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Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Mulberry Asia Fund 11 L.P.

Filing Under (Check box{es) that apply): 0 Rule 504 11 Rule 505 B Rule 506 03 Section 4(6) 0 ULOE

Type of Filing: B New Filing 0 Amendment pROGESgED

A. BASIC IDENTIFICATION DATA

1.  Enter the information requested about the issuer .'AN ' 7 m_

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)

Mulberry Asia Fund 11 L.P. (the “Fund”) /< THOMSOMN

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Codc)’F]NANClAL
¢/o Southern Capital Group, 501 Orchard Road, #17-01 Wheelock Place, Singapore 238880 +65 6836 8600

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Investments _
Type of Business Organization \\“ \“\\\\ \“ “ \“\“ “\ “N“\
0 corporation ® limited parmership, already formed 0 other (please specify): 4
0 business trust 0 limited parnership, to be formzd 0802053
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 9 I | 0 I 7 | W Actual 0 Estimated

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

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exernption under Regulation D or Section 4(6}, 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When to File: A notice must be filed no later than 15 days af er the first sale of securities 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 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 States registered or certified mzil to that address.

Where to File: U.S. Securities and Exchange Commission, 4 30 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 pr.nted 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 used to indicate reliance on the Unifor n 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 1o be, or have been
made. If a state requires the payment of a fee as a precondiion 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 lav.. 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 ot result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an availab'e state exemption unless such exemption is predicated on the filing of a federal 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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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Fach promoter of the issuer, if the issuer has been arganized within the past five years;

s  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 general and managing partmers of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter 0 Benefcial Owner 0 Executive Officer

Director

B General and/or Managing Partner

Full Name {Last name first, if individual)
Southemn Capital Partners II, L.P. (the “General Partner”)

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Southern Capital Group, 501 Orchard Road, #17-01 Wheelack Place, Singapore 238880

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

Director

B General and/or Managing Partner*

Full Name (Last name first, if individual)
Southern Capital Partners II Limited (the “General Partner of the General Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Southem Capital Group, 501 Orchard Road, #17-01 Wheelock Plzce, Singapore 238880

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

Director**

0 General and/or Managing Partner

Full Name (Last name first, if individual)
Tan, Ticng Hian

Business or Residence Address (Number and Street, City, Sta e, Zip Code)
¢/o Southem Capital Group, 501 Orchard Road, #17-01 Wheelock Place, Singapore 238880

Check Box(es) that Apply: 0 Promoter 0 Benelicial Owner 0 Executive Officer

Director**

0 General and/or Managing Partner

Full Name (Last name first, if individual)
Tan, Jhve Hwa Kenneth

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Southern Capital Group, 501 Orchard Road, #17-01 Whee'ock Place, Singapore 238880

Check Box(es) that Apply: 0 Promoter 0 Benelicial Owner 0 Executive Officer

Director

0 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: 0 Promoter 0 Bene icial Owner 0 Executive Officer

Director

0 General and/or Managing Partner

Full Name (Last name first, if individuat)

Business or Residence Address (Number and Street, City, St: te, Zip Code)

Check Box(es) that Apply: [l Promoter 0 Beneficial Owner 0 Executive Officer

Director

D General and/or Managing Partner

Full Name (Last name first, if individual)

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

* of the General Partner. / ** of the General Partner of the General Pariner.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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E. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to noi-accredited investors in this offefiNET ..o 0 =
Answer also in Appendix, Coturn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o $10,000,000*
* The General Pariner may accept capital commitments of lesser arounts. Yes No
3. Does the offering permit joint ownership 0F 2 SINEIE UNIT e o 0O

4. Enter the information requested for each person who has seen or will be paid or given, directly or indirectly, any commission or similar remuneraticn 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 associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. Completed only as to U.S. sales.

Full Name {Last name {irst, if individual)

Lazard Fréres & Co. LLC

Business or Residence Address (Number and Street, City, Stat¢, Zip Code)
30 Rockefeller Plaza, New York, NY 10020

Name of Associated Broker or Dealer

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

{Check "All States” or cheek INAIVIAUAESIAIES} 1vvivi ittt s L P W All States
[AL] [AK] [AZ] fAR] [CA] [0 [CT] [DE] [DC] [FL] [GA] [HI] (D)
(L] fIN] [1A] [KS] [(KY] [-A] [ME] (MD]  [MA]  [MI]] [MN]  [MS5] [MO]

[MT]  [NE) [NV]  [NH]  [NJ] [WM]  [NY] [N [ND] [OH] [OK]  [OR]  [PA]
(R [5C] [5D] [TN] (TX] [1UT] [VT] [VA] [WA] [WV] [WI1] [WY] [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 INAIVIAURL STALES) ...oiciiiiniiiiiimi it oL TR bbb b 0 All States
[AL] [AK] (AZ) [AR] [CA] [CO] [CT] [DE] [bC] (FLI [GA] {HI) [ID]
(i) [IN] [1A] [KS] [KY] (LA] [ME] (MD] [Ma] M) [MN] [MS) [MO]

[MT]  [NE]  [NV]  [NH]  [NJ) [NM]  [NY] [NC] [ND] [OH]  [OK]  [OR]  ([PA]
[Rl] [SC] [SD] (TN} {TX) [T} [VTI  [VA]  [WA]  [WV]  [W]] [WY]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Stat:, 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) ..o e ———————————————2 22211 71er 3ottt ettt e seerases D All States
[AL] [AK] [AZ] [AR] [CA] [:20] [CT] [DE] [BC] [FL] [GA]) [H]) [1D]

(1L} [IN] [1A) [KS] [KY] [1.A] [ME] [MD) [MA] [MI} [MN] [MS] [MO)

[MT) {NE] [NV] [NH] [NJ] [INM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

{RI] {8C] [SDj [TN] [TX] [UT] [VT] [Val [Wa] [WV] (w1] [WY] [PR]

{Use blank sheel, ur 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 atready 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
DIEBE ooociiieiiitststensesres s esemeseaebetsaetes e e es e aet e e e £ AR AL AROE LR R SRR SE PR SeR A eER SRS a e e R SRR e 30 %0
EGQUILY - vcveeemveresereenescesseessearasmnssecess s e sssesss b s s assnns s 4048 a1 RS RS2SR e e $0 $0
0 Common O Preferred

Convertible Securities (including Warmants) ...t oo 30 50
PartNErShD IIETESIS ...c...cocert et eiecee oo sbb st e s 0 1g st gs st et e SRR b8 $500,000,000%__ $700,000%*
Other (Specify e e bt $0 50

071 AU U OO OO RUU U OO POU PO OO $500,000,000*___ $700,000*

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 « ollar amount of their purchases on the total lines.
Enter "0" if answer is "none” or "zero."

Aggregate
Number Deollar Amount
Investors of Purchases
ACCTEAIIEA TNVESLOTS w.veeveetreeteereeseeeeereee e eeesteevairesssssnes s aanss b arae ve mbeessnseashaes s sessseama smtesamessares e ebns e Ab e RS b ren RO ran e | ** $700,000**
NOT-ACETEATEA IVESIOTS -..eevvevctetieeeeerestesees s esssieasssemss s emse b sae b st b ars s bR R bR e m e s s ae e s em s bbb s $
Total (for filings under RULE 504 ONTYY. oo iericemrercmcrcre oo b st sss s s et $
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 2il securities sold '
by the issuer, to date, in offerings of the types indicated, i1 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
TP OF OITETINE .o ece et RS S Rt S
LT L 1 T U OO USSP PPOOON s
REEUTATION A ceceieriemr ettt ettt en et st ema b B R b AR AR AL RS e s abb bbb e $
RUIE SO4....ovioiviiisiemtitemssemms e et e s s averan st eaes s eseas s £t e s e mt e s e s e seoes e e e R b bR bR e n v R $
TOLAD oot tiiii i ars et s rs e nr oS m e s e s beaee s se e s R s st E e R et et e b e e R s sEabesas 5
|
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 estimate.
TIANSTET ABEINL"S FEES 1. ovvevreererrerrereeieresremscereue centes e ssecssestonseaeses s sent s senssesese e sons e rees A SRR A4 AR RSS2t LI S
Printing and Eigraving COStS... ..o uo i ierieiies o emne st cnme s e st eea s sa s s sass s b e bams s s ssans b e e EAS SRR e R R e b L R
LRl FEES ... vetveunssessreseeseeeesneescoiesseasnmsesnsseesessassessessesmess e anes s emteseanesseme s brmessesnms et eces e b IS AA SR H 1L AT B G*e
ACCOUNTIIE FEES L.vvvuiveaecrcceet e coeci e oecs e ecs e sess ot e reereesaemscoese s semnes s rme s eeanescmee e bebe A E L PR EAE T E A58 T RS EnErnesntaes | g
ENEIMEETINE FEES....c.itireireriemsiiaerserenaisrersrsiererssssssrassessaesss semassimsmss s emrt s imshes st bessat 4 saents b sae b ben s e s bm bR e em s s smns e mi et asE b e bk s b e Rena st s | 50
Sales Commissions (specify finders’ fees SePATALELY).....ociieiiisiii it i s rees e eme e et e e bbb an e s B SO***
OHheT EXPENSES {HABTITIEY) .. ecueeeeeee ettt ece st sece e et s s a s e b e s 4 4P 4R R R R AR smasEssehn bebebsba bbb et ean W g
)7 OO OO OO SOOI OO SROSOTPO B $1,500,000%*

* The General Partner may accept additional amounts and may direct certain capital contributions be made through one or more alternative investment vehicles. / **
Includes only amounts sold pursuant to Regulation 3. / *** The Fund will bear all legal and other expenses incurred in the formation of the Fund and the offering of
the interests (other than any placement fees), up to an amount 1 of 1o exceed $1.5 million. Organizational expenses in excess of this amount, and any placement fees,
will be paid by the Fund but bome by its manager through a 100% offset against the management fee.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference belween the aggregate offering price given in response to Part C - Qucsuon | and total expenses fumished in 08,500,000
response 1o Part C - Question 4.a. This difference is the "adjusted gross proceuds to the issuer.” e, $498,500,000
5. Indicate below the amount of the adjusted gross proceeds *o 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 1o the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds (o the issuer set foith in response to Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SOIAMES ANA FEES........oovvereeerreirs s rrasssraesrvarsssssassesessisvsssresmansss seccscrsssirsssassassssesassrses sesessnssits Os os
PUrChase OF [EA1 €STAE 1uouvvvueeeieree e e ieres e et sms e essb st sssstsis st os st st sssrsessssmssssssserss L} § as
Purchase, rental or leasing and installation of machinery and eqUIpmENt .......cccooennmcenvericssimssisnmennnns 01§ as
Construction or leasing of plant buildings and facilities..... os as
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securitics of anothe : issuer pursuant 0 8 MEFger) .....rvnmnmmems 18 0s
Repayment of indebtedness. ...........covvcivimrrir e mmmessesmssme e ssrssssss sosssssmssmsssssssosssmssesssssessenstsssennenass 1§ os
TWOTKIIE CAPIIAL. ..o eeerere e cmam sreerms e o eemascemee A48 4B A4S 51T AR B 8 S st et st s LSRR S0 as 0s
Other (specify): Investments and related costs 0s 498,500,000
os____ Ds
COMUND TOLIS ..o et ees e asssnssssssses s sssssessnseresteeesssbat st bbbt smra st senssnsassnsessssrnss D § W$498,500,000
Total Payments Listed (columms totals added) ..........c. e s e e WS 498,500,000

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the und:rsigned 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, upon wtitten request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b){2) of Rule £02.

Issuer (Print or Type) Signature hd Drate
Mulberry Asia Fund I L.P. / ' G TANwupRY 2008

Name of Signer (Print or Type) Title ot'Signer% wflor Type)

Tan, Jhu Hwa Kenneth Director of Southern Capital Partners 1l Limited, the general partner of Southemn Capital
Partners [1, L.P., the general partner of Mulberry Asia Fund [I 1..P.

\‘]Z.‘D

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

ATTENTION

22638501v2

50f8




