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FORMD ﬂﬁ@ﬁssam SECURITIES AND EXCHANGE COMMISSION OMBI?JrstT:PROV:;s-oms
SeCﬁOﬂ Washington, D.C. 20549 Expires:
) Estimated average burden
AUG 29 LUud FORM D hours per response. .. .. .16.00
NOTICE OF SALE OF SECURITIES _ d!SEG USE ONLYs —
wWashington, BURSUANT TO REGULATION D, | *
108 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( |:| check if this is an amendment and name has changed, and indicate change.)
JPMorgan Asian Infrastructure & Related Resources Opportunity Fund US, LP - Offering of Interests

Filing Under {Check box(cs) that apply): [[] Rule 504 D Rule 505 E] Rule 506 [7] Scction 4(6) [:] ULQE PROCE-S-S-ED—

Type of Filing:  [#] New Filing [] Amendment
A. BASIC IDENTIFICATION DATA K628 2335!

PN _N

1, Enter the information requested sbout the issuer

Name of Issuer  { [ ] check if this is an emendment and name has changed, and indicate change.) IHU

JPMorgan Asian Infrastructure & Related Resources Opportunity Fund US, LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
¢/o J.P. Morgan Investment Management Inc., 245 Park Avenue, New York, NY 10167

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

Bricf Description of Business
Invastment in Infrastructure and infrastructure-related assets

Type of Business Organization

{7 corporation limited partnership, already formed [ eother (please specify)
(] tbusiness trust [] !imited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: [{11] [GI7] [AActuel [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulntion D or Section 4(6), 17 CFR 230.501 etseq. 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 sccuritics in the offering. A notice is deemed filed with the U.S. Sccuritics
and Exchange Commission (SEC) on the earlicr 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 date it was mailed by United States registered or certified mail to that address,

Where To Fite: U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Fivg (5) copies of this notice must be filed with the SEC, one of which must be menually 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 issucr end 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 fited with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limitcd Offering Exemption (ULOE) for sales of securitics 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, 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 filed in the appropriate states in accordance with state iaw. The Appendix to the notice constitutes & part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropziate states will not result in a (oss of the tederal exemption. Conversely, failure to file the
apprapriate federal notice will not result in a toss of an available state exemption unless such exemption I 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 unloss the form displaya a currently valld OMB control number. i of9



»  Each promoter of thg issuer, if the issuer has been organized within the past five years,

o  Ezchbeneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.

¢ Each exccutive officer and director of corporate issuers and of corporate general and menaging partners of partnership issucrs; and

e Eech general and managing partner of partnership issuers.

Check Box(es) that Apply:

O Bencficial Owner

[J Executive Officer

a

Director

B

General and/or
Managing Partner

Full Name (Last name first, if individual)
J.P. Morgan !nvestment Management (ne¢.

Business or Residence Address  (Number and Street, City, State, Zip Code)
245 Park Avenue, New Yark, NY 10167

Check Box{es) that Apply:

[] Beneficial Owner

Exccutive Officer

Director

General andfor
Managing Partner

Full Name (Last name first, if individual)
AIRRO US Manager LLC

Business or Residence Address
245 Park Avenus, New York, NY 10167

(Number and Street, City, State, Zip Code)

Check Box{es) that Apply:

[ Beneficial Owner

Exccutive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Guernsey, Evelyn

Business or Residence Address  (Number and Strect, City, State, Zip Code)
245 Park Avenua, New York, NY 10167

Check Box(es) that Apply:

[] Beneficiat Owner

Executive Officer

Dircctor

General and/or
Managing Pertner

Full Name (Last name first, if individual)

Gatch, George

Business or Residence Address
245 Park Avenue, New York, NY 10167

(Number and Strect, City, State, Zip Code)

Check Box(es) that Apply:

[ Promoter [} Beneficial Qwner

Executive Officer

Director

General and/or
Maneging Partner

Full Name (Last name first, if individual)

Bemstein, Seth

Business or Residence Address  (Number and Street, City, State, Zip Code)
245 Park Avenua, New York, NY 10167

Check Box(es) that Apply:

[} Beneficial Owner

Exceutive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Unrein, Lawrence

Business or Residence Address

245 Park Avenue, New York, NY 10167

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[] Beneficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Brown, Clive

Business or Residence Address
245 Park Avenue, New York, NY 10167

(Number and Strest, City, State, Zip Code)
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e Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Eachbeneficial 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 exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers, and

e  Each general and managing partner of partnership issuers.

Check Box(cs) that Apply:

[ Beneficial Owner

[0 Executive Officer

Director

O

Genereal and/ot
Managing Partner

Full Name (Last name first, if individual)

Madsen, Richard

Business or Residence Address

245 Park Avenue, New York, NY 10167

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

E] Beneficial Owner

Executive Officer

Dirgetor

General and/or
Managing Partner

Full Name (Last name first, if individual)

Hunt, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
245 Park Avenue, New York, NY 10167

Check Box(es) that Apply:

[] Beneficial Owner

Exccutive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Azelby, Joseph

Business or Residence Address
245 Park Avenue, New York, NY 10167

(Number and Street, City, State, Zip Code)

Check Box{es) that Apply:

[J Bencficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Quinsee, Paul

Business or Residence Address
245 Park Avenue, New York, NY 10167

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[J Beneficial Owner

Exccutive Officer

Director

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:

7] Beneficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:

[ Beneficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

20f9
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1. Has the issuer sold, or docs the issuer intend to scll, to non-accredited investors in this offering?....ccvcvcee. [0 )

Answer also in Appendix, Column 2, if filing under ULQE.

2.  What is the minimum investment that will be accepted from any individual? ..o, § §00,000.00
Yes No

Does the offering permit joint ownership of 8 SINGlLe UNIT i e A

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 affering,
ifaperson 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 then five (5) persons to be listed arc 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)

J.P. Morgan Institutional Investments Inc.

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

245 Park Avenue, New York, NY 10167

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STALES) ..o it smsennssenes ] Al StAteS
(=}
o] [ [KS} (ME] M) Ms]
(RE] EH]
RO ¢ B MM O0X O F A A & B &Y ER

Full Name (Last name first, if individual)

J.P. Morgan Securities inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
345 Park Avenue, New York, NY 10167

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INdividual StALES) ..o e s s esaa snes

{co] 0]
(XS] [MS]
(NH] M)
= Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual S1ALES) .o [ 411 S18LES
(AR] €T (|1
L] [KS) [ME] M1 MS)
(NE] [OR)
(RDJ e

{Use

o

lank sheet, or copy and use additional copies of this sheet, es necessary.)
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t. Enterthe apgregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “nonc™ or “z¢ro.” If the transaction is an exchange offering, check
this box [ 7] and indicate in the ¢columns below the amounts of the securities offered for exchange and
aiready exchanged.

Apggregate

Type of Sccurity Offering Price

DEBL e seemess e semsreessssesesssesssarsesessesssssessasssssssressesseessmessssessssressnssssssssssssmessesneres §, 0700

Amount Already
Seld

§ 000

s 0.00

[ Common [7] Preferred

Convertible Securities (including wammts) $ 0.00

0.00
s

PRINEISRID TRIELESIS ..........coccoecreeosesssvcrsesssseessness s cesesemsesensseeesseemsneesosemsrs oo nsnneneeonees §._1:500,000,000. ¢ 25,300,000.00

Other (Specify S INE .o

% 0.00

£ R s §_11000000:000. ¢ 25,300,000.00

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.”

Number
Investors

Accredited Investors....... . 2

Aggregate
Dollar Amount
of Purchases

s 25,300,000.00

Non-accredited Investors .......cccveovvevvesevensesnnees

-

s 0.00

Total (for filings under Rule 504 only) ...

$

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

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information 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
Type of Offering Sccurity

RUIE 505 1. vv e e e e oe e seesss e ers s vessenasesnssenanssenssen mreesmessssssssmssssesssessenssrees 1Y

Dollar Amount
Sold

REBUIBHION A oot it s e s aer ses e e e e e r et eenr et semse e

Total v e e e .

s 0.00

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude emounts relating solely to orgenization expenses of the insurer.
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.

TTANSEET ABCNLE'S FEES .ovvieiirmsiirirarirsresrsnrrs smssassssss e s seares sensssssnsssen st 1essbad vedsabarse s 1AFb A1 ARSE POSSE S ARAPE LS 128 P 0RTRERES
Printing and ENgraving COSIS .. .o e e eceni st cecesssetms s eeaceseens s enasssesees s bene st baek s bhemi b0t
LBl FoOS v crierevenm e et st ber e s et e 5144004180 E0 08 04 S SR SRRt s e em st s e enn
ACCOURLINE FEES oottt ettt ettt oo bbb et bbb b b SRR SRR bbb R0

Engineering FEes ..o oeieercieininnioas

Sales Commissions (specify finders’ fees separately) ... i s
Other Expenses (identify) Consulting fees
Total .o

40f9
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s 0.00

s 0.00

¢ 121,000.00
§ 20,000.00
g 0.00

g 0.00

$ 15,000.00
5 156,000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.8 This difference is the “adjusted gross 1,499,844 .000.00
PROCEEAS 10 thE ISBUET.™ .......oe.ceeeeeeeeereceneeeaeeesasesssseesesssesr e osaessesres e ssssness s semaresssanes s e sene st sene st e ' e

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 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
Officers,

Directors, & Payments to

Affiliates Others
Salarics and fees ......... ~[]$.0.00 [Js_0.00
PUPCHASE OF TE8] ESIALE ........oocoeeerrrcesecnnseressssssacessessesssssiriene e ersess s st ssessasssecensessssesssricaressscscerees ] 3_0-00 [s.0.00
Purchase, rental or leasing and installation of machinery
B CQUIPIIENL ... eoeersrsrensss s ssssr s st ssssrssssssssesessossssmsrsncsrenessssssssasnssroes [ ] $_0-00 gs 0.00
Construction or leasing of plant buildings and faCilitics ... wmmermsrsrsmsrsnmmsrcessniess [ $.0-00 s %0
Acquisition of other businesses (including the value of securities invoived in this
offering that may be used in exchange for the assets or securities of another 0.00
ISSUCT PUISUBNE 10 8 METRCT) w..oovcmtuvnrntucmstsaniisissntsossimssssbs s bests st sssams s sssstsssneasssmstssesstsssssssssssssssasssssassstsans | 9 0.00 s~
REPAYMENL Of INAEDLEANESS crvvvvvvrs v essmsasssessssssssnsssssssmarsessnssessssemssssssssssssssssasssssssssrssnsers ] 3000 Os_0.00
Working capital ... v ereneemcescessersesrennene SSR—— 0.00 =15 1,499,844,000.(
Other (specify): Os 0.00 Os 0.00

DSO'OO 0s 0.00

7] 5_1:499,844,000.€
Z]_1-499.844,000.0

COIUIMIN TOMALS ... e rtre e sire s e s e e s e e e b st se et a0 sasas s bae e amdsmdans bane araames b bn BEOROLEBE BN RS

Total Payments Listed (column totals added) .........coomiminnesnncnncnicnnniinnns

L L P
Lol

e e i) DD s
St ey A= g*ﬁ )’tﬁi" d ﬁ

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

Issuer (Print or Type) Signatur, Date
JPMorgan Asian Infrastructure & Related Resources| i/ ?/ V4 0/ 0%

Name of Signer (Pript or Type) Title of Signer (Print or Type)
OUMZIST) Pores o Viee fesiolod™

ATTENTION
intentional misstatements or omlaslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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