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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL

| Washington, D.C. 20549

| FORM D

OMB Number: 3235-0076
Expires: April 30, 2008
Estimated average burden
hours per response 16.0

SEC USE ONLY

PURSUANT TO REGULATION D,
. \ + . . SECTION 4(6), AND/OR Prefix Senal
\ /,,,J- . : ; UNIFORNII LIMITED OFFERING EXEMPTION ATE HECENED
Lo

|
i
|
|
NOTICE OF SALE OF SECURITIES i
|
|

¢ i 1 F
. -

Name of Offering (o check if this is an amendmem and name has changed, and indicate change.) |
Newport Asia Institutional Fund, LP , I’75(-7511.15‘3

Filing Under (Check_bmlt(cs) that apply): o Rulc 504 o Rule 505 Rule 506 D é (I\f[} o
Typeof filingg 0 New Filing X Amendment \| V24 ..

b

. L | A. BASIC IDENTIFICATION DATA NG | Y 2 )
1. Enter the information requested about the issuer NO\ ~ /\(\/\\/
Name of Issuer (o check if this is an amendmtlmt and name has changed, and indicate change.) l \‘:"/;‘é".
Newport Asia Institutional Fund, LP ; ) A
Address of Executive Ofﬁces I {Number and Stret, City, State, Zip Code)} Telephone Nbmber (Including Area Code)
601 California Street, Suite 600, San Francisco, CA 94108 415-677-8620
Address of Principal Business Operations | (Number and Street, Cily, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) | =
Brief Description of Business I L/

1

1
; I
Private investment fund . |
Type of Business Organization | BEe I 9 Zﬁﬂﬁ I
o corporation X limited partnership, already formed THOMSON

o business trust ) : u] limited partnership, to be formed !FINANCIAL
) ‘ i i Month Year '
Actual or Estimated Date of lncorporauon or Orgamzatlon [12] [02] [ X ] Actual [ 1Estimated

Jurisdiction of Incorporanon or Orgamzauon (Enter two-letter U.S. Postal Service abbreviation for State: |
wo | CN for Canada; FN for other foreign jurisdiction) [D]ITE]

GENERAL INSTRUCTI’?NS" [

[}
Federal: ;
Who Must File: Alli |ssuem makmg an offering of securmec in reliance on an exemption under Regulation I or Section 4(6) 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When 1o 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.85. Securities and Exchange
Commission (SEC) on the earhcr of the date it is recelved 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 Stzues regnslered or certified mail to thal address.

Where o File: U.S. Securmes and Exchange Commission, 450 Fifth Street, N.W. , Washington, D.C. 20549,

Copies Required: Five ;51 comes of this notice must be filed with the SEC, one of whlch must be manually signed. Any coplec not manually signed must be photocopies of the
manually signed copy or bea.r typed or printed slgnmures |

|
; . o other {please specify): LLC
l

Information Requirea' hA new ﬁlmg must contain all mformanon requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
mfummnon L requested in Part C, and any materiat change': 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 fedem.l ﬁlmg fee. | !

State: Lo |
This notice sha]l be used [o md:cate reliance on the Umform Limited Qffering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted th1s form. Issiters! relymg on ULOE must ﬁle a separate nokice with the Securities Administrator in each state where sales are 1o be, or have been made. 1f a state
requires the payment of a fee as a precondition to the c]mm for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate
states in accordance w1th s+talc law. The Appendix to fhe notice constitutes a part of this notice and must be completed. i'

' ' I i

1; o ' ATTENTION |
Fallure to file notlce in the approprlate states will not result in a loss of the federal exempt:on. Conversely, failure to file
the appropnate federal notice will not result in a loss of an available state exemption unless such exemption is predicated
on the fllmg of a federal notice.

B} ! l

SEC 1972 Polentlal persons who arelto respond to the collection of information contained an’ this form
(6-02) are n'ot requwed to respom;:i unless the form displays a currently valid OMB contral number.
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‘A" BASICIDENTIFICATIONDATAY 0 ¢

2. Enter the information requested for the fol]owmg '

. Each promotcr of the issuer, if the issuer has been organized w1th1n the past five years;

i
’ Each beneﬁcnal owner having the poTvcr to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

the i issuer; i !

! !
Each execunve off' icer and director of corporate issuers of corporate general and managing partners of partnership issuers; and

* 'Each general and managing partner of partnership issuers. '

Ditector X1 General and/or
Managing Partner

i
Chcck Box(cs) that Apply a] Promotcr o Beneficial Owner o Executive Officer D
b I g | ;

\: i I

Full Name (Last name ﬁrst, if individual) i |
]

|

J

f

Newport Asia LL.C,

b 1

|
Business or Resndence Address {Number and Street, City, State, Zip Code)
601 California Slreet, Suite 600, San F rancnsco, CA 94108
o

3 iite ranci sc;o,

Check Box(cs) that Apply : a Promotcr 0 Beneficial Owner . Executive Officer o
| .
[}
Full Name {Last namc ﬁrst if individual) [
Tutlle, Thomas Rogerson {
l T I .
Business or Resndence Address  (Number and Street, City, State, Zip Code)
601 California Street, Suite 600 San Franusco, CA 94108

Director o General and/or
Managing Partner

Check Box(es) that Apply D Promote:r 0 Beneficial Owner . [X] Executive Officer EII Director o0 General and/or
. | Managing Partner

Full Name (Last name ﬁrst if individual) [ !
Legallet, Chnstopheri ! ' i

Business or ReSIdcnce Addrcss {Number and Street, City, State, Zip Code)
6(}1 Cahl'orma Street, Suite 600 San Francnsco, CA 94108
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Yes No

‘ ;o . o .o N .
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

[ | Answer also in Appendix, Column ! o X
What is the mlmmum investment that w1ll’be accepted from any 1nd1v1dual" ( 5 000.000
3. Doesthe offermg permlt joint ownership of a single unit? ! Yes No

Enter the mformauon requested for each person who has been or will be pald or given, directly or mdlreclly, any Commission & =
or similar remuncranon for solicitation of purchasers in connection with sales of securities in the offenn'g If a person to be
listed is an assomated 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, you may set forth the information for that broker or dealer only.
I : }
Full Name (Last nanie first, if individual) . ! i
N/A T |

i i
Business or Residence Addréss (Number and State, City, State, Zip Code)
I !

—— -
Name of Associated;Br(’pkcr or Dealer \
i L '- ||

States-in Which Pcrson Llsled Has Sollcned or Imends to Solicit Purchasers
(Check “All Slales orcheck individual States) e eer e e rbeee e e bee e eetr e beeeatenteeneearbeesnne earnen . o All States

[AL] [AK] j; [AZ] [AR] [CAI {C()] ICT] . [DE] [DC] [FL]  [GA] [ HI ] [ID]

[IL] [IN] '; ['IAI [KS] [KY] {LA] [ME] i [MD] [MA | [Ml]{ [MN] [MS] ., [MO]

[MT] [NE] ; [NV] (NH] [NJ] {NM] [NY] [NC] [ND] [OH] [OK ] [OR] [PA ]

[RI] [SC] ; [SD] [TN] [TX] (UT] iVT] [VA] [WA] [WV)  [WI) [WY] PR

—

Do ]
Full Name (Last name f:ll'Sl, if individual) I '
sl |

— ;

Business or Residehce Addrt;',ss {Number and State, City, State, Zip Code)
‘.E ‘ ]
f !

G '
Name of Associaled‘;Brpker or Dealer |
. +

P |

T T |
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All S[ates” or check individual Statcs)
I

|
|

o All States

[AL]  [AK]® {[AZ] [AR] [CA] [CO]1 [CT) [DE] [DC] (FL]  [GAT [(HI] (ID]
[IL]  [IN], .[IA] [KS] [KY] [LA] [ME]' [MD] ([MA] [MI!] IMN]  [MS] [MO]
[MT} [NE], (INV] [NH]  [NJ] [NM] [NY] . [NC] ([ND] [OH] {OK] [OR] [PA}
[RI) EISC] i[SD] [TN] [TX) IUT] IVT]' [VA] [WA] IWvV] [WI] [WY] I[PR]

|
Full Name (Last name f‘rst 1f individual) I ! |
i

1'
Business or Residence !Addrless {Number and Slllatc, City, State, Zip Code} i
i ‘

t

I
Name of Associated Br'oker ;or Dealer :
] 1

States in Which Pcrson Listed Has Solicited orllntcnds to Solicit Purchasers
"(Check “All Slatés" or check individual Statcs) . sttt e e rn e ns O All States

[AL] [AK] ' [AZ] [AR] ICA] [C0] ECT] [DE] {DC] [FL] [GA] [ HI'] [ID ]

[ IL ] [IN] = [IAY] [ KS] [!(Y] [LA] {ME] ., [MD] MA] [MI] [MN] [MS] [MO]

[MT] [NE} I'INVj] INH] ENJ] [NM] [NY] [NC] {ND] [OH] [OK ] [OR] [PA ]

[RI] [SC} {SD] {TN] {TX] [UT] [VT] [VA] [WA] [WV} [ W] [(WY] [PR]

(Use blank sheet or copy and use additional copies of this sheet, as necessary.)
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INVES To”ﬁslgxprs:Nsas ANDUSE OHIEROCEEDS

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

3.

4.

Enter the aggregate offering price of securitles included in this offering and the total amount already
sold. Enter 0" if answer is “none™ or “zero.” If the Iransaction is an exchange offering, check this box
o and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged. . : | .
' . Aggregate Amount Already
Type of Security I Offering Price Sold
]
DEDL.oororrimmprereeries s e e e B : 0 . 0
| \
l _Equity......... ' AR AL 8RR 3 0 3 A Q
' : o Common g Preferred '
: : I
Convertible Securities (including WAITANES) ..........oociiiiiiicie s et abaens 5. 0 $ 0
Partnership [nterests $_.__ unlimited § 154,9?27,781
Other (SPECIfy)  vverrrnerrncrrnn OSSOSO OROON $_. 0o $ 0
TOAL e sssssmsmsiesbin s ecss s cnecneenes S UMimnited $___154.927,781
] )
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 *© Number Aggregate
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate ; Investors Dollar Amount
the number of persons who have purchased securities and the aggregate dollar amount of their - of Purchases
purchases on the total lines. Enter “0" if answer is “none” or “zero.” :
ACCTEAILEA IMVESIOTS .11 ceocaeveeereeere i cameeerecesacrs e s sees e sest s s e ha st e s b1 1_"—39 $_ 154,927,781
P ' ! . |
Non-accredited Investors ................ ettt ere s aeat e eRA LA s e A A s ae SRR et ena et br bt e S | s 0
Total (for filings under RUlE 504 0nlY).....ovoeoeoreeroemseee oo soerses et — $

!
L | | |
If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities |
sold by the issuer, to date, in offerings of the types indicated, in the twetve (12) months prior to the

first sale of securities in this offering. Classify securities by type listed in Part C - Question 1. | ‘
i Type of Dollar Amount
Type of offenng I v Security Sold
o OO $
| .
Regulation A egees Rt R R R R e e et AR e et 3
Rule 504 i $
L O $ |

a.  Fumisha statement of all expcnses in connection with the issuance and distribution of the i
securities in this offenng Exclude amounts relating solely to organization expenses of the issuer. The |
information may be given as subject o futurc contingencies. If the amount of an expenditure is not
known, furnish an estimate and check lhe box to the left of the estlmate

i
Transfer Agent's Fees ..... e e e e I o $ 0
Printing and ENGIAVINE COSES . ooorivvvrrrvoeeh oo oeeeeev oo eeeses s eesteseesee e seesseesses e sesereens ] X $ . 5604
Legal Fees.......ivvirmnimminnnnieiecnrans ettt e e e r e bbb e e st e e et asenrn F B3| $ 20.074
ACCOUNLNG FEES Lo iiiriieccece v et st ss et see sttt as st snesnernassenes | $ :27 193
. , ! —_— i
ERZINEENNE FEES .......ovrrie i et ettt s s st b ses s b et ss et |
\ . ' a S5 0
Sales Commissions (specify finders’ fees separately) ... e i a $ 0 |
o | e |
Other Expenses (identify) _Blue sky. certain custodian fees and fund compliance...........ccccccccccevrnrs |
Total ...: ‘ l = s—'s-’"‘w
! i
o ‘. |
. ; !
| 4 of 9 i
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o R

]
|
CIOFFERING PRICE/NUMBER OF IN

e

l

|
- OF,INVESTORS, EXPENSES AND USE, OF, FPROCEEDS T 14
' l . ! ‘

b.  Enter the dlfference between the aggregale offering price gwen;m response to Part C — ‘ i
Quesuon I and lota] expenses furmshed in responsc to Part C - Question 4.a. This difference is the i .
“adjusted gross procccds to the issuer” “ I $_154.816.930
[ : !
5. Indicate below the amount of the adjusted gmss 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 i
, o . ! I Officers, !
‘ b | , ! : | l Directors, & Payments To
101570398 . : - Affiliates Others
4 ) : ‘ !
Salaries and fcesltu $ 0 o$ : 0
1 . + |
. . ¢
Purchase of real Eslalc:cl $ 0 o $ ‘ 0
i ! i
Purchase, reinlal or leasing and installation of machinery and equipment..........c.cccccccoee $’ 0 o § ! 0
Constmétio'n or leasing of plant buiidings ANA FACHIES 1vvvrereerrrereeeseeeeeeeeeeese s ereessensesseesenn O $l 0 o % l 1]
Acqu151uon of other businesses (mcludmg the value of securities involved in this offering : i
' that may be used in exchange for the assets or securities of another issuer pursuant to | :
a mcrger) O . ST OO UO OO B ) 0 o % ! 0
Lo ; I ‘
Repaymgm Of INAeDedness. ..o b e e T B 0 o § i 0
. Dot | |
: Working Capital.........coocvimimdirm s B $ 0 o $ I 0
- | |
o ! ! ! I
Other (specify): 'Investment POrOliO......ov.icvcivcnnicniicsriinisrsssisensissnisesssicssssonerene g 9 0 [X $_154.816930
: A | | |
ColmN TOMAIS..cocvrvvrvsvesssrs s s g § 0 $_154.816930
‘ J ! ‘ I
Total Paympnts Listed (columns lot}als AddEd) ..o s $ 154,816,930

| I %

The issuer has duly! caused this notice to be mgned by the undersigned duly authorized person. If this nouce is filed under Rule 505, the fol]owmg
signature constitutes an undenakmg by the isster to furnish to the U.S. Securities and Exchange Commission, upon written request on its staff, the

information furnished by the issuer to any non-accredited investor pursuant o paragraph (b)(2) of Rule 502‘ i
Issuer {Print or Type) ! : Signature i Date i
Newport Asia Insntuuonal Fund, LP ' : I November 21, 2006 |
Name of Slgncr (an or Type) ] Title of Signer (Priril or Type} ,l '
, P | |
Michael Ellis o i Partner, Newport Asia LLC, General Partner 'of the Newport Asia Institutional
i | ! i Fund, LP _ I
3 | o 1 . ]
— ATTENTION ; ;
1 I . ]
i i
| ‘. ( !
I ! | ‘
Intentlonal mlsstatements or omissions of fact constitute federal criminal wolations {See 18 U.S.C. 1001 )
o | i
b ! ‘ i |
|
b | , I
P | !
v .
; I , | )
[ E !
[ | i_
Lo i
;‘ l | i
b : 50f9 ;
' 0 I E H
C .
R ‘ |




o

b. Enter [he dlfferencc between the aggrcgate offering price g:ven in response to Part C - |
Quesnon 1 and total expenses furmshed in response to Part C—Question 4.a. This difference is the !

“adjusted gross Proceeds 0 the I85UET i s s i $ 154816930
5.  Indicate be]ow“lhc amount of the adjﬁstcd gross proceeds to the issuer used or proposed to be used : '
for each of the purposes shown. If the ampunt 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 procecds to the issuer set forth in response to Part C — Question 4.b. above. - Payments to
,  Officers, .
, , Directors, & Payments To
101570398 . Affiliates Others
- 7 : ‘
Salaries and fccsll:l $5 0 o$ 0
Purchase of real estate......................! ...................................................................................... u} ST : 0 o § 0
Purchase, rental or leasing and ipstailation of machinery and equlpment o § 0 o s 0
o | ~ |
Construction or leasing of plant buildings and facilities........cc..ooeeriirircrmierierec s o $§ 0 os$ 0
Acquisition of other businesses (including the value of securities involved in this offering :
that may be used in exchange for thc assets or securities of another issuer pursuant to . .
BITIETGET) cobitieesemieesonuremsnssmrsassismeesins s sos e s oessa s rens e saem s a st e em s i seram s s e serese s sesrreseseresentsesassstrnn o 3. 0 of§ 0
Repayment of indebiedness. ... 0 8 0 o % 0
Working capital........cocecvveercneneennne. erae et et eA SRS st b b st b e naeens eae ernrae e teanasenaseassennnenen = $' 0 o § 0
Other (SPECify): INVESIMENE POMFONO.......oovoovorrsoocesroeeeereeeee s erre s eesseesesosesresesess e g & 0 [X $_154816930
............................................................................................................................................... a § 0 o $ 0
Oy L S TS, 0 [X $_154.816930
Total Paymé:nls Listed (columns lot%lls Added) ...t $ 154,816,930

R A S R R R R

 DIFEDERALSIGNATURE

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 fo]lowmg
signature constitutes an undertaking by the i issuer to furnish to the U.S. Securities and Exchange Comrmssmn, upon written request on its'staff, the

information furnished by the issuer to any non- accrcdltcd investor pursuant to paragraph (b)(2) of Rule 502..

Issuer (Print or Type)

; Signature t{ %L\,/

Newport Asia lnstitutiofnal F‘und, LP

Date

November 21, 2006

Name of Signer (Print or Type) Title of Signer (Pnnt ypc) D

Michael Ellis i ‘ Partner, Newport Asia LLC, General Partner of the Newport Asia Institutional
j ' Fund, LP _ :
— ‘ ;
: — ATTENTION ‘ ‘

' 1

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

|
|
'
|
|
|
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