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NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D, MESSH
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION FEB |ﬂ 6 Zﬂnql f\ ‘ YAV
Name of Offering (0 check if this is an amendment and name has changed, and indicate change.)
Asia Strategic Capital Fund, L.P. THOMQ{) El
ke T |

Filing Under (Check box(es) that apply): 0 Rule 504 0 Rule 505 M Rule 506 0 Section 4(6) 0 ULOE

A. BASIC IDENTIFICATION DATA AR

1. Enter the information requested about the issuer
Name of Issuer (0 check ifthis is an amendment and name has changed, and indicate change.) {m“mm ’,”“m ,'”””””W"l
Asia Strategic Capital Fund, L.P. (the “Fund”}
Telephone Number (Inc
001983

Type of Filing: 0 NewFiling 8 Amendment

Address of Execulive Offices (Number and Street, City, State, Zip Code)
3205 Alexandra House, 18 Chater Road, Central, Hong Keng +852 3104 2583 09
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

: (if different from Executive Offices) SEC Mail Pmcgsq{ng_
Brief Description of Business Section

| Investments i

i Type of Business Organization _ . JAN 2 6 2009
0 corporation B limited partnership, already formed 0 other {please specify):

| 0 business trust 0 limited parinership, to be formed

| Month Year washington, DC
Actual or Estimated Date of Incorporation or Organization: | 0 l | I I 0 l 8 I W Actual O Estimated M1

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

Note: This is a special Temporary Form D (17CER 239,5001) that is available to be filed instead of Form D CER 239,500) only to issuers that file with the Commission
a notice on Temporary Form D (17 CER 239,5001) or an amendment to such & notice in paper format on or after September 15, 2008 but before March 16, 2009.
During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239,500) but, if it docs, the issuer must lile amendments suing Form
D (17 CFR 239,500) and otherwise comply with all the requirements of §230.5031.

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 15 U.S.C.
77d(6).

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

Where to File: U.S. Securitics and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy
of the manuatly 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 thercto, the
information requested in Part C, and any material changes from the information previously supplied in Pars A and B. Part E and the Appendix need nat be filed 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 Securitics Administrator in cach 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 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 the filing of a federal notice.

Persons who respond to the collection of informalion contained in this form are not required
to respond uniess the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer 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 a class of equity securities of the issuer:

&  Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director W General andfor Managing Partner
Full Name {Last name first, if individual)

Asia Strategic Capital Fund GP, Ltd. (the “General Partner”)

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

3205 Alexandra House, |8 Chater Road, Central, Hong Kong

Check Box{es) that Apply: 8 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Asia Mezzanine Capital Group

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

32035 Alexandra House, |8 Chater Road, Central, Hong Kong

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)

Ferrigno, Joseph W. 11

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

3205 Alexandra House, 18 Chater Road, Central, Hong Kong

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

Temple, Stephen

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

3205 Alexandra House, 18 Chater Road, Central, Hong Kong

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

Inoue, Makoto

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

3205 Alexandra House, 18 Chater Road, Central, Hong Kong

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

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

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

* of the General Partner

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

22719895v2
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, o non-accredited investors in this OfFEring? ... s o=
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? e e e eeee et eees e ns s s rsar st aranns e ecensenreerense e 9 1 0,000,000%
* The General Partner reserves the right (o accept capital commitments of smaller amounts, Yes No
........................ "0

3. Dous the ofiering permit joint ownership of @ SINZIE UMIET ..o

4. Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any commission or similar remuncration 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.

Ful! Name (lLast name first, if individual}

Lee, Sheridan

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

Level 40, Chifley Tower, Sydney NSW 2000

Name of Associated Broker or Dealer

Shed Enterprises Pty Lid.  (not soliciting in the U.8.)

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

(Check "All States” or check INAIVIAUA] SIAES) ..o rivuieieeimareciriet ettt

................. 01 All States

[AL] [AK] {AZ] [AR] [CA] [CO) ICT] iDE] [DC] [FL] [GA] {H1) [iD]
(L] [IN] [TA} [KS] [KY] [LA] [ME] [MD] [MA] [MI) [MN] [MS] MO
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND} [OH] [OK] [OR] [PA]
[R]] (5C] [SD] ITN] (TX]} [UT] [vTI [VA] [WA] [WV] (W1 [(WY] [PR]

Full Name (Last name first, if individual)

Twomey, Katherine

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

Level 40, Chifley Tower, Sydney NSW 2000

Nanme of Associated Broker or Dealer

Shed Enterprises Pty Ltd.  {not soliciting in the U.S.)

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check indIVIUAY SEMES) ...t im0 0 All States
[AL] [AK] [AZ] [AR] (€AY [CoOp [CT] [DE] [DC] [FL) [GA] [HI] [ID}
(1.} [IN] [1A) {K8] {KY] [LA] IME] IMD] [MA] [MiI] [MN] [MS5] [MO]
[MT] [NE} NV] [NH]} () [NM] INY] INCj [NDJ] [CH] [OK] [OR] [FA]
[RI] [SC] [SD] {TN] [TX] [UT] [VT] [VA] [WA] [wvl, Wl [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 Persen Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check dividual SIALES) .. .........ovoivriei ettt ss s e L All States
[AL) [AK] [AZ] [AR] [CA] [col [CT] IDE] (DC] [FL] [Ga] [HI] (]
[1.] [IN] 7] (XS} [(KY] [LA) [ME] [MD] iMA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] (NH] {nJ] (NM] [NY] [NC] [ND] [OH] [OK] [CR] [PA]
[RI] [scl [sD] {TN] [TX] {UT] [VT) [VA] [WA] [wv] [wi [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Type of Security Aggregate Amount Already

Offering Price Sold
75| SO U OO PP U PP P DI R PPN $0 $0
EQUILY ovvuvtoeuaeusereeesermeeesressesrens e e semme et oe 44804401 1SRR8RO $0 50
0 Common O Preferred
Convertible Securities (inCluding WAITANES) ...c....cooviriiiimieiimese e e oot $0 $0
PAEESHED INTETESES 1v.cvoeemrete e reerrens et e eems bbb 440188 bR e s e $400,000,000* $40,000,000**
Other (Specify [ OOV ETUPS USRI $0 $0
TOTAL <ot b bts b s s s oot st e bt e e e d AR RS b $400,000,000* $40,000,000**
Answer also in Appendix, Cotumn 3, if filing under ULOE.
2. Enter the number of accredited and nen-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
[nvestors of Purchases
ACCTEAILEA INVESIOIS .. oo.o.icotirietiirerionrerie seiees e s bt ettt rmams e d T4 EAE 0 E4 SRR P4 RE £ em e b s e ems e e 2% $40,000,000**
NOM-CCTEAIEA INVESLOTS .oov.v.vevecsceesiisivesersss s s srs s e e sms oo seses oot ene e eee s I ST e 0 $0
Total (for filings under RUle 504 D01Y) ..ot s $

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 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. Classily securitics by type listed in Part C - Question L.

Type of Dollar Amount
Security Sold
TYPE OF OITRIIME ...ovvvooev et reas st bbbt e RS s $
RUIE 503, oooiovsscvesrersreeseseeessetssess e sssmesses s s sssas e bbb a4 8044 H08 8 S0 s bad a0 s e bbb 5
REBUIALION AL.vv.sveserseemseescemsessees et res e oo emeasece s en b E b 280 S0 s b s
RUIE S04 ..o ettt e se e s p s s e s be b s b s b e st oo s b e aeem s e ee R4 RS R AR e SR ARt e $
TOTAY 111 vevsssemeeesemreasiensesbareessasasssssesas s han s s b e A8 o8 RO e eceeehA RS R R R e bR e 5

4. a. Fumnish a statement of all expenses in conncction 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 ABBNES FEES L...ooiviieieuiresienrersrssise e e iosesceseeessamsesrems s sssemeseaneaesmnsec st e 14481 H S EE 4118 ARS4TR8 s sk b AR LI S
Printing and Engraving Costs W g
LERAI FEES ...oeovoeovtsectseeeseresa e st eet st s s 884442885 es e SR SR R b b L S
ACCOUNTINE FEES 1.vvvrvureirmseeienseeretieseseoresseesse retess s e s e84 s 4403180888487 007 312888 8414218 R4 0 EEAAHE 4E 084028 280 W g*+*
ENZINEEIIE FEES ...ooociiiiacis ittt et imas e b s et s E R s ..................................... LIS
Sales Commissions (Specify fINders’ fEes SEPATAIEIY) ....ovvrrirvrc it b s s s g e B S0
OHEr EXPENSES (HAEMLITYY ..ooovie vt ceeriet et e e eeedesdse1 ot st e 881884k 28 21808888 R W g
1 PO U OO U OO OO OO USRI OO PP PSPPI B $1,500,000***

* ‘The General Partner retains the right to accept total capital commitments in excess of this amount / ** Includes only amounts sold pursuant (o Regulation D. / ***
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
not to exceed $1.5 million. Organizational expenses in excess of this amount, and any placement fees, will be paid by the Fund but borne by the Manager through a
100% offset against the Management Fee.

22719895v2
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»
' . . OFFERING PRICE, NUUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS
b, Emer the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished in
response 1o Pant € « Question 4.3 This ditference s the "adjusted grass proceeds 16 the I8S0CT" oo $398,500.000
5. Indicate helow the amount of the adjusted gross prucecds 1o the issuer used or proposed 10 be used for cach of the purpeses shown. IF the
amuunt for any purpose is not known, fumish an cstimate and check the box Lo the lelt of the estimate. The total of the payments listed
rust ¢qual the adjusted gross proceeds 16 the issuer sex farth in response to Part C - Question 4.b above,
Payments to
Officers,
Directars, & Payments To
Affiliates QOthers
SHIRITES B FEES .ooovvirevsreiroreeremeneees s rer o ar s enb b bbb it se st i [ R
TIRCRISE OF TRAE ESUBLE Luvvvosieeseer oo e eosce e et ee e LR b3 et A8 £ b B8 e s e 1$ w3 I
Purchase. rental or keasing and installation of machinery and equipment....o..ooovervrnen. i 8 )
Construction or leasing of plant buildings and Facilities ... - v f
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 iSSUET PUrSUANL LO A RFEEN) i LR S 0§
Repayment of indebledness ..o e, (T s
WORKIRE CAPILI .. eons e cearesce b b cbes e s s s ba s man s o st s rns s rnesssrnrss v B s
0 cifvy: Ty k lated
ther {specify): Investmesnts and related costs a3 B 5392,500.000___
.................... rs LR S
COIUIA TOIS .. oo cvs e ereee s nce st s s are e srveren s W $398.500,000 ___

Tutal Payments Listed (columns totals added). ... i o $5498,500,000

D, FEDERAL SIGNATURE
The issuer has duly caused this aotice 10 be signed by the undersigned duly authorized person, If ihis notice is filed under Rute 505, the following stgnuture cunstitutes
an undertaking by the issuer 1o furaish to the .5, Sccurities and Exchange Commission. upon writlen request of its seaff, the information furnished by the issuer to wny

non-aecredited investor pursuant to paragraph (b}2) of Rule 502.
Signafufe Date -7
/UP’)ZLJKM‘?H /¥ /67704-:'] 2o 9
4

Name of Signer (Print or Type) <_‘l;ﬂ j(u (Printor Ty pc)
Toseph Ferrigno trector 41" Asia Strategic Capital Fund GP. Ltd., the genernl partner of Asia Strategic

Cuapital Fund, L.P.

Issuer ¢Print or Type)
Asia Stritegic Capital Fund, L.P.

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

«  END

|
|
|
|
|
ATTENTICN
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