159459

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:  March 15, 2009

?ROCESSED - Estimated average burden

hours per 1eSpor 4.00 |
TEMPORARY
MAR 27 2003 FORM D

THOMSONREUERS  zcvovoecenes—— (WHETNN
09035516 |

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

e
Name of Offering (171 cheek ¥ this 1s an amendinent and name has changed, and indicated change.) SEC Mail PTOCGSS\\"Q
Asuka Opportonities Fund L1C - Offering of Interests : . Sem@awm
Filing Under (Check box(es) that apply): {7 Rule 504 L] Rute 5038 Rule 506 [T Section 4(6) O uoe
Type of Filing: New Filing 3 Amendment M Al 4 4 can g
A, BASIC IDENTIFICATION DATA
{. Enier the information requested about the issuer Wasmngton. DC
Nume of Iseuer {3 check if this is an amendment and name has changed, and indicate change) "11
Asuks Upportunities Fund 11O
Address of Exeoutive Offices (Number and Street, City, State, Zip Code) Telephone Nunsher (Including Area Code)
Ark Mori Bldg., 11 Floor, 1.12.32 Akasaka, Minate-Ku, Tokyo, Japan 107-6011
Addrgss of Principal Busiuess Operations (Nurher and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Excoutive Offices)
Brief Description of Business:
Ty operate a8 a private investment fund.
Type of Busingss Organization
{1 corpuration 7 tiinited parmership, already formed [ other (please specify). Delaware limited lability company
I3 busiess trust L Jimited partaership, to be formed
Month Year
Actual ov Hstinated Date of Incorporation or Organization: ] 1 ] ] ] ] ] 2 l M Actuat I Estimated

Jurisdiction of Incorporation: (Enter two-fetter LS. Postal Service Abbreviation for State:
CN for Canada: FN for other foreign jurisdiction)

"
GENERAL INSTRUCTIONS Note: Notc: This is 2 special Temporary Form 13 (17 CFR 239.5007) that is available to be filed instead of Form D (17CFR 239.500)
only o issuers that file with the Cormmission a notice on Temporary Form D (17 CFR 239.5007) 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. il it
does, the fssuer must file amendments nsing Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.5037T.

Federal:

Who Musi File: Al issuers muking an ofiering of securities in reliance on an exemption under Regutation 1) or Section 4(6), 17 CFR 230,301 et seq. or 15 US.C
TTAEY.

When to File: A notice-must be filed so later than 15 days after the first salc of sceuritics in the offering. A notice is deemed filed with the ULS. Securities and
Exchange Commission (SFEC) on the cartier of the date it is reccived by the SPC at the address given below or, if received at that address after the date on which it is
due, on the date 3t was matled by United States registered or certified mail 10 that nddress,

Wigre to File: ULS. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Regaured: Two {23 copies of this votice must be filed with the §

(. one of which must be manually signed. The copy not manually signed must be a photocopy
of the mannally signed copy or bear typed or printed signatures.

Information Required: A new liling must contain all information requested. Amendmenis need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any tterial changes from the information previously supplied in Parts A and B. Part ¥ and the Appendix need not be filed with
the SEC.

Fifing Fee: There is no federal filing {ee.

Staty:

This nutice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and
that have adopted this forny. Issuers relying on ULOE must file 2 separate notice with the Securities Adiinistrator in each state where sales are to be, or have been

made. 1 a state requires the payment of a fee s a precondition to the claim for the exemption, a tee in the proper amount shall accompany this forni. This notize shall
be {iled in the wppropriate states in accordance with state law. The Appendis to the notice constitutes g part of this potice 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 2 loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972(9-08) Persons who respond to the collection of information contained in this form are not required to respond. 1ofg
unless the form displays a currently valid OMB control number




E£nter the information requested for the following

2.
®  Fach promoter of the dssuer. if the issuer has been organized within the past five years;
®  fach benelicial owner having the power to vote or dispose, or divect the vote or disposition of, 10% or more of a class of equity securitics of the issuer;
*®  Fachexecutive officer and director of corporate issucrs and of corporate general and manuging partners of partnership issuers; and
& Lach general and managing partuer of partnership lssucrs,
Check Boxies) that Apply: {1 promoter {3 Beneficial Owner [ Bxecutive Officer {71 irector General and/or

Managing Partner

Full Mame {Last name first, i individuah
Opportunifies Partuers, LLC, the Managing Member of Asuka Opportusities Fund, LLC
Busitvess or Restdenee Address  (Number and $treet, City, State, Zip Code)

Avk Mori Blde., 117 Flooy, 1-12-32 Akasaka, Miaato-ku, Tokyu, Japan 107-6011

Check Boxies) that Apply: 3 Promoter 3 Beneficial Owner [T} Executive Officer 1 Director CGeneral and/or
Managing Partner

Full Name (Lagt name first, (Cindividualy

Banigan, Johu 1., sole a0d managing member of Opportunities Partners, LLC
Business o Resudence Address  (Number and Street. City, Stute, Zip Code)

Ark Mori Bldg.. 1" Floor, 1-12.32 Akasuka, Minuto-ku, Tokyo, Japan 1076011

Cheek Fox(es) that Apply: I promoter [ Beneficial Owner [ Executive Officer 1 Dicector 3 Geperat andior
Managing Partoaer

Full Name (Last name first, if individual)

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

Cheek Box{es) that Apply: {3 promoter 3 Beneficial Owner {0 Executive Oificer {71 Director {1 General and/oe
Managing Partner

Full Name (Last name first, if ndividoal)

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

Chack Box(es) that Apply: [3 Promoter [ Beneficial Owaer [ Execcutive Officer M Ditector L1 Generat andior
Managing Partner

Full Name (Last name first, iF individual)

Business or Residence Address  (Number and Street, Clity, Swate, Zip Code)

Check Boxes) that Apply: L3 Promoter L3 Beneficial Owner 3 Bxecutive Officer [ Director {3 General andior
Managing Partacr

Full Name (Last nane first, if individualy

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

Check Box(es) that Apply: 1 promoter L1 Beneficial Owner [ Bxecutive Officer {1 Director 3 General andior
Managing Partaer

Full Narse {Last vame first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as neoessary.)
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Lo Has the issuer sold, or does the issuer intend to sell. to non-acredited investors RS ORANG? oo 1 Iy
Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be aecepted from any individeal?

* (The Managing Member, in its sole discretion, may accepl subscriptions in smafjer amounts.)

- $.1.000,000

Yes No
X Dogs the offering permit joint ownersh ipofasinglewnit? .. ... e et oo 0

4. Enter the infommation fequested for each person who has been or will be paid or given, direatly or indivectly, any commission or similar remuneration for
solieitation of purchasers in conneetion wilh sales of seoneitios in the offering. It a person 1o be listed is an associared person of agent of a broker or dealer
registered with the SEC andior with a state or states. list the name of the broker or-dealer. I more than five (5) persons to be lsied are assosiated persons of such
a broker or dealer, vou may set forth the information for that broker or dealer only.

Full Name (Lagt name first, it individuaf

NONE

Buginess or Residence Address (Number and Streey, City. State, Zip Code)

Name of Associated Broker or Dealer

States v Which Person | isted Has Solicited or Intends to Solicit Purchasers

Sy kIS oo L3 Al States
AL IAKT Az JAR) jca) jeo) e oo gy oA gy (o]
Ml N DAL RS] Ry pra) IMEF DL MAT M N puasy MO
MT} - INEp NV g g INMPINY] NG NDT [oH) jok] OR]  {PA]
Ry {8¢3 [8D] [N} Xy 1T} ivT) VAL fwal  (wvl qwig WYy [pRy

Fult Name (Last name first, findividualy

Business or Residence Address  {Number ang Street, City, Stae, Zip Codey

MName of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Infends o Solicit Purchasers

(Cheek “AH Statés™ or check individual SEe8) . coovveroriror oo rararan et s one rerierane Crexsuesanena rererercvens treren {1 Al States
[ALY [AK} {AZ] {AR] A {84} 1C1} {DE} 1OCY [FL] HeEY] {H1} [
{14 fn {TA] |KS) {K¥1 LA} [ME] M iMA] M1 [MN] M3 {MO]
(MT] [NE} {NV] {NH] [NJ {8v) [NV [NC N JOH] JOK] [OR} {PA]
[RY) ] S0 fTNg X} fun {¥T1] {val [WAl [WV] wn WYl {PR]
Full Name (Last narne first, i individual)

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

Name of Associated Broker or Doaler

States 1 Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

{Chesk Al States™ oy check individua) SHIES) cove vt e, ST fvesarer e L4 Al Stargs
{AL} [AK} {AZ] [AR] JCAY [CO} y ‘] (D [FL] [GA] {H} iy
{14 (N} HEY! {K5} iKY} [LA] [ME] {MI3) [MA} ™) [MN] [MS] MO}
{MT] INE] [NV N1y} N3 INM] [NY] NCY {NDY [OH} [OK] {OR} {PA]
[RY} {8C1 (S [N} Xy {ur [vrj {VA] {WA] fwvi fwiy WY} IPR]

{Use blank sheet, or copy mnd use additional copies of this sheet, as necessary.)
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[

Boter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
U7 i answer s “none” or “zero.” 1t the transaction is an exchange offering, cheek this box [ and indicate in
the columns below the amountis of securities. offered for ¢xchange and already exchanged.

Type of Security

I Common 3 Preferred
Convertible Sceurities (including warrants)

Parmership IErest oo

Other (specify) Delaware lurited liability company inteeests ...............ooocooovoorsvo
TOUL et oo s e

Answer also in Appendix, Coluran 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dolar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have putchased seeurities and the aggregate dollar amount of their purchases on the total fines, Enfer “0” if
answer s “one” or “zer.”

Accredited lnvestors ...

Non-acerediied Investors ...

Totad Cor filings under Rule S04 00y},
Angwer alsa in Appendix, Colunm 4, if filing under ULOE.

W this fifing is for an offering under Rule 304 or 305, 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 fisst sale of
securities in this offering. Classify securities by type listed in Pact C - Question 1,

Type of offering
Rufe S05.. ...
Regulation A
Rule 504

Total. e

& Furnish 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. 1f the amount of an expenditure is not known, furnish an estimate and check
the box o the left of the estimate.

Printing and Engraving COstS. ..o

Legal Fees

L
Engincering Fees.......ooo
Sates Commissions (specify finders’ fees separately) o, [T
Other Expenses (identify) (marketing, travel, regulatory (iling fees)

Aggregate .
Offering Price'”

$ 0
5 0

5 0
$ 0

$ 506,000,000
$.500,000,000

Number
VESLons

2
0
N/A

Type of Security
N/A
N/A
N/A
N/A

KRR

X

KHERK

(1) The Issuer is offering an indefinite amount of Interests. The total aggregate amount is estimated solely for the purpose of this filing.

(2) Estimated w reflect initial costs only.
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Amount Already

Sold
$ 0
5 0

$ 12402711
$ 12,402,711

Aggregate
Doltar Amount
of Purchases
$ 1240271

$ [¢]

3 N/A
Diollar Amount
Sold
$ N/A
¥ NiA
$ NA
$ WA

s )

5 5,000

$ 50,000
$ 5,000

$ G

$ 4]

§ 10,000
$  70,600%



_ C. OFFERING PRICE, NU!

b, Enter the differcnce between the aggregate offering price given in response 1o Part € - Question 1 and
total expenses furnished i response to Part C - Question 4.4, This difference i the “adjusted gross proceeds o $ 499 930,000
L0 BBUE. oo b s aaE RS £SrSASAARS e ehaee y ekhb Cae<ab e

(31

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the
feft of the estimate. The total of the payments tisted must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above,

Payments to

Officers,
Dyirectors, and Payments
Affitiates o Others
SAAFES AN FRES. ... oot es ot et oer e a1 or s s oo e oot 50 et es e K s @) s ¢
Parchases of real estate . DO RO TR U OO U T ORURUPOUPN D s 0o
Purchase, rental or leasing and installation of machinery and equipmEnt..... i s o s
Construction of leasing of plant UGS B FICTIHES oo orrvrvvvvrvevrecsre oo iessesossseaeesseeerssectcorameeeesrersssssssotseessstoenns s 0 s o
Acguisition 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 iSsuer pursuant 10 a merger) ..o s 0 s o
Repaymetil OF BH0OBICAICES. oo e e ettt s s ot s e e bk ssan et Os o s
aos o 1%
s o $ 499,930,000
Column Totads..... e R 8 “) $ 499,930,000
Total Payments Listed (cotmn 101al8 80UEAT oottt st e anars s rare \ K S 499,930,000

{4y The Managing Member may be entitled to a management fie and a performance fee as calculated in the relevant offering memorandum,

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following signature constitutes
an undertnking by the issuer 1o furnish to the ULS. Securitics and Exchange CWS&M:W written request of its staff, the information furaished by the issuer to any

non-geereditod investor pursuant to parageaph (b)(2) of Rule 502,
" Date
/S ceroto— F/fofo G

tssuer (Primt or Type) LSy
Name of Signer (Print or Type) | Aitle of SigneyA Print or’l“yﬁ

Asuka Opportunities Fund LLC /
Aehaen

ATTENTION
intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.8.C. 1001.)

Sof§




1. Isany party described in 17 CFR 230,262 presently subject to any of the disqualitication provisions of such rule? oo W] 3
See Appendix, Column 5, for state response. NOT APPLICABLE
2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state i whicly this notice is filed. a notice on Form D.{17 CFR 239.500) at
such times as requived by state law.
3. Theundersigned issuer hereby undertakes to fumish to the state adminisirators, upon writlen redquest, information furnished by the issyer to offerees.
4. The undersigned issuer represents that the issuer is famifiar with the conditions that must be satisfied to be entitied to the Uniform limited Offering Exemption

{ULOE} of fhe state In which this notice is filed and understands that the issver claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.  NOT APPLICABLE

Ve isser s read (his nedification and knows the contents to be trie and has duly gaused this notice to be sigried oft its behall by the undersigned duly suthorized person.
P |

Tssuer (Print or Type)

Asuka Opportunities Fand L1C

Péane Print or Type)

-\/oM/ .

e (Print y"l‘ypej 0
Aanend e mss20

Fnstruction:
Printthexmme and title of the signing representative under his signature for the state portion of this. form, One capy of every notice on Form 1 must be manually
signed. Any copies not manually signed must be photocopies of the manually signed copy ot bear typed vr printed signatures.
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tntend to sell
10 non-ageredited
frrvestors i State
{Past B-ltems 1)

Type of sceurity
and aggregate
offering price
offered in staie
{(Part Coltem 1)

Typeof investor and
amount perchased in State
{Part C-jtem 2)

5

Digqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

Rate

Yes No

$500,660,600
aggregate dollar
amount of Limited
Liability Company
Interests

Mumber of
Aceredited
fnvestors

Amount

Number of
Non-Avcredited
favestors

Autount

Yes No

Al

Al

AZ,

AR

O

or

DE

DC

¥l

A

IA

kS

KY

LA

ME

MD

MA

hill

MN

M

MO

MT

NE

NV
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Intend 1o sell
1o non-accredited
investors in State

(Part B-lwm 1)

Tvpe of security
and aggrepate
offering price
offered in state

(Part C-liem 1)

Type of investor and
amownt purchased in State
{Part C-ltem 2}

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver gragted)
{Part E-ftem 1}

State

Y3

Na

$500,000,000
aggregate doar
axupunt of Limited
Liability Company
Interests

Number of
Aceredited
Investory

Amount

Number of
Non-Aceredited
luvestors

Amount

Yes No

NH

NM

NY

NC

N

ol

0K

OR

PA

Rl

SC

D

WA

WY

Wi

WY
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