimum investment that will be accepted from any individual? SNIA_
3. Does the offering permit joint ownership of a singfe unit? ?Efs {\—_l?
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. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor 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)
N/A
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 INAIVIUAI SEAES).......oooi et et e e s e e enne s [J All States
Al O 0O w0 @ reald cod cecnd eed oo Orm O wa O = O oy O
i O N O pa O ki Q w0 a0 erdd mojd ma Oy O 3 s O Moy O
MmO ey 3O mwvO w0 N O MmO O el O wo) QroH O ok O or 8 pAl O
RI 8 1@ (o0 MO 0 wnO O vaad waDOwvyD wl O w8 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 INdIVIGUAT STAlBS).....co.oiii it et ee et et aermsr e e s e e s e e s s 1 Al States
(A O 0O w0 RO [caAad coo0 0O PO pe) OFy O A O W O [(op 4O
w0 i O O 1O k@O a0 med Mo ma Omng O v O wsy O mop O
mrit weld w0 wHO wn O MmO O nlD o) Qod O ek O orp O A O
R O (sc]0 so) 0 N DO ma 0O wngO vi0O vaa wA OwviO wy 0O wy) B3 (PR 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 S1al@S)........ccc.ociiii i cse et ressraer e san b e et s aneeermsaesesmenngeesansens [ All States
Al 0O A« (a0 WO icAa0 coo0 enO g0 oo OF O wcad W O oy O
w g mn0O mw0O wsgO O a0 et o mwa) O O MmN O sy O Mo O
mriaO wer v O wHIO wa O O w0 N3 o) Do O ok O R O PA O
R O i so00 v O o O wvn O O val O wa DQwvid v 8§ wyi O (PRI O
R O O 000 MmO MmO wnO (vnld va0d wayOQwvd wl 8O wy 0O PRI O
{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

B3534691.1

Enter the aggregate offering price of securities included in this offering and the totat amount
already sold. Enter “0" if 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 already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
B e e e e et e et e e e b e e e eebane e e anes 5 3
BQUIY it et e e e e e eab e e e e re e s santes s reea e enbeeseanssaeran S S
[] Common [ Preferred
Convertible Securnities {(including warrants) .......ocociiiiiieiie e e $ g
Partnership INtErestS ... ver ettt et e e et b na e e e $18.617.500 $19.617,500
Other {Specify ) 3 $
< | U O OSSO USSR $19.617.500 $19.617.500
Answer also in Appendix, Column 3, if filing under ULOE. .
Enter the number of accredited and non-accredited investors who have purchased securities in Agaregate
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Dol!%?’ F;e?nount
504, indicate the number of persons who have purchased securities and the aggregate doflar Investors of Purchases
amount of their purchases on the total lines. Enter “0" if answer is “none” or "zero.”
Accredited INVESIONS ... et e 14 $19,617.500
o] R Lot f=To |1 (s [ E N7 =1 (o RSSO T RO STSP TR 0 $ 0
Total {for filing under Rule 504 only) ........coeiiiiii i e e $
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 for all
securilies 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
RUIE BO5. ...t e e s e et et et r s r st sn e nren $
ReQUIBLHION A.....veeiiiiet et e e e e et et e e s tt e e st e rassbarees vnbge e s beeee s en e e manneaenan $
RUIE BO8. .oviiiii e iecciiiiir vt cns s s s et et s e et b be bt s e s sabsmnre st ee s snsnnre et aenes $
TORAL. oottt bttt e ee e eetr bt an ettt n b ern $
a. Furnish a statement 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 contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TRANSIEE AGENES FBBS. ... ot ieeieerteet e e e st asr e crat s bass b e s bebnes e s aesseaentrmeertabesmeebensmes £ ereeneermensrnssenees %0
Printing and ENGraviNg COBS. ...cvee it i et ettt et eeeee e e eaeuasbesbesbs bt ab e s san s seemrasns sbesseseessensanenas O 30
LBOAI FBES. ..ottt ettt et et e e en e ne e e e aneenaeeae e &3 $20,000
ACCOUNTING FEBES.....oiitiirierir ettt ettt ettt eb e b bttt s a se se e e e e s ee e et eae s ae e senbente e enene 1 %0
ENGINEEIING FBES. ...oiiii it reeece st reretr et ettt e e e ereessm e st eraseene st s et e s aeebe e s re s s e neaeerat e Saernesasenstneseennas 130
Sales Commissions (specify finders’ fees separately) ..o s e 1 %0
Other Expenses (identify) s e %0
TOAD covveieeteesvecses e seet st ras b s ses s bs s sa s s e ase e sre s ant e ee s p AR E SR SR oA A bea e e eaeeet et enseaeereeens X $20.000

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 “adjusted gross proceeds to the issUuer.”.........oiccvr i

40of 8

$19,597,500



" C. OFFERING PRIGE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5. mdicate below the amount of the adjusted gross proceeds 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, & Payments To
Affiliates Others
SBIATES ANA FBOS. ©oveeeeeeeeeeee e eee s e aeeess e iesseetsas e s stseemsims et eseeastantentaseeeeretesseereemeaneaa [13%0 3so0
PUICHASE OF 1881 BSEALE. . ..o ettt et r e et e e st e e rtne et e e sasasreeserenesrrbesrnes J s [1s%0
Purchase, rental or leasing and instailation of machinery and equipment ..................... [ $0 180
Construction or leasing of plant buildings and faciliies ... 3 so O so0
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
O BITEEIGET} 1. oo oo er st e et s et s e e emete e st s enere et ensessaeemeteseasens et eeeanensanabern O so £1%0
Repayment of INJebIBUNESS ........oivei et estrs vt e aeemmgre e e e see e en ] %o ] %0
WOEKING CAPIAY ...e.evieees et ceesi et cere s st s e e b st st s snas et rene b e e (130 [ so
Other (specify): Investments in SECUMtIES ..........coiveiieeeeee e e £1%0 X1 $18,597,500
COlUMIN TOAIS. ..ot it v e e st e s ete e tr et s ce e e st e e e e e sseear s raeseresnaesreane i]3%0 K $19,597,500
Total Payments Listed (column totals added) ..o X $19,597,500

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 to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Date

Harpswell Capital Partners, LP Sig& y //’/\ / / - } 2—__ 5?

Name of Signer (Print or Type} Title of Sfgner (Mnt or Ty}o‘)/
John P. Moore Manager of Harpswell Capital Management, LI.C, its General Partner
ATTENTION
| intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

B3584091.1 50of 8



1

E. STATE SIGNATURE -~ .

1. Is any party described in 17 CFR 230.262 presently subject to any disqualification provisions of such rule?  Yes No
(] &
See Appendix, Column 5, for state response.
2 The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this nofice is filed, a
notice on Form D (17 CFR 239.500} at such times as required by slate law
3 The undersigned issuer hereby underiakes to furnish to the state administrators, upon written request, information furnished

by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the
Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming
the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behaif by the
undersigned duly authorized person.

f
Issuer (Print or Type) Signa Date
Harpswell Capital Partners, LP ﬁ / — / 2_ q
/ { i
| r

Name of Signer (Print or Type) Title of Signer (Print or Type)
John P. Moore Manager of Harpswell Capital Management, LLC, its General Partner
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.

B3584691.1 6of 8




APPENDIX

2

Intend to sell
to non-
accredited
investors in State
(Part B-ltem1)

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 ULOE
{if yes, attach
explanation of
waiver granted}
(Part E-ltem 1)

State

Number of
Accredited
investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes

Limited partnership

interests - $3,650,000

$3,650,000

Limited partnership

interests - $6,000,000

$6,000,000

£

3 | e

£

|

|

|

|

O|OjojO|g|o|ojo|o|ojo|o|ojo|o|ojg|oijg|ojajolo|o|ojo|F
D|O|c|o|o|c|o|ojo|o|o|jo|0oi0jo|0|0|r|0|0|0| 80000

= B - - N - B - - G- T I~ - B - N - I I - -

A H | ea | éA|lea|lalh|en| D |v | a|H]| o] &

QI Qaaaoaoaaoaaooaa|o(ojojo|a|oio|ig|o
Oig|ojo|ojo(ojojgopjoiojoo|oio|r |00/ C(Ooj01alF
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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 ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes

Number of
Accredited
Investors

Amount

Accredited
Investors

Number of Non-

Amount

Yes

MT

7

NE

=

NV

A

NH

A2

NJ

IU-'!

NM

73

NY

Limited partnership
interests - $100,000

1 $100,000 0

NC

ND

OH

OK

OR

PA

limited parinership
interests - $5,367,500

6 $5,367,500 0

RI

SC

5D

TN

™

uT

VT

VA

WA

Limited partnership
interests - $2,000,000

1 $2,600,000 0

wv

Wi

WY

PR

Other

o000 0;0000gg;aaaio|ooiojo|0jo|o|ocioo
XOO|0ji0|x®O0i000|0/000/xX(O|O0|0|0)0IR|OCcO004a(0iF

Limited partnership
interests - $2,500,000

2 $2,500,000 0

ojg|Qi|Qjg|ojo|ojg|g|ojo|jojoyo|ooioioio|o|oloo(oya
ROO000X0OO0000000 KO0010000x0i0(0(0/010|%
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