SEC 1972 Potential parsons whao are to respond 10 the collectlon of information contained in this form are not requlred to
(8-02} respond unless the form displays a currently valid OMB control number.
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NOTICE OF SALE OF SECURITIES )
PURSUANT TO REGULATION D, 3 LO %O /
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.)
MTAP Asian Partners, L.P.

Filing Under (Check box(cs) that apply): O  Rule 504 [J  Rutle 505 Rule 506 [ ~Séctiond(6)° O ULOE
Type of filing: [X] New Filing O  Amecndment

A. BASIC IDENTIFICATION DATA
1. Eater the information requested about the issucr

Name of Issucr (3 check if this is an amendment and name has changed, and indicatc change.)
MTYAP Asian Partaers, L-P.

Address of Exccutive Offices (Number and Street, City, State, Zip Code | Telephone Number (Including Area Codc)
601 California Street, Suite 600, San Francisco, CA 94108 H15/6'77-8620

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

Brief Description of Business Private investment fund

Type of Business Organization

{0  corporation (X1 limited partncrship, already formed
(J other (plcase specify): LLC
D  business trust 0O  limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: (07] [02] {X] Actual [ ]Estimated

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

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissucrs maxing an offering of securitics in reliance on en 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 fiest salc of securities jn the offering. A notice {5 deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlicr of the date it is reccived 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 certificd mail to that address,

Where to File: U.S, Securities and Exchange Commission, 450 Fifth Strozt, N.W., Washington, D.C. 20549,

Copies Required: Five (§) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be photocopics
of the manuatly sipned copy or bear typed or printed signatures,

Information Reguired; A new filing must contain all information requested. Amendments nced only report the name of the issucr and offering, any changes thereto, the
inforimation requested in Part C, and any material changes from the information previgusly supplicd in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Feg: There is no federal filing fee,
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State: .

This notice shall be used to indicate relisnce on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have adepted ULDE 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. 1fa
state requires the payment of a fee Bs 2 precondition to the claim for the exemption, a fee in the proper amount shall accompeny this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appeadix to the notice constitutes a pert of this notice and must be completed.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issucr has been organized within the past five years;
- Each bencficial 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 dircctor of corporate issuers of corporate general and managing partners of partncrship issuers; and

Check Box(es) that Apply: O Promoter O Bencficial Owner [X] Bxecutive Officer {0 Dircctor [  General and/or
Maneging Partner

Full Name (Last name first, if individual)
Mussey, John Miller

Business or Residence Address  (Number and Strect, City, State, Zip Code)
601 California Street, Suite 600, San Francisco, CA 94108
- TR T AT 08, 1T

O Promoter [0 Beneficial Owner O Director O Generel and/or
Managing Partnor

Full Name (Last name first, if individual)
Ellis, Michael

Business or Residence Address ~ (Number and Street, City, Statc, Zip Code)
501 Califernia Street, Suite 600, San Francisco, CA 94108

s 7, PP

Check Box(cs) that Apply: O Promoter ) Bencficial Owner O Executive Officcr 3 Dircstor [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Usc blank sheet, or copy and use additional copics of this sheet, as nccessary.)
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B. INFORMATION ABOUT OFFERING

Has the issuer s0ld, or does the issuer intend 1o sell, to non-accrodited investors in this OFFETREY.......ccemevcmrrecersericrrcssinirnsinrn, L5 NO
Answer also in Appendix, Columa 2
What is the minimum investment that will be accepied from any INAIVIBRRIT .......rvv oo s cre e rer e,
31,000,000
3. Doesthe offering permit joint owncership of a single unit? Yes No
4. Enter the information requested for each person wha has been or will be paid or given, dircetly or indirectly, any commisston or [E4] ()
similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering, If a person to be listed isa
associated porson 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, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A )
Business or Residence Address (Number and Statc, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Porson Listed Has Solicited or Intends to Solicit Purchesers
{Check “All States” or check INdIVIGURL SLLE5) cuuriterenrne e et ceesrev s cvers e s iss e ssssr s s s ssssionss O Al States
[AL] AK] AZ]} AR ] CA] C0o] CT) DE] DC] FL] GA) HI ] ID ]
[IL] INJ 1A ] KS] KY] LA] ME} MD] MA] MI) MN] MS ] MO}
[MT] NE] NV} NH] NI ] NM] NY] NC] ND] OH] OK ] OR | PA ]
[RI) SC1] SD] TN] X] uT) VT] VA] WA] WV] W1 ) WY PR ]
Full Name (Last pame first, if individual)
Business or Residence Address (Number and State, City, State, Zip Codc)
Neme of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or chock individUal SIBESY .. viceoveceeeeecce e e seve s smssrsssssssssassnssssssssisssenissasonnneene L1 AS] St21ES
[AL] AK] AZ) AR] CA) CO} CT] DE} DC] FL ] GA ] HI } ID ]
[TL] INJ 1A) KS] KY] LA] ME } MD1} MA] Ml ] MN) MS ] MO ]
[MT) NE] NV] NH) NI ] NM] NY] NCj ND] OH} OK] OR ) PA ]
[RI] 5C] SD]  IN] TX ) UT) VT] VA]  WA]  WV] Wi] WY ] PR ]
Full Name (Last name first, if individual)
Business or Residence Address (Number and State, City, State, Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchesers
(Check "All States” or check individual STATES).......oerunssimeosniesniseins eeerer e yearr Ty vvermereenennse L) All States

[AL] AK] AZ] AR] CA]j CO] CT} DE} DC) FL 1 GA] HI ] ID ]
(IL ] IN] 1A ] KS] KY} LA} ME] MD]} MA] MI} MN] MS ] MO]
[MT] NE] NV]) NH] NI] NM] NY] NC] ND] OH] OK | OR ] PA ]
[RI] SC] SD] TN] X} 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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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the agpregate offering price of securitics included in this offering and the total amount already
sold. Enter"0” if answer is “none” or "zero.” I the transaction is an oxchange offering, check this bo
{J and indicate In the columns below the amounts of the securities offered for exchange and already
exchanged,
Aggregatc
Type of Sccurity Offering Price

DIBBL v et et on et et et se e st R gt e et ee s asn AR veaTa neea e arpAr TR et e eren B LY

Amount Already
Sold

U B -
< 1O

U Common O  Preferred

Convertible Securitics (including WAITANILS) ..........ccovmrmrnrrccrccmsimttsnorss e setinbesronssrenesceerons 3 ¢

PaRtAGISIID INIBIESES covuieisrrvree cere et crvee s saree e st e aanb s s eemees st be s et n e bt e8 s ess e $ unlimited

4,600,000

TOIRL. vt icoaccanssreeeaesseebssmamsesseas e eeecaesoes et sosp st eu s oras st essaRARaRr 1o ransen s et pe s maressceaanssatthee D) un)imited

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securitics in this Number
offering and the eggregate dollar amounts of their purchases. For offerings under Rule 504, indjcate  Investors
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchascs on the totaf lines. Enter "0” if answer is “none” or "zcto.*

ACCTEIE IVESTOLS ..o oo iveresrevecriies e e sas b ssearrecen e e sesvessebs s rses e eessessraabnassesemenssebntt s 13

0

NOR-BETTOIED TNVESTOIS.1i1ieiineieeerirrnn setrsssresrs i esereranree st rreraa s ren e sas st bt bareos e smevamss sbasnnssanrersens o M
- Total (for filings under Rule 504 ogly)........ccovrnnncis e b b e
Answer also in Appendix, Column 4, if filing under ULOE.
[€this filing is for an offering under Rulc 504 or 505, enter the information requested for all securitic
sold by the issuer, to datc, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Question 1.
Type of
Type of offering Security

Regulation A ......coovcevcervnnnns

5
3
$ 0
3 4,600,000
Agpregate
Dollar Amount
of Purchases
hY 4,600,000

0

-6 I |

Dollar Amount
Sold

RUIE S04 . it e bbb e s ma b e e s s e AR R e s et

¥ & A w9

a.  Furnish a statcment of all expenscs in connection with the issuance and distribution of the
securities in this offering. Exclude emounts relating solely to organization expenscs of the issucr. Th
information may be given as subject to future contingencics, If the amount of an expenditure is not
known, furnish an cstimate and check the box to the Icft of the estimate.

TIANSTEE AZCOUS FEES .o.oeieisicoristivee et eri e irastsanrire e aesree eemtes sarass e css seresmaesesatbaass easeesaserssrursemassesrorn
Printing and ENZIavinE COBIS ...ve.c oo minisinieesereerseeeseisens st rses 1ot smsessossassresrassaseeecs s bss bbseservas evmces

LEEA FEBS . ..c.oitiirtinticecen o mrsuse i ce st e e ts e et eaarebeba s ee e ses b ee 10+ Srabs s errsab et ar b anaren st srarerin

B & o

ACCOUNUNE FECS itutivirer ettt cetter st st s e sess sy asve s s e vea sas et sesen s s eme e ees e ontab s s

S

Engineering Fees .viumm i e sasnons
Sales Commissions (specify finders’ f2es SEPRIALEIY) .. ocerruve et sebrerrer s steresaap sy s s

Other Expenses (identify) _Blue sky fo€5 oo iennyennenns

Total e

o B a g
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the differcnce between the aggregete offering price given in response to Part C —
Question 1 and total cxpenses furnished in response to Part C— Question 4.3, This difference isth

“adjusted gross procecds 10 the JSSUBEY ......viurirrieccniccreerst i rsasre s e ee s iseer $ 4564850
5. Indicatc below the amount of the adjusted gross procecds to the issucr used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an cstimate
and chock the box to the left of the estimate. The tote! of the payments listed must equal the
adjusted gross procoeds Lo the issuer set forth in responsc to Part C — Qucstion 4.b. above. Payments to
Officers,
Directors, & Paymecats To
Affiliates Others
SBIANES BN TRES 1uevuererrrerrererierrereeeeisesirvesssrarars eeeme o aaat e bsssasbraes ot coecatbssapasaaRss s senssemsecsan s bty O s 0 O§ 0
PUTTRESE OF FEAL ESTALE .ovuvosyvvererreerce e cee enrrcbserssavras s emesa s s r s s st seb st b s e g s 0 O% 0
Purchase, rental or leasing and installation of machinery and equipment.......coovciienienrenns 0 s 0 DUs 0
Construction or Icasing of plant buildings and FACHHIES ......corcwrrmsrerrorsrsmsisscssrises 3 3 0 Ds 0
Acquisition of other busincsses {including the value of securities involved in this offering
that may be used in exchange for the assets or sccurities of another issuer pursuent to
t] a
B 1110 o O U PSPPI TP RS $ 0 s 0
Repayment of indebtedniess ..ot et s o $ 0 b 0
WORKINE CRPILAL. ccceovvvenrnstsisssesseives e crece cesmsasbess s rasar s sesraesasstsrss smsssssssssasmiasbrgaes s agpesssss svncons. [ 3 i 0 8 0
Other (specify): INVEStMENt POIIONO o.ovv.vvvov oo cessesssess e ssssmsssssser s seseesesectessrinsenns [ 5 0 5__ 4564850
.0 ¥ 0 o 5”______0_
Column TotalS .o e irrarserervmsrece e e s eesanrs o 8 0 = $ 4,564,850
Total Payments Listcd (columns totals added)......ovvmeirnecriimnnisnncnncninianonnennecs X1 S 4,564,850

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigacd 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. Sccurities and Exchange Commission, upon written request on its staff, the
information fuenished by the issuer to any non-accredited investor pursuant to paregraph (b)(2) of Rule 502.

Issucr (Print or Type) Signapire Date

MTAP Asian Partners, L.P. WM % ~ - 06 . 0¢. 0} .
Name of Signer (Print or Type) Title of SEnar (Prﬁ{;r Type) -

Michae] Ellis Menaging Partner of Mussey Tuttle Asia Partners LLC, Generel Partner

i— ATTENTION W
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.} l
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