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' ‘W” PURSUANT TO REGULATION D, T
\/ SECTION 4(6), AND/OR ATE REGENTD
UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering  ({] check if this is an arnendment and name has changed, and indicatc change.}

BT Pacific Opportunity Fund, L.P. - Limited Partnership Interests

Filing Under (Check bo¢(es) that apply):  [T] Rule 504 [7] Rule 505 |/] Rule 506 [] Scction 4(6) ULOE
Type of Filing: [] New Filing Amendment

EEEsss—
el || |1 W

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.) 07054212

BT Pacific Opportunity Fund, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
860 Hampshire Road, Suite H, Westlaka Village, CA 91361 (805) 449-1515

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

Brief Description of Business

Investment in securilies. PROCESSED

Type of Business Orgarnization

] corporation {#} limited partnership, already formed [] other (plcase specify): M AY 2 2 2007
[] business trusy {7 Yimited partnership, to be formed
IR WRTIT TN |
Month Year /.i ﬁUWlD\)i\‘I
Actual or Estimated Date of Incorporation or Organization: [A Actual [] Estimated E FINANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [=1[E]
GENERAL INSTRUCTIONS
Federal:

Who Must File: All 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 {5 U.S.C.
77d(6). B
When To File: A notic: must be filed no tater than 15 days after the first sale of securities in the offering. A natice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the Jate it was mailed by United States registered or certified mail to that address.

Where To File: 1.8. Sccuritics and Exchang: Commission, 450 Fifih Strect, N.W., Washington, D.C, 20549,

Copies Required: Five (5) copics of this notize must be filed with the SEC, onc 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 E and the Appendix need
not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be us:d to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopled this form. Issucrs relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales
are 10 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 shall
accompany this form. This notice shall be 7iled in the appropriate states in accordance with statc law. The Appendix to the notice constitutes a part of
this notice and must bz completed.

ATTENTION ‘

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure 1o file the
appropriate tederal notice will not resuit in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number. 1 of9



I A. BASIC IDENTIFICATION DATA

2. Enier the information requested for the following:

| *  Each promoter of the issuer, if the iisuer 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 & class of equity securities of the issuer,

e  Each cxecutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter 7] Beneficial Owner [} Exccutive Officer  [] Dircctor

i General and/or

- Managing Partner

Full Name (Last name first, if individuaf)
Washington Pacific Partners, LLC

Business or Residence Address  (Number and Street, City, Siate, Zip Code)
5915 NW El Rey Drive, Camas, WA 98607

Check Box{es) that Apply: [} Promater  ['] Beneficial Qwner  [A Executive Officer 7] Director

General and/or
Managing Partner

Full Narne (Last name first, if individual)
Daniel J. Bryant

Business or Residence Address  (Number anid Street, City, State, Zip Code)
860 Hampshire Road, Suite H, Westlake Village, CA 91361

: Check Box(cs) that Apply:  [] Promoter  [] Beneficial Owner  |/] Executive Officer [} Dircctor

Generat and/or
Managing Partner

' Full Name (Last name first, if individoal)
Steven Tsai ’

Busines; or Residence Address  (Number an f Street, City, State, Zip Code)
5915 NW El Rey Drive, Camas, WA 98507

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner ] Executive Officer [7] Director

General and/or
Managing Partner

Full Naine (Last name first, if individual)

Business or Residence Address  (Neomber and Street, City, State, Zip Codc)

Check Blox(es) that Apply: [] Promoter D Beneficial Owner D Exccutive Officer [} Director

Genceral 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  [] Executive Officer  [7] Director

General and/or
Managing Partner

Full Name (Last name {irst, if individual)

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

Check Box(es) that Apply: [ Promoter D Beacficial Owner  {T] Executive Officer  [] Director

Gencral 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 usc additional copics of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Y
I. Has the issuer sold, or does the issuer intend to sell, 10 non-aceredited investors in this offering? ......cooveeeo. [55 E
Answer also in Appendix, Column 2, if filing under ULOE.
2.  Whalt is the minimum investment that will be accepted from any individual? . ettt b e s_500,000.00
Yes No
3. Docs the offering, permit joint ownership of a single Unit? ... SO OV VOO [ O

4. Enler the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or sirnilar 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 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 onty.

Full Name (Last name first, if individual)

Businecss or Residence Address (Number and Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Persca Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ........ . - eeeteeeteteaenas e enan [] Al States

(Al [AK} ([aZ] [AR] {cA] [c0} [CT]

] (XS] (ME] [(MI) (MS]
MT} [NE] [NM]
[RT] (]

Full Name (Last name: first, if individualy

Busineus 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 “Al States” or check individual States) [C] ANl States

(AL] (AR] (H1]
M [Ks] (ME]
MT] [NH] [oR].
(RI] (N}

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 Soliciled or Intends to Solicit Purchasers
{Check “All Statzs” or check individual States) ........ vrerseesressessssrmennenennnnns || All States
fal) (AR]
[m.] (XS] MD]
[NH] NM]
[RI] ]

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

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregate 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[]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
DB ettt ek e et e et et st ea et eat st eat et et eat st eanaen smetatanets h)
TEQUILY o s s s e e s TR s s 5
‘ (] Common [7] Preferred
Convertible Securities (InCIUdiNg WaITATS} ....cccviiiiciir e s semsreresrsaneen $ b
PAIINEISHIP FNLEIESIS ...oovvooeveooocieeecooeeeeoees s eems e seee s voeseeesseesemmsesemeene e sesesssrsscemre s sees <o $.100,000,000.00 ¢ 6,973,309.00
Other (Specify ) R S, 5 $
TOLAL «.ovvvvvvrnrsesssesessssesses s s osssssee s eseessses s o st e, §_100,000,000.00 ¢ 6,973,309.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dellar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdited TNVESIOTS cocviiiiiii i et e 12 s 6.973,309.00
NOn-aCCredited INVESIOIS (oot eetee et st s ettt r st s e e b e v s e seom g penesa s pananae e 0 s
Total (for filings under Rule 504 onlY) e $
’ Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 10 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 S05 1ovvvervoeeess e eee e oot enr s ers s ens s st srstssssssssssssosssssnrnes T $
RegUIALION Ad oo e e e s e e e ettt N/A $
RUIE S04 ..o o ees et ie s e ee e e s e s e e soeressssseressssss e esnssneesss NP $
TOAD - et eee sttt et et 2t ea e e s s e e s s e e s 0.00
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 insurer.
The information imay 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.
Transfer Agent’s Fees ..o cvcceercccnnnan, 1 ¢
Printing and Engraving Costs... .....ccvvvrecnn, 1] s
Legal Fees o i, e e s_5,000.00
Accounting Fees s e SO 0 s
Engineering Fees ... s
Sales Commissions (specify finders’ fees separately) oo sss e . 0o s
Other Expenses (identify) Blue Skyfilingfees e @ $_790.00
TOURI .ocuassnses btk 2 8 ek e O $_5750.00
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| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difierence between the aggregate offering price given in response to Pant C — Question |
and total expenses furnished in response to Part € — Question 4.8, This difference is the “adjusmd £ross e
proceeds to the issuer.” - $93 ,026,691.00

5. 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 zmount for any purpose is not known, furnish an estimate and

- check the box to the left of the estimat:. The total of the payments listed must equal the adjusted gross
procecds to the issucr sct forth in response to Part C — Question 4.b above.

Payments to
Officers.
Directors, & Payments to
Affiliates Others
Salarics and fees ....... . - . - ]s_0.00 s 0.00
Purchase of real cstate - . - . -8 0.00 0s 0
Purchase, rental or lcasing and installation of machinery
and equipment .......... . s 0.00 0s 0.00
Construction or lzasing of plant buildings and facilities . . e [ 8 0.00 s 0.00
Acquisition of other businesses {including the value of securities involved in this
offering that may be nsed in exchange for the assets or securitics of another 0.00
issucr pursuant (¢ a merger) - " . - s 0.00 13—
Repayment of indebtedness ..o . - - - s 0.00 s 0.00
Working capital... . eeemeruree et st aeeas s 0.00 Os 0.00
Other (specify): Portfol:o mvestment in secumles s 0.00 A593; 026,691.00
....... as s
COIUMN TOLALS ... covscomcrrrrsctsios s sssssse sttt sette s eceeesaseasessse et s sssend s4mecece et e st s £as dat s st sams s saensn e rmmss smemsen 18 0.00 E}$93 »026,691.00
Total Payments Listed (column totals added) ............. . rererereeeer e seasneanies $93,026 ,691.0¢ -

D. FEDERAL SIGNATURE _ |

The issuer has duly caused this notice to be signed by the undersigned duly autherized person. 1f1his 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 siaff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sign Date
BT Pacific Opportunity Fund, L.P. M Aprit 56, 2007

Name of Signer (Print or Type) Title of Signer (Print or
Daniel J. Bryant _ Managing Member, Washmgton Pacific Partners, LLC, General Partner of Issuer
ATTENTION

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

e
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PaulHastings

Atlanta

Beijlng
Brussels
Chicago

Hang Kong
Londan

Los Angeles
Mitan

New York
Orange County
Palo Alio

Paris

San Diego
San Francisco
Shanghal
Stamford
Tokyo
Washington, DC

/293725
Paul, Hastings, Janofsky & Walker ue

515 South Ftower Strest « 25th Floor - Los Angeles, CA S0071-2228
telephone 213 683 6000 - facsimile 213 627 0705 « www.paulhastings.com

(213) 683-6367
nobukochristy@paulhastings.com

May 4, 2007 71700.00002

CERTIFIED MAIL (RETURN RECEIPT REQUESTED)

Filing Desk (Form D)

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: BT Pacific Opportunity Fund, L.P. (the “Issuer”) — Amended Form D
Dear Sir or Madam:

Please find enclosed five (5) copies of the amended Form D, Notice of Sale of Securities
Pursuant to Regulation D, of the [ssuer, one of which has been manually executed. The
amendment is to reflect the address change of the Issuer.

The Issuer filed an initial Form D with the SEC on March 6, 2007.

Please acknowledge your receipt of this filing by file-stamping the enclosed photocopies
of (i) this letter and (ii) the Form D and returning them to me in the self-addressed and
stamped envelope provided.

Thank you and should you have any questions in connection with this matter, please do
not hesitate to contact me at the above-referenced telephone number or Mike Glazer at
213/683-6207.

Yours sincerely,

VMobrko crw}g;“

Nobuko Christy
Senior Paralegal

Enclosures

cc: Michael Glazer, Esq.
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