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SECURITIES AND EXCHANGE COMMISSION OMB Number. 3235-0076
Washington, D.C. 20549 ) Expires: May 31, 2005
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Name of Offaring ([ ] checkifthisis an w R} and name has changed, and indicate change.)
Rubato Japan Fund, LP (Tha "Issuer”) FINANCIAL
Filing Under (Check box(es) that apely): [1RueS04 []Rue505 [X]RuleS06 [ ] Seclion 4(6)

Type of Filing: [X1 New Filing [ ] Amendment

il

Enter the information requested about the issuer 7 i ' R

A s P
Name of Issuer {[ 1 checkifthis s an amendment and name has changed, and indicate change.)/ U A o
Rubato Japan Fund, LP /\ STV

NSO
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number(Including Area C;gé)
M&C Corporate Services Limited, Ugland House, South Church Street, P.O. Box 309, 011-65-6270-2560 \i\&\ o) /f,_,;g-
RN e 7

George Town Grand Cayman, Cayman Islands British West Indles \:\ //,
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telaphona Number (lnctudlng\Aneﬁ Code)
{if diffarent from Executive Cffices) Same As Above Same As Above

Brief Description of Business
The Issuer seeks to Invest In lIsted securlties of Japanese companles, with a limlted exposure to listed stocks of ex-Japan Aslan
companies and othar companlas.

Type of Business Organization

[} corporation [X] limited partnership, already formed [ 1 other (please specify);
[ 1 business trust [ ] limited partnership, to be formed
Actue! or Estimated Date of Incorporation or Organization: Menth/Year
1212004 [X] Actual [ ] Estimated
Jurlsdiction of Incorparation or Organization:  (Enter two-letter U,S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Faderal:

wne Must Flie; Al lssuers meking en offering of securities in rellance on en exemption under Reguiation D or Section 4(6), 17 CFR 230.501 et seq or 15 U.8.C. 774(86),

When To File: A hotioe must be filed no iater than 15 days alter the first sals of securities in the offering. A nolice is deemed filed with the U.8, Securites ang Exchange Commission
(SEC) on the earller of the dats #t is received by the SEC &t the address given below o1, it received et that address eRer the @ate on which it Is duse. on the date it was malled by Unlited
States fagisiered of centified mall (o that address.

Where to File: U.5. Securities ard Exchange Commission, 450 Fih Strest, N.W., Washington, D.C. 20548,

Copies Required: Five {S) coples of this notice must be filed with the SEC, one of which must be manuslly gigned, Any copies not manually signed must be photocopies of the manually
signed copy or bear typed of printed signatures.

Information Requirsd; A new filing must contain ali information requested. Amendmants need only report the neme of the Issuer and offering, any changes thereto, the information
requested in Pant C, and any material changes from the infermation previeusly supplied in Pans A and B and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This natice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for aelea of secunitles in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must flle 2 separate notice with the Securilies Administrater [n each state where szles aré to' be, or have been made. If a efate requires the payment of a
fee 28 B precondltion to the dalm for exemptlon, a fee Iin the proper amount shefl accompany this form,  This hotice shall be filed In the appropriate states in accordance with state ew.
The Appendix 1o the notice constitules a par of this hotice and must be completed,

ATTENTION
Fallure to flle notlee in the appropriate states witl not result In a lose of the federal exemption. Conversely, failure to fila tha appropriate federal
notice wifl not result In a loss of an avaliable state exemptlon uniess such exemption is predicated on the filing of a faderal notice.

Polential persons who are 1o respond to the collection of IMormation contained In this fomm are net required to respond unless the form displays & currenly velie OME comrot number.
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" 2, Enter tha information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the powar o vote ar dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

e Each executive officer and director of corporate issuers and of corporate ganeral and managing partners of partnership issusrs; and
e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [X] Promoter [ 1 Beneficial Owner [ ] Execulive Offices [ 1 Director [ X] General and/or
: Managing Partner

Full Name (Last name first, if individual)
Rubato Japan Management {the "General Partner")

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

PO Box 308 GT, Ugland House, South Church Street, George Town Grand Cayman, Cayman islands British West Indles

Check Box(es) that Apply: [ ] Promoter [ 1 Beneficial Owner IX1 Executive Officer [ ] Director [ 1 General and/or
Managing Partner

Full Name (Last name first, if individual) -

Fukul, Kenichl

Business or Residence Address (Number and Street, City, State, Zip Code)
M&C Corporate Services Limited, Ugland House, South Church Street, P.O, Box 309, George Town Grand Cayman, Cayman Islands Britlsh
West Indies .

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Ownar [ 1 Executive Officer [ 1 Director [ 1 General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [ 1 Director [ ] General and/or
Managing Panner

Full Name (Last name first, If individual)

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

Check Box(es) that Apply: [ 1 Promoter [ 1 Bengficlel Owner {1 Executivae Officar [ 1 Director { 1 Genersl and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box({es) that Apply: [ ] Promoter { ] Beneficial Owner [ 1 Executiva Officer [ 1 Director [ 1 General andjor
. : - Managing Partner

Full Name (Las! name first, If individual)

‘Business or Residance Addrass (Number and Street, Clty, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
208
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Answer also In Appendix, Column 2, if filing under ULOE.

Has the issuer sold, or does the issuer mtend to sell to non-accredited mvas’tors in tms offering?..

What is the minimum investment that will be accepted from any iINAIVIAUALT........corvvieinarmniisesis e mnnares
(* Subject to waiver by the General Partner of the Issuer.)

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

3o0f8

Does the offering permit joint ownership 0f @ 8INGIB UNItT.......c..cveiieie s ese e saese st s s bt ems e e eeseaneas Yes No
x1 [
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
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
assoclated persons of such a broker or dealer, you may set forth the information for that broker or deater only.
Full Name (Last name first, if individual)
Not applicable.
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 States) _

[ ] All States
AL [ ] AR [] A2 () AR[] A [] co[] cr[] DE[]) DC[] FL [ G I[) HI[ ) ID [}
IL{1 IN(]1 IA[l) Ks([1 KX[]1 A1 ME[] M [] MA{] MI[] MN[] MS{] Mo}
M [ ] NE[] N [] NET] N T[] M[] NY[] NT[) Nf[] OH[] OK[] OR[] PA[]
RI (1 sc[{] spf{] T[] T™X (3 UT (] vi{] VA[] WAI]l W] WII{)] W] PR{]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assoclated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "Ali States™ or check individual States)

[ ] All States
an [ ] ax (] a2z [] AR[] (] cofl] cr(] DB () Dc({) FL(] @[] HKI[]}] Ip [}
IL[] INT] IAL) Ks[] KW [] LA[] MEIL] MD[] MA[] MI[] M [] MS5({] MOT:]
MI { ] NE[) N[ ) NHI[] N [] MWM[] NY[] NC[) N>D[] OH[] OKI{] OR[] BA[)
RI (1 sc{] sp () TN () TX () Ur() VT[] VATl ¥ATL]l W I[] WIl[] wWr{l] PRI)

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 States)

[ ] All States
AL L[] AKI[] AZ[] ARI[) @A L] co[] ¢r[] DE[] DC[] FLI[) GAI[) HIC] IDI[]
ILI) w[{] 1a[}) Ks{] e [) 1Aa[]) MEI[] M([] MI[] MI[] MN[] MS[] MO(]
MIT L] NEIJ NV (] NBI[]) N [] MM[] N[] N[) NO[] OBE[]) oKI[] OR([(] BAT[]
RI () sc[] sp[) TN[] TX[]) vr[] vr{] val] WA‘[/] W[l WIl[] WY [l PR[]
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amount
already sold. Enter “0” if answer is “none™ or "zero.” If the transaction is an exchange
offering, check this box O and indicate the columns below the amounts of the securties
offered for exchange and already exchanged.

Type of Securlty ' Aggregate
Offering Price
. . % 0%
..................... e 8 0%
D Common 0O Preferred

Convertibie Securiies (Including Warrants): .........cc.ievevnvrnrereersereressses ereerree st rasre e asren $ 0$
PAMNEIBIIP INTEIEBIE ...ovvrivuecsescrirsssnassressiosistssasecssssassessetssemsressressssnsssseresnessessensssmsssssastessassnesins $ 1.000,000,000(3) $
OTNET (SPECIY. ) evriiceecienireriresiesiessesibeeesses e sstasess et enssns s enssssssasssmsse e sessnesmsesseessensssnssesssbeseraesntass $ o$
Total ........ peerieiearieeetaTraesaeaeTer a PR R ERREE S Saa Rt S RE IR S RSB AR R b e g4 SRRe s SR raak R an A b e Eese bt s sanasbebenanabennarate $ 1,000,000,000(a) $

Answer also in Appendix, Column 4, if filing under ULOE.

2. Enter the number of accredited and non-gccredited investors who have purchaged securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of perscns who have purchased securities and the aggregate dollar
amount of thelr purchases on the total lines. Enter "0’ if answer is “none” or "zero,"

Number
Investors
Accredited INVEstOrs.............coveiireimene s vrerspeienins PN [+] $
NON-BCCIEAREA INVESIONS ..o e icerecirinieeemserraseisssessrassrnisseestsaserssassasrsssasas srsaniness srasss aserasss PN Q L3
Total (for filings under Rule 504 only) vvminscniarinaes Voot ats e stae et s NIA (3
Answer also In Appendix, Column 3, if filing under ULOE,
3. )f this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the igsuer, fo date, In offerings of the types indicated, in the twelve (12)
menths prior to the first sale of securities in this offering. Classify securities by type listed in
Pan C - Question 1,
Type of offering Type of
X Security
RUIB B05.....cco e e s e Feeer et LtatiaebeaeaAa s taeh s eb ek e nbe s an s e eent e mennnseeaeennetreenrs NI/A s
REGQUIGHON A ...t aee s et ras st aas s se s e s bra s Es s s s s e e sk ar bbb m s 0 amsE 400 S0RRS B en bbb s a00R 0P R0 ans NIA $
Rule 504 NIA $
Total........ reirarresas et enerarren e s IR YR b PLE AR Y Sasbe bk et an b s asem e mm s cere e b marieees N/A $
4. a. Fumish a statement of all expenses in connecﬂon wnh 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, fumish an estimate and check the box to the lef of the estimate,
Transfer Agent's Fees................. . = $
Printing and Engraving Costs..... = s
Legal Fees........... et e are et st nais = $
ACCOUNING FEES.o...rieerisnirvereriiressesssessnsrsssmss 1isssis s seas s ss st srassnes o esbasatenssssssasassnsssions =] $
ENGINEEING FOEE ...ttt sttt e s e asm s e s svanr e rrea e ree s = $
Sales Commissions (specify finders’ fees separately) ... = $
Other Expenses {identify filing fees _ ) T = s
TOLBL e ctvrer st eree st s et srae e esasatE st e e st basabbeb bt s abns b mmsnsmnrnee s erem s resernesen S, a $
{a) Open-ended fund; estimated maximum aggregate offering amount. v
4018

Amount Already
Sold

cowow o o

Aggregate
Dollar Amount
of Purchases

© 1o

N/A

Dollar Amount
Sold

=] =q <] (=]

Kk,

-

=
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4, b. Enter the difference between the aggregate offerlng price given In response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is $ 999,950,000
the "adjusted gross proceeds 10 the ISSUBL ...t e sras s

5. Indicate below the amount of the adjusted gross proceeds to the issuer used of proposed to be
used for each of the purposes below. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjustment gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affillates Others
Salares and fEBS. ... e = $ 0 @ 3 [1]
Purchase of real estate .............owe S e = $ 0 B s a
Purchase, rental or leasing and installation of machinery and equipment......... = $ o B $ 0
Construction of leasing of plant buildings nd fACIHES................wmssesemssssreen B - $ 0o = $ 1]
Acquisition of other businesses (Including the value of securities invelved in
this offering that may be used in exchange for the assets or securities of
another issuer PUrsUant to @ METGET)... ... evmrecrrieersreressrnriesarmesesrensesersmesins ® $ 0 B g )
Repayment of INGEDIEONEES ....ccurresreere e rarseseras sersrsrsnss = $ 0 @ § o
WOTKING CaPMAN.....coo e s s = $ 0 = s 0
Other (specify): Portfolio Investments = $ 0 B $ 999950000
COMMA TOIB. . oo eeeeecreceseec e romse st e s s ssrens et st L $ 0 @ $ 999850000
Total Payments Listed (column totals added)..........cvrnneni o =B $ 998.950.000

The tssuer has duly caused this notice to be s:gned by the underslgned duly authorlzed erson If thls nouce is f‘ led under Rule 505 1he
following signature constitutes an undertaking by the Issuer to fumish to the U.S. Securities and Exchange Commission, upon written
request of Its staff, the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

lssuer (Print of 1ype) Signature Date
Rubato Japan Fund, LP | s el 3/ ¢los
Name (Print or Type) Title of Signer (Print or Type)
Fukui, Kenichi Managing Member of the General Partner
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S,C, 1001.)
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