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Nnmc‘bf\grfcrir'ﬁ;‘u Z’IZ] Check il this is an amendment nd name has changed, and indicate change.}
Limited an}n;hlp/,lmcrcsls in Cambrian Asia, L.P.

Filing Under (Glicek box(es) that apply): J Rule 504 [ Rule 305 Rulc 506 LJ Sectiond(6) L] ULOE
Type of Filing: New Fiting [ Amendment

A. BASIC IDENTIFICATION DATA

1. Pnier the informatiun requested about the issuer

Name of [ssuur {J Chieck 1T his is an amendment and name has changed, and indicute change.)

Cumbrinn Asin, L.P.

Address of Evecutive OfTices [Number and Street, City, State, Zip Code) Telephone Number (Including Aren Code)
¢/o Atlantic Investment Management, Ing.. 666 Fifils Avenue, 34" Floor, New York, New York 10103 {212) 484-5050

Address of Principal Business Operations (Number tnd Street, Cuy, Stote, Zip Code) Telephone Numbes (Including Arep Code)
(il daerent from Executive OfTices)

Briel Descoplion of Dusiness

Invesiment Fund

Type of Business Orgamzation PHOC
[J comormiion limited pannership. slready loemed [ other {please specify). ESSED

O business trust O tinited portnership, 1o be formed

Month Year SEP

Actual or Estimated Date of tncorporation ar l 0 ! 2 ] IT ] 7 J B3 Acwab [ Estimated 2 q 200?

Orpanizistion THOMSO
N

Junsdiction of Incorporation of Grgamzation: (Enter two-lener U.S. Posta! Service abbrevintion for Stae: F
CN for Canada;, FN for other foreign jurisdiciion) [ D|E 'N

GENERAL INSTRUCTIONS

Frderul.

Who Afust Fite, All issuers making an offering of sccuritics in reliince on an exeimption under Regulation 1 or Scetion 4(6), 17 CFR 230.50) ot seq. or 15 US.C. 77d(6).
Whent To Frle A notice musi be filed no bater than 15 days nfter the first sale of seewritis in the offering. A notice is deemed Nled with the U.S. Sccurities and Exchange
Commussion (SEC) on the eardier of the date it is recerved by the SEC at the nddress given below or, if received ot that address after the date an which it is due, on the
date 1t was manled by United States registered or centified mail wo that address.

Where To File U.S. Securties and Exchange Commission, 450 Fifth Sireet, NAV , Washington, D.C. 20549,
Copivs Required. [ive (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 photocopics
of the manuatly sipned copy or bear typed or prinied signolures.

Information Reyuired. A new filing must contain ol infonnation requesied. Amendments oeed only repurt the nane of the issuer and offering, any changes thereto, the
ifenmanon requested m Part C, and any material changes from the information previousty supplicd in Parts A and B, Part E and the Appendix need not be fled with the
SEC

Filimg Fee  There is no federal Hhng fee

Stnte:

Tins nutice shatl be used to indicate rebance on the Unifarm Limited Offering Exernption (ULOE) for sales of securitics in those states that have adopled ULQE rad thet
Dhave adupted tlis form Issuers telying on ULOE must file a separnie notice with the Securites Administmtor in vach swle where sales ure 10 be, or have been made. 1172
state requires the pavnent of a fee us @ precondinon 1a the claim fer the exemption. a fee in the proper amount shall accompany this form, Tius natice shall be Tiled n the
approprinle sties in accordance with state Jaw e Appendix le the notice constitutes a pan of this nutice and must be completed.

ATTENTION

Failure to flle notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure lo file the
appropriate federal notice will not result In a loss of an available state exemption unless such exempticn is predicated on the filing
of a faderal notice.

Persons who respond la the collection of informalion contained in this form gre nol

SEC 1972 (8-02) required to respond untess the form displays a currently valid OMB contro! number lolY
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A. BASIC IDENTIFICATION DATA

2, Enter e mtormation requesied for the following:

. Each promater of the issuer. il the issuer has been organized within the past [ive years,

. Each beneficial owner having the pawer te vote or dispose, or direct the voie of disposition of, 10% or more ol a class of equity securttics of the issuer.

. Each excentive oflicer and director of carporate issucrs and of corporate general nnd manuging partners of parinership issuers; and

. Each generl and managing pantner of pantnership issuers.

Check Boxtes) ihas Apply: B Pronoter [0 Beneficinl Qwner O Execcutive Officer [ Dircetor

General and/or Managing Partner

Full Name (Last apme first, il ingividual)
Alexander J. Roepers tHoldings, LLC

Business of Residence Address  (Number and Sureet, City, State, Zip Code)
¢/o Allantic invesiment Manngement, [ac., 666 Filth Avenuc, 34™ Floar, New Yoek, New Yark 10103

Check Box(es) thay Apply: B2 Promater B Benclicial Owner O Etxecutive Officer {J Dircctor

[ Genceral and/or Manoging Pansice

Full Name (Lagt nnse firsy, i€ individual}
Atlantic Investment Munngement, Inc.

Business or Residence Address {Number snd Sireet, City, Sine, Zip Code)
666 Fifth Avenue, 34" Floor, New York, New York 10103

Check Box{esytha Apply B3 Promoter O Benelicial Qwner Executive Officer B Director

[C] Gencral and/or Managing Panncr

Full Name {Lest name firss, if individual)
Alexnnder J. Roepers

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o Allantic Investment Monngement, fne., 666 Fifth Avene, 34" Floor, New York, New York 14103

Check Ros(es) that Appty: [0 Promater O Beneficial Owner O Executive Officer [J Director

[C] Genernl and/or Munaging Partner

Tull Name (Last mune [irst, Findividuat)

Musiness o1 Reswdonee Address {Number and Streey, City, State, Zip Codve)

Check Bosdesythav Apply [0 Promaeter O Beneficil Owner [ Exccutive Oiicer O Pirector

(71 General antiur Managing Panner

TFubl Nume i Last name (iest, i individual)

Husiness or Residence Address {Nimber and Siree, City. State, Zip Code)

Cheek Bos(esy that Apply: [0 Promoter O Beneficial Owner {0 Executive Officer O Director

{1 Genero! end/or Managing Pariner

Ful! Nuwme (Lust game fiest, if individunl}

Busincss or Resigenee Address  (Number and Streer, City, Stale, Zip Code)

Check Bov(es) thar Apply [0 Promoier Ol Beneficial Owner O Exceutive Qffteer O Director

{2 General andfor Managing Panner

il Name (Last name first, :f individual)

Figsaness of Residence Address (Number and Street, City, State, Zip Code)

Cheek Bonfes) thi Apply 0O fromower O Beneficial Owner [ Execuiive OfTicer O Dircctar

[0 Generat and/or Managing 'artner

Full Npme (Last piame Tiest, i indavidual)

Business or Residence Adidress (Number and Sireet, City, Sinte, Zip Code)

{Use blank sheet, o copy and use addition) copics of this sheet, ns necessary.)
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B. INFORMATION ABOUT OFFERING

1 11as the issuer sold, or daes the issuer intend (o sell, 10 non-accredited investors in this offering? o

Answer also in Appendix, Column 2, if filing under ULOE.

"

3 Dows the affering peamit joimt ownership 0Fa SINgR UBIT . i i e

Whst 73 the minimum investment that will be accepted from any individual® ... ...

1 Enter the mformatian requested for cach person who has been or will be paid or given, directly or indirectly, any

commission of similar remuncrution for solicitation of purchasers in connection with sales of seerities in the ofTering. 1Mo

person 1o be fisted is un associated person or agent of o broker or dealer registered with the SEC und/or with a state of
stunes., list the name of the broker or dealer. iF more than five (5) persans 1o be listed are nssociaied persens of such o

broker o dealer, you my set forth the mformation for that broker or dealer only.

No
124}
V100000000
No
a

Fult Name {Last name (irst, il individual)

Business of Residence Address  (Number and Sircet, City, State, Zip Code)

Name of Associaled Broker ot Dealer

Simies in Wiich Person Lasted Tlas Sediciied or Entends to Solien Purchasers

(Cleck AN States” or cheek individual SIAIES) o i i B O] All States
o) ] ] (A (f] o ] ) ] [P ) [ 7
) ] ] B0 ) o0 ] My 0o ) &) =] 62
Lf‘lT_‘LEE_llﬂ'_J LIJ-I.I—J [~ [ ] [~} [we7] w0 ] o] [er] [or 1 [P ]
7] [ ) [ ) [ ] [ ] [ur ] [v] Y] [ WV v}
Full Name (1.as3 name (irst, of individual)
Business or Residence Address  (Nwmber and Steet, City, State, Zip Codce)
Nume of Associated Broker or Dealur
Siwies i Which Person Listed 1as Solicited or Intends 1o Solieit Purchasers

{Chegk Al States™ 0 Check MAIVIBUAL SIZIEEY. ... ororeee it corrers oo msssrasss s e Shbe s T O Al Stes

al. AK 1 [ [ [eee] [ [eE] [BT ] (7] [ [ 1 [o]
|__::] El_g [j‘\::l (=] [ 1 [_] w7} [me] MA [¥T] MN Lﬁls__j MD
(v ) R ) 0 R (%) ) (3O =] (T 0
T I e O O 0 T O Y o Y o O 0 O 020 Y I 0 ) AL

Full Name (Lt name first, 1 indivaduab)

Business or Residence Address {Number und Street, City, State, Zip Code)

Name of Associmed Droker or Dealer

States in Winich Parson Listed Has Solicited or Iniends to Soficit Puichnsers

(CBECK AL STIES™ OF CHECK IAVIGUAE SKTIESD ..o ooreerseesemeeses oo s 8188 RSB RE n erer O All States
) W ) (") [ ] [ ] [t ] AIE [MB]  [MA) [™i MN IEE
I O i O O 0 Y Y 2 Y s - 0 3 L B N
I O s O 2 SO 1.0 o Y Y . O .20 S 20 Y O A By W

(Use blank sheet, or copy and use addinonal copies of ths shect
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

()

Enter the aggregate ofTering price of securities included in tis offering and the totn) amount alrendy sold. Enter “0" if
the pnswer is “none” or “zero.” 1T the wanseclion is an exchange offering. check this box [ snd indicate in the
cofumns below the amounis of the sccunues oftered for exchange and already exchonged.

Type of Security Agyrepate Amount Already Sold
OfTering Price
EQUITY cooorervememeeerereee v . 3 5
] Common [ Preferred
Convertible Sccuritics (including wWarrfnls) .. wees v § s
PIEINCTSNIE DICEOSLS ... oot ceiececr e vctssrememamiee s reob s e ems et bkt e e as s SRR s e e s e ¥ 3.000,000,000 ¥ 305,000,000
Other {Specify TR U U U PO OSSO PPC- 1
TOUL e v+ e v et esee e eeeeee  ereceereeseeraees e ente eeesessies spemesspen stesstenrensinsesenssssinn semesnrrennsnneens ¥ 3.000,000,000 ¥_305,000.000
Answer alsa in Appendix, Column 3, if [iling under ULOE.
Enter the number of accredited und ron-accredited investors who have purchased scounties in this offering and the
aggregate dollur amounts of their purchases. For alferings under Rule 304, indicute the number of persons who
have purchased securities and the nggregate doflnr amount of their purchases on the totnl lines. Emer 07 il answer
is “'none” or "zero.”
Apgregnie
Number Dollar Amount
Investors of Purchosers
Accredited Investors ... o Y 105,000,000
Non-accredied Investors... 5
Total (for filings under Rule 504 only) H)
Answt also in Appendix, Column 4, if fiting under ULOE.
I this filang 15 Tor an offering under Rule 504 or 505, enier the informution requesied for pll securities sold by the
issuer, 1o dite, tn oflerings of the types indicated, in the twelve {12} months prier to the fiest sale of securilics in
this alfering, Classify sceurities by type listed in ffart C — Question 1,
Type of Dollar Amaunt
Type of OfTersng Sccurily Sold
Rule 505 ... s
Regutkiren AL . ... $
Rule 504 .. ... 1
Total .or v s
. Furmsh o statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely 10 organization expenses of the insurer. The information may be given
n$ subject 10 future contingencies, IF the amount of an expenditure is not known, furnish on estimaie and check the
box to the left of the estimate
Transler Agen's Fecs... O s
Printng and Engraving COstS.. .o . oo 2o O s
Accounting Fees.. ... (]} 5
Engineering FUoS o e h e e e e a $
Sulys Camumissions (specily inders' fees scpariely) 0 M
Owlier Expenses (idennfy) mvestmens banking fee O 3
Fowl = ¥ 2,500,000
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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 respense to Pant C - Question 1 and wotal
expenses fumished in response 1o Pan € — Question J.a. This diflerence 15 the “adjusied ross proceeds 1o the

Issuer Lo e -

v

purposes shown 17 the amount for nny purpase is rot kavwn, furmish an estimate and check the box 1o

tndicare beles e amouns of the adjusted gross progeed to the issuer used ar proposed to be used for cach ol the

the len ol

the estimate. “The 10tal of the payments lisied must equal the adjusted gross proceeds ta the issuer set forth in

response ta Pan C — Question 4 b ahove.

Paymeni o
OfTicers, Dircctors
& Adliliates

¥ 4,997,500,000

Payments to Others

SALIRES BN FEES ... oo cocecvmreamamsns 1 messsemrasns sassssesssrins + ressans e Y 14962500 [0 ¢ 0
TPLECHISE OF TED TSI - oeiverre oreseieeeeseesionsees oesse st res s eere £8sseesssees s emes s cass m e ed o8 RIS pp b st s b 0 s 0o O s 9
Puarchase. remtal or leasing and nstullatian of machinery and
CQUIPIIERL ... +oocvvevinicnse cocreretvavamecece — sirs seen e e ¢ seeems O s 0 O s 0
Construction or ieasing of plant buildings and ETLIES ... o cevsraverir oo s e e O s o O s ]
Acquisition of other businesses (including the value of securities invetved in this offening that may
b used in exchange for the assews or sceuritivs of anarher 1Ssuer pursuant (0 & MEFECT e e - oor a s ¢ O s 0
ROPAYIIENN OF IUEBIOUACES .. . ¢ ccooiie cooe coiers 1o o Sebmeen b8 00 AR BER L 42 onmss  rr 0 s o O s (i}
Ofther (specify); _Invesuments O s 0 ® ¥.4,922517,500
0O s ¢ O s 9
CQIUITI TOUNIS 1oore s oooesoeesseseseemsesssessoeessaressesenee & <oeesrerceas HemeesamaserebSbbs 11 EeRE 38t AR 200 b s St 8 ¥ 74,962,500 ¥ 4.922,537,500
Ta Puyments Listed (O 101208 BIHEAY. ..ooovicommonries oo st b e < Y4.997.560000

]

D. FEDERAL SIGNATURE

Tl ssuer has duly caused this notice 10 be signed by the undersigaed duly authorized person. (1 vhis notice b
an underaking by the wsuer to furmish the U.S. Sceurtties and Exthinge Commissien. upon wiiien request o
accredited investor pursuant W parngraph (b} 1) of Rule 502,

s filed under Rule 505, the folluwing signature constifutes
[ its siafl, the information fumished by the issuer (o any non-

Issuer (Print or Type) (e T Ll

~ /]
Cambriun Asw, L.1° ‘ ) //7

Name of Signer (TPrint ot Type} 'I'*!u tf Sigr:yi‘rinl or Wpe) (4

by: Adesunder §. Roepers Holdings, LLC Genuril Patver
by: Alexander J Rogpers Principnl of the General Partner

0

ATTENTION

Intentional misstatements or omisslons of fact constitute fedgral criminal vielations. (See 18 U.5.C. 1001)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230,262 presently subject to any of the disqualification
provisions of such rule? a X

See Appendix, Column 5, for state response.

2, The undersigned issuer hereby undertakes to fumnish to any state administrator of any state in which this notice is filed a notice on Form D (17 CFR 239.500)
at such times as required by state law.

3. The undersigned issuer herby undertakes 1o furnish to the state administrators, upon written reguest, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to bc e hnd has caused this notice to be signed on its behalf by the undersigned duly authorized
person.

Issuer (Print or Type)} S ; V7 Date
Cambrian Asia, L.P. q [ﬂ[ O/(
[

Name (Print or Type) T or/Type)

by: Alexander J. Roepers Holdings, LLC cncral Partner

by: Alexander J. Roepers Principal of the General Partner
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy of bear typed or printed
signatures.
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APPENDIN

12

intend 10 sell 1o
non-accredited
investors in Stale
{Part B-ttem 1)

Type of sccurity
and apgregole
ofTering price
ofTered in siie
(Parnt C-liem 1)

Type of invesiar
and amount purchased in Stale
(Port C-ltem 2)

5
Disqualification
under Statc ULOE
(if yes, awach explaonation
of
waiver pranted)
{Part E-ltiem 1)

State

Yos No

Limited
Partnership
Interests

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Awmount Amount

AL

AR

CA

co

cT

DE

nc

Fl.

GA

MEE

M

MA

Ml

MN

MS

7olY




APPENDIX

12

Intend 10 sel Lo
non-necredited
investors in Stale
{Part B-liem 1)

3

Type of securily

and aggregate
offcring price
ofTered in stale
{Part C-ltem 1)

Type of investor
and amount purchased in State
{Part C-ltem 2)

3

Disqualification
under Statc ULOE
(if yes, attoch
explanation of
waiver granied}
(Part E-ftem 1)

Stnte

Yes No

Limited
Partnership
Interests

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

MO

MT

NV

N

NJ

NM

NY

Y 5.000.000.000

[1*]

¥ 305.000,000 0 N/A

NC

NB

OH

OK

OR

PA

Rl

sC

sD

TX

uT

VT

VA

WV

Wl
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APPENDIX

Intend Lo sell 1o
non-accredited
investors in Stale
(Part B-Hem 1)

3

Type of security

and aggregaie
offering price
offered in st
(Pan C-ltem 1)

Type ol investor
and emount purchased in Stote
(Purt C-hem 2)

5
DisqualiNcation
under State ULOE
(il' yes, attach
explanation of
waiver granted)
(Par E-ftem 1)

Limited Number of Number of
Partnership Accredited Non-Aceredited
State Yes No Interests investors Amount Investors Amount Yes No
WY
PR
9of9

END|




