/4006500 | ,
FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
AN Washington, D.C. 20549 Expires: April 30, 2008
. Estimated average burden
FORM D hours per response . . . 16.00
. NOTICE OF SALE OF SECURITIES
07054589 PURSUANT TO REGULATION D, SEC USE ONLY
o SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIVED
Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)

Everest Capital Asia L.P. {the "Issuer”)

Filing Under (Check bo that apply): Rule 504 Rule 505 X1 Ruls 506 Section 4(6
iling n.t.er( ec x(es) aappy)“ [ ] Rule [ ] Rule fX] Rule { ] Sectio V%CF‘VN

Type of Filing: [ X] New Filing [ ] Amendment

, A. BASIC IDENTIFICATION DATA C NAY 1o D
Enter the information requested about the issuer %% f\{:

&0 Z
Name of Issuer ([ 1 check if this is an amendment and name has changed, and indicate change.) SN\ 185 ég’\
Everest Capital Asia L.P. E

Address of Executive Offices (Number and Streel, City, State, Zip Code) Tetephone Number (Including Aréa Eode)
Citco Fund Services (USA), 350 Madison Avenue, 12th Floor, New York, New York {212) 401-9600

10017 USA

Address of Principal Business Operations (Number and Street, City, State, Zip Code}) Telephone Number {Including Area Code)
(if different from Executive Offices) Same As Above Same As Above

Brief Description of Business
The Issuer seeks to primarily invest in the securities of issuers in Asia, including Japan, and in other countries that will benefit or

suffer from Asia’a growth.
Type of Business Organization Prjﬁgq—o P “
I1 corporation [ X1 limited partnership, already formed [ 1 other (please specify): luw umug,b
[} business trust [ ] limited partnership, to be formed MAY 4 1, aaae
Actual or Estimated Date of incorporation or Organization: Month/Year TEEC Auu
11/2005 [X] Actual [ 1 Estimated

Jurisdiction of Incarporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: ~ THOW SOE\-

CN for Canada; FN for other foreign jurisdiction) DE jﬂmﬂ, \,UlA

GENERAL INSTRUCTIONS

Fadoral:

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 el 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 securilies 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 a! the address given below or, if received at that address afler the date on which it is due, on the date it was mailed by United
States registered or certified mai! to that address.

Where to File: 1).S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) 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 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 and the Appendix need not be filed with the SEC.

Filing Fee: There is no federa! 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 that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate nofice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a
fee as a precondition to the clalm for exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriatle states in accordance with state law.
The Appendix to the notice constitutes a pant of this notice and must be completed.

ATTENTION
Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversaly, failure to file the approprlate federal
notice will not result in a loss of an avallable state exemption unless such exemption is predicatad on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB control number.
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L 14 A, BASIC IDENTIFICATION DATA - skl g Ay~

2. Enter the informalion 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 vote or 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 genaral and managing partners of partnership Issuers; and
® Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual}
Everest Capital Limited (the "Genera! Partner"})

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o The Bank of Butterfield Building, 65 Front Street, 6th Floor, P.O, Box HM 2458
Hamilton, HMJX Bermuda

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

Full Name (Last name first, if individual)
Stott, Malcolm

Business or Residence Address {Number and Street, City, State, Zip Code)
cl/o Everest Capital Limited, The Bank of Butterfield, 65 Front Street, 6th Floor, P.O. Box HM 2458
Hamilton HMJX, Bermuda

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

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ ] Director [ 1 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.)
20f5
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B, INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited invastors in this offering? ..o
Answer also in Appendix, Columin 2, if filing under ULOE. [} iX]
2. What is the minimum investment that will be accepted from any individual?........ceoeeeeeieereeeecercce e feeceeeneenee. 301,000,000
{* Subject to waiver by the General Partner.)
3. Does the offering permit joint ownership of @ 5iNGle UNI? ... Yes No
(xy [
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 conneclion with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registerad 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
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)
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)
[ 1 All States
AL [) Aak[] AZ [] ARI[] cAfl col] cr(] PEI[]) DcI[]1 FLI[] GAT]1 HI L] 1IDI[]
ILI] IN{[1 1A [) KS[) Ky () wai{] ME(] M>D[] MaI[]l MIT[] MN{] MS[] MO []
MT [] NE[] WV {] NHI[] NJ[(]1 NM{] Ny [])] NCI[] NBDI[] OCHI[] OKI[] CRI[] PATI)]
RI [1 sc(] sp{] T™I []1 T™I([]1 vuril]l vr[]l va[] wal] wvil] wi{] wWwy (] 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 States)
[ ] All States
AL [) AaK[] AZ {] AR ] cal] coIll c¢cr() PEI[]) DC[] FL[] @G []) HI[] IDI]
IL [} I {)] IA{) KSE] KY (] wmaf({}) ME[] MDI[] MAIL]) MI[]) MNI[) MS [] MOI]
MT {1 RNEI[]1 KV []) NHI[] RF[(] NM{]} NY[]1 NRC[]1 NDI[] OHILI] OK{] ORI[] PBAI[]
RI [1] sCc[])] sp [} T™w (] TX{] OUr [} vri{] vAl[] WA I[] wwil]l] wIi{]l] wy ] PR I]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assaciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)
[ ] BAll states
AL L] AK () A2 [] ARIT) call col) crIl)] DEI] DCI] FLI] GA ]l HIT1 1D [
IL{} IN[]) IA T[] K[ KY [} wATC) ME[] MD[] MATLI] MIT] MN L] MSI1 MO I
MT ()] NE [] wv [] NH[] NJ[)Y NM[] NY [] NC[] ND[] OHI{] OKI[] OR({]) PAL]
RI {)Y scl] sp[l])] 7™ I [] T™TI1}) vur (]l vr{] vall wa I []l] wv I [] WI [] wy({} PRI]

{Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.)
3of5
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..C. OFFERING PRICE; NUMBER OF lNVESTORS JEXPENSES AND USE .OF PROCEEDS

Tl g g

R
SELLY IR
A

1. Enter the aggregate offering price of securities mcluded in this offering and the total amount
aready sold. Enter 0" if answer is “nons” or “zero.” |If the transaction is an exchange
offering, check this box O and indicate the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security Aggregate
Offering Price
[ =1 o SOOI PO PP PP SO $ 0%
BQUILY . v vtevesesisvecrereseeeesemeseeeessssssssteessseese s es e snen b s s e s b e R em e esereee A sk b be R nR e bR nas $ 0
O Common 0O Preferred .
Convertible Securities (including WaITANES): .........cooiimiire e e s $ 0%
PArNErShip INEIESES ........c.ecueeerereeenesssrnrrirerrssssssesemmsersiemeseresessssesansasssessonsmssensarsnsenserennensees 9 1,000,000,000{a} $
OHNET (SPBLITY: v eeeeiterecieseerere e sesresse e s s esasasese e nasase s eaceseasessbabasssssessesssssenanesstatass 9 0%
L~ €= OO O OO PP PPOP TR PP PP $ 1,000,000.000{a} $
Answer also in Appendix, Column 3, if filing under ULCE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar 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."
Number
Investors
ACCTEdIted INVBSIOIS ...t et ey e e s 2 $
NON-aCCredited INVESIONS ......ev e cesise i s bbb s s n s venssan e b e are s 0 $
Total (for filings under Rule 534 0Ny} ......covvivimirimiiimimeecentccs e N/A $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
sécurities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prier to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of offering Type of
Security
RUIE B05....seueeeeririsrersrisisssisssssasassssssasesessassasssertetsesansesassssesssssssssassasansssasresesesssesesnsnresasatsessses N/A $
REGUIALION A ..o.viiriieiiesiierissssssensseseemeirese s sb et s bt s bt r s s e et e e s b edes s e s bbb e aR e ve s R s e s n b e e nenns sn e neas N/A $
RUIB S04 ...ttt e sam e st n R b ra s h e s R s e b e e S LA T T VAT nR e e e s N/A $
TOMAL. oot baras e s s b b ss st e st sas s s s s e s s s acase e s s s e AR A r AR nE e s b aba bbb b N/A $
4. a. Fumnish 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 estlmate
Transfer AQENES FEES......ccvvriccresrereseseamrrsesrrar s i ssssis s s s ra e st snr s s s e s et G $
Printing and ENGraving COStS........ui e rerniisiamises e sres s s setmbsse s e saase s s & $
LEBGAI FEES ....evurrececiiiiiniss st s e e s s bbb bbb s s R & $
ACCOUNENG FBES ..ottt st s bbb s & $
ENQINEEIMNG FBES ... vttt sssssssa bbb b e ra s en s st bab s nsssns & $
Sales Commissions (specify finders’ fees separately) ...t & $
Other Expenses {identify filing fees ) JTROSOPRRN = $
L1 7- | PO OO OOy T USSP & $

(a) Open-ended fund; estimated maximum aggregate offering amount.

40f 5

Amount Already
Sold

o (o

(=]

1,026,000

[=]

1,026,000

Aggregate
Dollar Amount
of Purchases

1,026,000
0

N/A

Doltar Amount
Sold

eioele

|_M
h
[=3
[=J[=]

[T

rlrm

w o

=11=]
[E=R{—J =] [~}

o

Fr’l
(=3[
=3i=]
(=0 =]
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C: OFFERING PRICE ’NUMBER OF INVESTORS EXPENSES AND US, OF PROCEEDS “

4. b Enter the dlfference between the aggregate offering price gwen in response to Part C -
Question 1 and total expenses furmished |n response to Part C - Question 4.a. This difference is $ 999,950,000
the “adjusted gross proceeds 10 the ISSUBE. ... e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or preposed {o 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 estimale. 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

Affiliates Others
SalAries N fBOS ....occviiicrr e e e & $ D = % 1]
Purchase of real 8State ..........occoe et i $ 0 @ 0
Purchase, rental or leasing and installation of machinery and equipment......... 4] $ 0 & % 0
Construction or leasing of plant buildings and facilities ........cccoveceiniccnrareenns & $ 0 = 3 0
Acquisition of other businesses (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of - ®
another issuer pursuant to 8 MErger) .......cccciireienir s cree st snssiies $ 0 $ [}
Repayment of indebtedness ...........ccceevevecrcinnennien e enes s s X] $ o B s 0
WOKING CAPILAL......ereeeceeeerairerereernresreteie s vresrsreresesrsneraenensansrersessesseacaseeearnssasiies & $ 0 B 0
Other (specify): Portfolio Investments @ $ 0 B ¢ 999950,000
COIUMIN TOAIS .ot crerri s esserssnesseesasesessssessnensennnrsnnesmmerrsesses e s s sabassnsasasesnss = $ 0 ® § 999950,000
Total Payments Listed {(column totals added) ......oceecveveeecenmeninncnennensenreens & $ 999,950,000

b i " D. FEDERAL SIGNATURE

M

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, upcn written
request of its staff, the information fumished by the issuer to any nf\{-accredited investor pursuant to paragraph {b){2) of Rule 502.

Issuer (Print or Type) Signature | Date
Everest Capital Asia L.P. k\ /
" 5 [l Lo y
Name (Print or Type) Title of Signer{PTint or Type)
Malcolm Stott Director of the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)

END

SK 00119 0068 772716
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