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LAV e

09035453 NOTICE OF SALE OF SECURITIES Mall Procegg;
PURSUANT TO REGULATION D, Section ng
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION AR 1 02009
N FOffering (D check if this is an amendment and name has changed, and indicate change.) W,
\\f:;::);)rg Opportunistic Trading Fund LP {the *“Issuer™) ’ ashf?ggon; Dc
ﬂua

Filing Under (Chech box(es) that apply):  [J Ruie 504 [_] Rulc 505 Rule 506 [] Sectiond(6) ] ULOE
Type of Filing: E New Filing D Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed. and indicate change.)

Warberg Opportunistic Trading Fund LP

Address of Executive Offices {Number and Street, City, State, ZIP Code) | Telephone Number (including Arca Code)
cfo Warberg Asset Management LLC, 95 Revere Drive, Suite A, Northbrook, illinois 60062 (847) 418-8308

Address of Principal Business Qperitions {Number and Street, City, State, ZIP Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) same as above same as abave

Brief Description of Business _To trade equities through three core strategies: niche trading; risk/reward trading and technical trading,
Type of Business Organization PR@CESSKD
[J corporation X timited partnership, already formed (] other {please specify): : s

D bustness trust D limited partnership, to be formed MAD & A nann
Month Year j i & U CUud

Actual or Estimated Date of [ncorporation or Organization: Em @E] E Actual D Estimated. . Q?’i B;Q
Jurisdiction of Incorporation or Organization: {(Enter two-letter U1.S. Postal Service abbreviation for State: ] HOMSON .‘._.JTIEH\,
CN for Canada; FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D {17 CFR 239.500) only to issuers
that file with the Commission a notice on Temparary Form D (17 CFR 239.500T} or an amendment to such a 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 does, the issuer must file amendments
using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:
Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation B or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

iWhen to File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed (iled with the U.S. Secyrities and Exchange
Comumission S?EC) 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 mail to that address.
Where to File: 1).8. Sceurities and Exchange Commission, 100 F Street, N.E., Washington, [2.C. 20549,

Copies Required: Two (2) copics of this notice must be liled with the SEC. one of which must be manually signed. The copy not manually signed must be a photocopy 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 ard offering, any changes thereto, the
infarmation requested in Part C, and any material changes tfrom the information previously supplicd in Parts A and B. Part E and the Appendix neéd itot be filed with the SEC.

Fiting Fee: There is no federal filing lee.

State:
This nasice shall be used 1o indicate reliance on the Uniform Limited (_)ffcn_ng Exemption {ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted this torm.  Isseers relying on ULOE must file a separate notice with the Sccurilies Administrator in each state where sales are to be, or have been made. If a state
requires the payment of a tee a8 o precondition to the claim for the exemption, a fee in tie proper amount shall acconzrany this form. This natice shall be filed in the appropriate
states in accordance with state Yaw. The Appendin to the notice constitutes a part of this natice 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 th
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on th

filing of a federal notice.

T — Persons who respond lo the collection of information coninined in this form
R ORI, are not required to respond unless form displays a currently valid OMB rumber. SEC 1972(9-08) 10of8




A. BASICIDENTIFICATION DATA

2. Enter the informatien reuested for the following: -

o Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each heneficial awner having the power to vote or dispose, or direct the vote or disposition of, 10%% or more of a class of equity sccuritics of

the issuer:

s Each exccutive officer and director of corporate issuers and of corporate generdl and managing pariners of parinership issuters: and

s Euch general and managing partner of parinership issuers,

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

D Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Warberg Asset Management LLLC (the “General Partner™)

Busingss or Residence Address (Number and Steeet, City, State, Zip Code)
95 Revere Drive, Suite A, Northbrook, llinois 60062

Check Box({es) that Apply: D Promoter [:] Beneficial Owner @ Executive Officer

D Director

D Gcncra] and/or
Managing Partner

Fuil Name (Last name first. if individual)
Warsh, Daniel

Business or Residence Address (Number and Street. Chty, State, Zip Code)
¢/o Warberg Asset Management LL.C, 95 Revere Drive, Suite A, Northbrook, Illinois 60062

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

!:] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Blumberg, Jonathan

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Warberg Asset Management LLC, 95 Revere Drive, Suite A, Northhrook, Ilinois 60062

Check Box(es) that Apply: [] promoter Beneficial Owner D Executive Officer D Director D General and/or
) Managing Partner
Full Name (Last name first, if individual)
Gene Rintels TTEE
Business or Residence Address {Number and Street, City, State, Zip Code}
10970 1.a Reina Road, Delray Beach, Florida 33446
Check Box(cs) that Apply: D Promoter E Beneficial Qwner D Executive Officer D Directar D General and/or

Managing Partner

Full Name (Last name first, il individual)
Halpern, Steven

Business or Residence Address (Number and Surcet, City, State, Zip Code}
830 Wolfram, Chicago, lllinois 60657

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

D Director

D Gencral and/or
Managing Partner

Full Name (Last name first, il individual)

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

Check Box(es) that Apply: [:] Promoter [:| Beneficial Qwner D Exccutive Officer

D Director

D Genceral and/or
Managing Partner

Full Name (Last mame 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 necessiry.)
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B. INFORMATION ABQUT OFFERING

. S . YES NO
1. Has the issuer sold, or does the issuet imend 1o sell. to non-aceredined investors inthis offering? ., D
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will he accepted from any individual? o e 930HL000*
TES

*  Subject to the discretion of the General Partner to lower such amount,

3. Docs the offering pernvit Joitd ownership of 2 SIngle Unit? e e

............... 2]

18

Enter the information requested for cach person who has been or will he pad or given, directly or iudirccll)". any commission
or similar remuneration for solicitation of purchascers in connection with sales of securities in the offering. 1 a person 1o be
listed is an associated person or agent of 2 broker or Jdealer 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

sct forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Not Applicable

Business or Restdence Address (Number and Streey, City, Sunte. Zip Codo)

Name of Associated Broker or Dealer

States in Which Persan Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)

] Al States

[AL]  [AK)  {AZ}] ({AR)  [CA] [CO] [CT]  (DE] [DC]  [FL]  [GA] (HI]  [ID]
[1L] [1N) [1A] [KS) [RY]) JLA] [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 namc 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 STALES).. oot et ettt ss e gt een s benn [] All States
[AL) [AK] [AZ] [AR] [CA] [COj [CT) [DE] [DC] [FL] [GA] [HI] (1D}
fiL] {IN] [1A} [KS] [KY] [LA) (ME} MDDy {MA] M) [MN] {MS] MO}
(MT] [NE) [NV]  [NH] [N]] [NM] [NY] [NC] [ND] [OH] [OK] [OR]) [PA)
(RI) (SC] [SD)  [TN] {TX] {uT] VT [VA]  [WA] [WV] [w]] [wy] [FR]

Full Name (Last name first, if individual) '

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

Nante of Associated Broker or Dealer

States in Which Person Lisied Has Selicited or intends to Solicit Purchasers
(Check "All States” or check IRAIVIAUAl SUIIES ... emes s eas s es s easn st s e aesessarams b et esns bR ebensarason [:] All States
[AL) [AK] [AZ] [AR] [CA] [€COJ [crn [DE] [DC] [FL] [GA] (i) [tD]
1L [EN] [1A] {Ks] fKY] [LA] (ME] {MD] [MA] (M {MN] [MS] (MO}
[MT} fNE] [NV]  [NH] [NI] [NM] INY] {NC]) [ND] [OH] fOK] [OR] {PA]
[RI} [SC) [$D] ['TN] [TX] vt {V¥T) [VA} [WA) Wy [WI} [WY) [PR]

{Use blunk sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Eater the aggregate offering price of securities included tn this offering and the total amount 3lready sold.
Enter "0™ il answer is "none” or "zere,” If the transaction is an exchange offering, check this box D and
irlicate in the columns befow the amounts of the securities offered for exchange-and already exchanged.

Aggregate Amnum Alveady
Type of Security Offering Price Sold
)T O P SO $0 50
BQUILY oottt ec st eSS R et e ndenes eSS ra b rea e n e 50 $0
D Common D Preferred
Convertible Sceurities (including Warrants) ... rescemseseeserensecscreseeecee 80 50
Partnership Interests (the “Interests™)(a) $500,000.00(0h) $2,350, 01
Other (Specify 50 50
O ettt e e e n e e g s SRR bR S s e R e st E s ee et e e baar e nr e ennans $500.000,000b) §2.350.000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securitics and the aggregate dollar amoum of their purchases on the total lines.
Enter "0" if answer is "none” or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEUIEA INVESIOIS 1ottt ittt vs s e e e er e eme 4o n s ens b re kS n s e e e e s bk e R s s aa s e bbbt et ene 8 $2,350.000
NON-ACETEILEd IRVESIONS ....oiieeriiiite vttt rr ek cdsrsr s ss st r s ap bt bbb et s bnnnas 0 50
Total (for filings under Rule S04 0nly) ..o N/A SN/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 5035, 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 ihe first sale of
securities in this offering, Classify securitics by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering ] Security Sold
RUEIE S0 ettty et e et bt bbb e et et b e et et b e naa T e NIA SN/A
REBUIIUHON A Lot et b bt e b e R b r st b s e seebenas N/A SN/A
RUIE SO0 e e st Pt b s 2r g a2 em e e b b e et b e b e s b et em s et et e e bt enneernae s N/A SN/A
O et er ettt ettt s et e et eate e eaesae e ne e s beane et arens NIA /A
4. a. Furnish a statement of alt expenscs in connection with the issuance and distribution of the sccurities in
this offering. Exclude amounts relating solely o organization expenses of the issuer. The information may
be given as subject to future contingencics. Il the amount of an expenditure is not known, (urnish an
estumate and check the box ta the lelt of the estimate.
TERIISTOE ABCIE'S FOES oneivieeeee ettt et e e ea et et e e e st e e ie e st ee e et e e teeteoaees e e e stsemnreae s ese st eas e eeseameasesse st tatasee e et e mmnesoemnnn <] so
Printing 3 ENZraving CO5ES .....ooov ittt st ettt re et b et b a st ete e et se s e s et es e pamaem et s s ts e s a st tas e et et eerrsnnen @ $14,400
Legal Feos o, T TSSOSO UO OOV O YT PVOPPTN 2 sieon0
A CCOUIIIE FOOS oot comititirt it reain stsstme sttt emes e emese et et be e b et et abesessse et memessnens s sns st neasas et emesesese e et e s eamamreonsesar s e senss s anen @ $14.400
Sales Commissions {specify finders® fees scparately) 50
Other Expenses {identify) _Filing Fees $7.200
Total e @ £72.000

(a) The Issuer may, at any time, offer additional series of Interests having different rights and privileges.
(h) Opeu-end fund; estimated maximum aggregate offering aimount.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregate offering price given in response 1o Pant C - Question 1 and

total expenses furmshed in response o Part € - Quuestion 4.a. This ditterence is the “adjusted gross
proceeds to the issuer.”

proceed

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for cach
of the purposes shown. [ the amount for any purpose is not known, fumish an estimate and check the box
to the keft of the estimate. The twtal of the pavments listed must equal the adjusted gooss proceeds to the

issuer set forth in response to Part C - Question 4.b above,

PUTChase Of Feil €5EIE ..ooii e e b s
Purchase, rental or [easing and installation of machinery and equipment...........ccoovriiciciinenccines
Canstruction or leasing of plant buildings and faclies ..o

Acquisition of ather husinesses (including the value of securities involved in this
oftering that may be uscd in exchange for the assets or secunities of another
ESSUET PUFSBANE IO @ MMETELT).....c.eimvieeccreccesbemsiesee e menaeeses o esces s a8 s e e o ee et eeresern i ne

Repayment of INdebLedness . ...t e e e et
WOTKINE CRPHAL Lottt et e e et e s st

Other (specify): Portfolio Investments

COMMNI TOMLS Lot a1t et et e ae et s e ee s ag s eas s s bseases b aen s bera s s R erae s e sbamsnbbamt s

Total Payments Listed {column 101als added).........cco..ocoiiiviiii et et ane e

499,928,000
Payments (o
Officers,
Directors, & Payments to
Affiliates Otheys

B so B s

X so BJ so

£ so B se

& so K s

B so & o

B2 so I‘l & so

B sa B so

& so0 - B 499,928,000

.

X so X s

B4 s (4 5499928000

£ $499,928,000

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice if filed under Rule 505, the (ollowing
sighature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comunission, upen written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

[ssuer (Print or Type)

Warberg Opportunistic Trading Fund LP

Date

Name of Signer {Print or Type) itié of Signer (Pyiit or Type)

Daricl Warsh Manager of the General Partner

March 9, 2009

ATTENTION

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

Sors

END




