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UNITED STATES OMB Number: 3235-0076
Expires: April 30, 2008
.. SECURKIKS AND EXCHANGE COMMISSION Eotimated Sverage burden hours
SEF ¢ i 2007 D> Washington, D.C. 20549 PEr [ESPONSE ....cvvrnrverirnnenss 16,00
& FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (0 check if this is an amendment and name has changed, and indicate change.) _

Ellerston Asia Pacific Cayman Feeder Fund

Filing Under (Check box{es) that apply): 0 Rule 504 0 Rule 505 8 Rule 506 0 Section 4(6) 0 ULOE lm \I“I”l”l“
Type of Filing: @ New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA 07077392

1. Enter the information requested about the issuer

Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)
Ellerston Asia Pacific Cayman Feeder Fund (the “Fund”)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
PO Box 309GT, Ugland House, South Church Street, George Town, Grand Cayman, Cayman 612-9282-8897
Istands, British West Indies DO = "‘D
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code} VRV
(if different from Executive Offices) e
Brief Description of Business otF £ b [ﬂﬁ?

N THOMSON
Investments through Eilerston Asia Pacific Fund (the “Master Fund™) FINANCIA[L
Type of Business Organization
0 corpuration 0 limited parmership, already formed W other {please specify): an exempted company incorporated with limited liability
0 business trust O limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: I 0 I 7 l l 0 | 7 ] B Actwal O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: AH 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 15 U.5.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the {irst sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the eatlier 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 is due, on the
date it was mailed by United Stales registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchange Cornmission, 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. Pari E and the Appendix need not be {iled 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 that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, ot 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 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

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 result in a loss of an available state exemption unless such exemption is predicated on tha filing of a faderal 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 number.
SEC 1972 (5-05)
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i A. BASIC IDENTIFICATION DATA

[2%)

Enter the information requested for the following:

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

s Bach 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 general and managing parters of parmership issuers; and

¢  Fach general and managing parner of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director

B General and/or Managing Partner

Full Name (Last name first, if individuat)
Poswell, Gilenn

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Buox(es) that Apply: 0 Promoter [} Beneficial Owner 0 Executive Officer ® Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Johnston, Michael

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

/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Gallagher, Tom

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

c/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer @ Director 0 General and/or Managing Partier
Full Name {Last name first, if individual)

Hill, Mark

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

c/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Pariner
Fult Name (Last name first, if individual}

Ruark, Christopher

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

c/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner O Executive Officer 0 Director 0 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: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner

Fult 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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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-2ccredited investors in this offering” ... o n
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? L. s $5,000,000*
* The Directors in their discretion may accept subscriptions in lesser amounts. Yes No
3. Daoes the offering permit joint ownership of & SINZLE UNIE? L e ||

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 2o be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with 2 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. Completed only with respect te U.S. sales.

Full Name (Last name firss, if individual)

Not applicable.

Business or Residence Address (Number and Sireet, 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 iNAIVIAURT SIBIES) ..o i e ce s st me e ereae et bt s b b e bee S E e SR o4 e SR L 4R E PR R e A b emr e nsmmssm s emms e s emmssnemmenssanoane 0 All States
[AL] [AK] (AZ) [AR] (CA] (CO] [CT} {DE] [BC] [FL] (GA] [HI] [1D]
L] [IN) (tA] [K5] [KY] (LA] [ME] fMD]  [MA] (M [MN]  [MS] [MO]

[MT]  [NEI [NV}  [NH]  [NJ]] [NM)  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] (sC] [SD] [TN]  ITX] [UT]  [VT]  [VA]  [WA]  [WV]  [W]] (wWy]  [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 Selicited or Intends to Solicit Purchasers

{Check "All States” or check individual SIA1ES)...coo ittt s 3 Al States
[AL] [AK] [AZ] [AR] [CA] {CO] [CT] [DE] [DC] (FL] [GA] (Hi] [ID]
[IL] [IN] [TA] [KS] [KY} [LA) [ME] {MD] [MA] [MI] [MN] [MS] [MO}

[MT]  [NE] [NV]  [NH]  [N]] [NM]  [NY] [NC]  [ND}  [OH]  [OK]  [OR]  [PA]
[R) [SC] [SD] (TN]  [TX] [UT] [VT]  [VA]  [WA]  [WV]  [WI]] (WY]  [PR]

Full Name (Last name first, if individual)

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

Name ot Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States" or check individUal STALESY ...ooe ittt bbb b3 E e s Ao R 0 All Siates
[AL] [AK} [AZ) [AR] [CA] [CO] [CT] [DE} (bC] [FL] [GA] [HI [ID]

(IL] (IN] [ta] [K3] [KY] [LA] [ME] [MD] [MA] [MI] {MNj [M5] [MO]

[MT] {NE] [NV] [NH] [NJ) [NM] [NY] [NC) [ND] [OH] [OK] [OKR] {PA]

(RI] (5C] (SD] [TN] (TX) [UT] (VT {VA] (wa]  [wWv] (W] [(WY]  (PR]

(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

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero." If the transaction 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.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEDE creeieeee oo tet e eensesesarsarm e ras et eaet et eee s eees e em R b eA e AR A e AL S Rt e bbb 3 §
ECQUITY 1 1vr-cvcemersereesemeseesmseecesabbas bt pms s 4L R1 AR TR R L $500,000,000 $170,030,000
[ Common B Preferred
Convertible Securities (InClUGINE WAITANIS) c...cvvr e ettt e 3 $
PATINEISHID IEETESLS . cvveoevrocrereeanssens vt st et s s RS 3 b3
Other (Specify Y et st bbb e g et b $ $
TR oo eeee e tebtes b reea s eres oo o eent et e b eam et h e e bR R T R S R S E S R S A $500,000,000 $170,030,000
Answer also in Appendix, Column 3, if filing under ULOE.
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."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEATLE INVESIOTS wvververresraersrereseesineeesisesseianssesasssmesss aresssanes eoresssmreserasesshassssesas samssesneseembe b rare s R Ee e s aren e e seie 19 $170,030,000
INOM-CCTEAILEA ITVESLOTS ....cvecivesivrererreresreseremsraeresransessensesseneesdet ISR ISP S T s st s bbb b $
Total {for filings under Rule S04 ON1Y)...c i ceseieissieis et se et sns e sisaasises $
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 informaticn requested for all securities 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
Security Sold
TYPE OF OFFEIINR 11 vvreeereesreureessemseseeree cceseeca st s s bbb 2o T £ LRSSm0 $
ST 1301 JOUN OO T OO U OO OO U UPT PO b3
REZUIATION A L...ooeeoetiettt e bss st sttt a1 b e et b iS4 24 3
LTy oL T OO OO OO TPV PSSP I PP PRSPPI 3
0 ) OO U OO OO OSSOSO VPP PROTP PP 3
4. a. Fumish 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.
Transfer Agent’s Fees n $0*
PHNINE AN ENEIAVINE GO . erurrtreerresrercsremeseeicnestmseats s bbb a8 842888 EE LTRSS bbb n 50+
LEEAT FEES c.v.vaeevsremvesseemreesiemresseacs bt st shems s soms e e ere s omss s s es b 4P bR R R RS m 50+
ACCOUNLINE FEES 11.rueviecectreaiceent et i ccor e enas bbb 84528y E e840 L LTS 8 8 S s B 50+
EIEINEETINE FEES. ....ovvuvereereeeescreeracseneereesseneenscmseeensseoens s Ab AL RS 038041 S 82520 £ LA E AR b a1 B 50
Sales Commissions (specify finders’ {6es SEPATRIELY) .viiiiiiiirirmirmss et b e B 50
OThEr EXPENSES (IAIMIITYY 1. vocuceicertecmeciecetrenienteeimme oo b r s s e a5 81802 pe S84 et eSS s n u 50
TOUAN .-t eeee et eemeeeeeesestemsesseasssvasssssbems nssssnmse s et As S 4T E e84 PR Ee L L erA SR SA LS AR nE AR R AR e en m S0+

* The costs of establishing the Fund and the initial offer of shares in the Fund will be paid by the Master Fund.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the dillerence between the aggiegate offering price given in response 10 Part € - Question | and total expenses turnished in 500. 00
response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the ISSUER" i s s 5. » 000,000

w

Indicate belaw Lhe amount of the adjusted gross proceeds to the issuer used oz propased to be used for each of the purposes showw. ['the

amount for any purpose is not known, furnish an cstimate and cheek the box ta the lett of' the estimate. The wial ol the payments listed
must equal the sdjustedt gross proceeds to the issuer set forth n response w Pant C - Question 4.b above,

PURCTIASE G TEAY ESIUE. . 1ol oiitis corceisetee e some e ot oveire s s eee st et es e et e oo AE R e & o rrsstsesen s enssranea st rnne 3
Purchase, rental or leasing and installation of machinery and equipment.... ¥
Canstruction or leasing of plant buildings and thciities ... ... 5
Acquisition ot other bustnesses (including the value of securities involved in this atlering that may be
used in exchange for the assets or sceuriticy oF another iSSUCT PUTSLANE 0 9 METRCTh . ot i e ciennne b3
Repayment oF itublediess . oo s e st es e s e e e %
AVOEKINE COPIRLL .. .ot res s romasss s s 48 s e e bR AR e e %
Orher (specify): Investments through the Master Fund and related cosis -
]
COMIMA TORUS ... o0 - cios toieiiie et seeuemeses et e cesmies b st s ntsemt b eemne et erred st 4R ed a8 S35 R8s s s s 5
Total Payments Listed (columns 105 added) v e e e

Payinents to
Ofiicers,

Directors. & Paymenls To
Alliliates Others

Ll L gl o Ll
L}

.$
$

ns: 500 » Om, 000
3

"% 500,006,000
=5 500,000,000

. FEDERAL SIGNATURE

The issucr tas guly coused this notice to be signed by the undersigned daly authorized person. I this notice 15 filed under Rule 503, the following signature constilutes
an undertaking by the issuer to furnish ta the U.S. Scewrities and Exchange Commission, upos written request of iis stail. the information Turnished by the issuer to any

nen-accredited invesior pursuant Lo paragraph (b)(2) of Rule 502

Issuer (Print or Type)
Ellersten Asia Pacific Cayman Feeder Fund

Signature

Mo

Dute

V3 - SEPT- 2007,

Name of Signer {Print or Type)

Mark Hill

Title of Signer (Print or Type)

Irectoe of Ellerston Asia Pacitic Cayiwan Feeder Fund

ATTENTION

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