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NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change. )
Asia Equity Growth & Income Fund, L.P. —

Filing Under (Check box(es) that apply): 0  Rule 504 O  Rule 505 Rule 506 0O  Section 4(6) 0O UL(5E
Typeof filing: O  New Filing Amendment

A. BASIC IDENTIFICATION DATA

AR

A Y

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Asia Equity Growth & Income Fund, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code | Telephone Number (Including Area Code)
601 California Street, Suite 600, San Francisco, CA 94108 415/677-8620

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 Private investment fund

Type of Business Organization

O  corporation limited partnership, already formed
O  other (please specify): LLC
O  business trust O  limited partnership, to be formed
) Month Year
Actual or Estimated Date of Incorporation or Organization: [05] [02] [X] Actual [ ]Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [D][E]

GENERAL INSTRUCTIONS

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 afier 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 mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 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 printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changps thegetg, 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 befiledfi
SEC.

Filing Fee: There is no federal filing fee.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter“0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this bo
O and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL....uiviieeseeeesiereae ettt es et ek ere b st e b b s R e bttt R Rt esa e Rt e s e s s aeranbne $ 0 $ 0
EQUILY 1ottt ene sttt b b e e R bbbt e et e $ 0 $ 0
0  Common O  Preferred
Convertible Securities (InCluding WAITANTS) ......c.ocoorevieriricnieircntrsee et ere s en st ereresees $ 0 $ 0
Partnership INEIESIS ...covviveviniiiicnrc ittt e b nes $ unlimited $ 12,481.400
OhEr (SPECITY)  orreereir e tetreteesraees ettt ce sttt entae e bt as s res s ebeset st asarrnsa $ 0 $ 0
TOMAL oottt ettt e er bbb b e r Rkt b an e e h s eneeneananses $ unlimited $ 12,481,400
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this Number Aggregate
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate ~ Investors Dollar Amount
the number of persons who have purchased securities and the aggregate dollar amount of their of Purchases
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
ACCTEAIEd INVESIOTS..e.vvevevverercerrveenesss e sesessssanessereseesssesssssasssssssesssssessterssssssssssossssossensssasssens 2 §___ 12,481,400
NON-ACCIEAIEd INVESLOTS. ..vv.cvvevirveesstssessereesesssanssssesssasssssessssssessssess st st sssesssnssbsensssaersenss S s 0
Total (for filings under Rule 504 0nlY).....ccovveriiiiininriniccrenieereennesrerecssesssssesessseses —_— $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securitie
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 Dollar Amount
Type of offering Security Sold
RUIE 505 ..ottt et b bbbt st e st re s e sb s s be e s b e st e sk e raaesb e s et sebsebasreesann $
REGUIALION A ..ot reeietreteien ettt ea st ses o sb st bt ets s rase s sab e ese e bt enas s rat sresbassbensnsens $
RULE S04 ..ot eencrcrereretecricn et seeseres st et rnsasa s ensseese st et bssaseansan s ses et ebanatasares $
TOLALcceurueeeiiiererireee st trt et bt oot smee e a e re b e b et e s e st s e b b ab et et et ebn s ek b et st et san b basen R raenrrsnsabasene $
a.  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. Th
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.
Transfer AZENt'S FEES ..ottt en e $ 0
Printing and Engraving CostS ..o nisssns e s s esenss $ 5,000
LAl FEES ..ottt e $ 20,000
ACCOUNTNG FEES ..ot recae bttt srraan s $ 10.000
. R A~ R
EnINEEIING FEES c.cuvivirrceceiciiiii it s st raneg e $ 0
Sales Commissions (specify finders' fees separately) ........ccoevveinnmriecerscennnenneneereseserrnssnenens $ 0
Other E identify) Blue sKy fE€5  .ooiviiiiic e e e
er Expenses (i fy) $ 3,850
TOLAL...eitveieieteter ettt ettt bbbt e s et b ebeseabetesebeseeanneneererens
$ 38,850
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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 to Part C —
Question 1 and total expenses furnished in response to Part C — Question 4.a. This difference isth
“adjusted gross proceeds 10 the ISSUCT” ..ot rnssres e srssesebsssssarssesenans $ 12,477,550

5.  Indicate below the amount of the adjusted gross proceeds 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
SAIAMES ANA FEES ...evcvrveerricreriiceeie ettt ettt st es b st ema st b s e s e benes O % 0 O¢% 0
PUICHASE OF TEAL ESIALE ....vvvoverserresereersercessmrssecsnessssessssseesssastassssasssssssessssesssesssessrssesssssseens o s o Os 0
Purchase, rental or leasing and installation of machinery and equipment...........ccooceeenneeenne Os 0 Bs 0
Construction or leasing of plant buildings and facilities...........ocevcveveverieeirsreeieree e Os o Us 0
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 issuer pursuant to
0 0
BINEIZEE) «.vovevrveasrsecseenersessescaeseeessemsstse bbbt besessese s s ses s st b ee e b enss s bttt se s n s nt s renbassassaten h) 0 $ 0
. 0 a
Repayment 0f indebtedness.........cocviuriciiiiiiiiniricernenen s ssssssessssssesssssssssisssans $ 0 $ 0
WOTKING CAPIAL.......oviiiicricerrn et ettt asss s st s srass s s sbesasssnens o $ 0 os 0
Other (specify): Investment Portfolio ... o $ 0 $ 12,477,550
............................................................................................................................................... o $ 0 ] $ 0
COMMN TOLALS...oeeceereecrctciric ittt evnan et st aesn s s e s sasnsres os 0 $ 12,477,550
Total Payments Listed (columns totals added).........c.ocoviicnnnnnninernii s $ 12,477,550

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned 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 written request on 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) Signatyre Date c
. H : 'S
Asia Equity Growth & Income Fund, L.P. gm ~ M L ;o 7 u 3
Name of Signer (Print or Type) Title of Sig?fcr (Print or Pyﬁ
Michael Ellis [Managing Partner of Mussey Tuttle Asia Partners, LLC, General Partner
l ATTENTION I
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
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