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UNITED STATES

FORM SECURITIES AND EXCHANGE COMMISSION QOMB APPROVAL
Washington, D.C. 20549 OMB Number;............... 3235-0076
: Expires:.. .. April 30, 2008

FORM D Eshmated average burden
hours per response .. ..16.00

NOTICE OF SALE OF SECURITIES :
PURSUANT TO REGULATION D, SECUSEONLY.
SECTION 4(6), AND/OR ‘ ‘
UNIFORM LIMITED OFFERING EXEMPTION DA'TE RECEIV'ED

Name of Offering  ([C] check if this is an amendment and name has changed, and indicate change.)
IREO Side Fund I, Ltd - Offering of Shares

Filing Under (Check box{es) that apply): ] Rule 504 [C] Rule 505 I Rule 506 1 Section 4(6)

- A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer ) ) \l\/ LA

Type of Filing: 0 New Filing [0 Amendment / E N, ‘%S_EB
/ LA — 4~

Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.)

IREQO Side Fund II, Ltd

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area CqiiMSON

Les Cascades Building, 3rd Floor; Edith Cavell Street, Port Louis, 011-230-2129800  FINANCIAL
Mauritius ‘

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (includin

{if different from Executive Offices) {212) 610-903

IREO Management Carnegle Hall Tower, 152 West 57" Street, |

e v e " ,’ ” I I

Investments in real estate in India.

Type of Business Organization ' f 6138
O corporation [ limited partnership, already formed [ other (please specify): Mauritius lelted Life Public Company; -
[ business trust [ limited partnership, to be formed Limited by Shares
Month Year : '
Actual or Estimated Date of Incorporation or Organization: [11]  [0][6] [ 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) [F1ln] -

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 US.C.
77d(6). '

When To File: A notfice must be filed no later than 15 days after 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 recelved atthat address aﬂerthe 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 Avenue, NW., 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 changes
thereto, 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 be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shali be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states that have adopted )
ULOE 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. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice ‘constitutes a part of
this notice 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 a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
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2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securilies of the issuer,;
»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
»  Each ganeral and managing partner of partnership issuers.

Check Box(es) that Apply:  [X] Promoter & Beneficial Owner O Executive Officer [ Director {1 General andfor
Managing Partner

Full Name {Last name first, if individual)
IREO Capital i, Ltd

Business or Residence Address (Number and Street, City, State, Zip Code}
Carnegie Hall Tower, 152 W. 57" Street, 39" Floor, New York, NY 10019

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director O General andior
Managing Partner

Full Name (Last name first, if individual)
Anurag Bhargava

Business or Residence Address {Number and Street, City, State, Zip Code)
Carnegie Hall Tower, 152 W. 57" Street, 39" Floor, New York, NY 10019

Check Box(es) that Apply; O Promoter [1] Beneficial Owner [0 Executive Officer [C] Director {1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code}

Check Box(es) that Apply:  [[] Promoter [0 Beneficial Owner [ Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner ] Executive Officer ] Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner  [] Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [] Promoter {0 Beneficial Owner  [[] Executive Officer [ Director (O General and/or
Managing Partner

Full Name {Last name 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 necessary)
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BY INFOR‘\IATION OFEERING ) _ . i

] Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... a =
Answer also in Appendix, Column 2, if filing under ULOE. )
2. Whatis the minimum investment that will be accepted from any individual? . i $5$3,000,000"
* May be waived by Board of Directors. ‘
) . . Yes No
3. Does the offering permit joint ownership of @ SINGIE UNIET ...c.voiiiiiiicc s e s e nes s e s erasan s ane . 0
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. |
If a person to be listed is an associated person 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. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name 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 States) ... ettt b e bbb r st et bbb h b ed bR bbb aas b eAeh b aE bbb ee e e re RO e A e Rt bR R s E_A“ States
------
o] O [a] [ks]  [ky]  {ta] [we} [mD] [wma] [m] [wN] [mS]  [MO]
M) [NE]  [Nv]  [nH] [N] [wM] [Ny [Nc]  [wo]  [on]  [©K] [oR] [PA]
(r] ([sc] (so] [N [ (1] 1] [val [wa] [wv] [wi] ({wy] [PR]
Full Name {Last name 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 Mas Solicited or Intends to Solicit Purghasers
(Check “Al States” or check INAIVIAUAE STALES) ......vveirreirier i rrsresirerrerrsessrreesaresressremsssesseasesaeseasrenaraesaesssnessensseesneseeseernerse O All States
() ON] [a) [ks] [ky] f[tA] [mE] ([wo] [mA] [w] [Mn] [Ms] [mO]
M) [NE] [wW] [NA] [NJ] [wm] [NY] [nG]  [ND]  [oH]  [ok]  [OR]  [PA]
[(r] [sc}] [so) [ (X (ur] [vi] [VA] [wal [wv] [wi] [wv] [eR]
Full Name {Last name first, if individual) |
Business or Residence Address (Number and Street, City, State,"Zip Code) :
Name of Assoclated Broker or Dealer ’ '
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIBUAE SEALES) ..........cooovieeeeeeeeeeeeeeeeeeeeeeee e btss st bssss b essss s ensnssssssemnenernnnenees 1] Al States
A0 [Ak] [Az] [AR] [€A] [co] [c1] (el [ [ [ [H] [©]
(e [On] [a] [ks] [k [ta] (mE] [wo] [mA] [wm] [wN] [wms] [mO]:
M7 (NE] W] e [N M [Nw] [ne] [wo] [OH] [©K] [BR] [PA]
{Use blank sheet, 6r py and use additional cob]es of this sheet, as necessary)
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M ESTDB’MEX P; El} gf-

1. 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 box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

[T o U U U OO OO

[X] Common

Convertible Securities (fncluding WaITANES) ....c..cvreev e e rersrs e nesre s serasrare e neenas
ParNErSHID INEEIESTS ..ov.vvoervveeeessvsseesvasrssssssses s eassesssstsessbssessbst s sbas s sssseses s s baneens
Other (Specify | T U OO RSO OO SO UUTORUPOURUTUPON

L1 1 O ST PP RIS

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

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0 if answer is "none” or "zero."

ACCIETIBA INVESIOIS ..eiveire ettt e e s etts e s s e s b e e s aasde e aa b e e s bessaabeesnararrann
Non-accredited Investors

Total (for filings under Rule 504 0nly)......cccniiiiiciiiniinic s

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, 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
first sale of securities in this offering. Classify securities by type listed in Part C —Question 1.

Type of Offering

RUIE B05 ittt st cee e re e ear e e ras st mbr e e eee st ereese sanbmnbreaea e st nnere fes sbean e b e e Re b ans

Regulation A.........ccocivicvenincceeee
RUIE 504 ...l imssssiens et ssesenns

Total-.. - e eeer e nee e e nn n e nre s nee e e e e e e e

4. 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.
The information may be given as subject to future contingencies. [f the amount of an expenditure is
not knawn, fumnish an estimate and check the box to the left of the estimate.

Transfer Agent's Fees..................... bttt et e ne b ea e eeat e eaee ke eA A nea e aee e unA e nea e ne et ere s ne e r s

Aggregate
Offering Price

$ 0

Amount Already

$

Sold
Q-

$100,000,000!

$ 0

$_40.650,000

$

g

$ 0

$

0

$ 0

$

0

$100,000.000"

$_40.650,000

Number
Investors

7

Aggregate

Dollar Amount
of Purchases

$_40.650,000

0

5

0

N/A

$

NIA

Type of
Security

NIA

Dollar Amount

Sold
N/A

N/A,

N/A

NIA

NIA

N/A

ST S - R

N/A

Printing and Engraving Costs

LAY FBES . ..ceieieiriieieectie e ir ettt sr e een e ene b et e saesen st s ebsees e s4 s sedE R ek b s 4t aes RS nab e Rk a e r £ e aA g R nAr A nRe e e sareernreerare e e

ACCOUNTING FEBS ...ttt iceiie e ree et eeres s eee e e ras st mees e eessameseesee s s emneees sba tbbmsns 4 hes Abdaae s as R e ad bR e basaes e snn susrmen

Engineenng Fees.........cooeriree v rceere e e ermereereseseeereereaerednedt e rrasa e e R Raeaeaasainars

Sales Commissions {specify finders’ fees separately) ..ot

Other Expenses (identify) _travel, lodging, Meals, ....cccovicinvcensinesesmsnsnessrerssssesssrsrnsreenens

TOA ...ttt et ne e ea e et e e ra s e e e sa bt

1 This amount is subject to change at the discretion of the Board.
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furntshed in response to Part C - Question 4.a. This difference is the adjusted gross
proceeds to the issuer.”

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. [f 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.

SaIAMES AN fBES .eeeit ittt e et e e ee e e te s eae e et eaen b e e rae et e enbeabaeeseesne e teneneesanrearneeates
PUrchase of real @state ...t rre e e e e s e e e s ean e e er e s rnenee

Purchase, rental or leasing and installation of machinery
F= LT IR a0 o 0 1= o RO OO RSO SRUUPUT

Construction or leasing of plant buildings and facilities...........c..coceeeiveiniee e ir s

Acquisttion 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

ISSUBT PUFSUANE £0 8 MIBIGEFY ...ttt te e rte e st sae ke ae saneae s abeaensaeaan saeonssasaneaannes
Repayment of INAebBANESS ..o s et a e e e s e e s e e e pennas
WOIKING CAPIAY ... esi sttt rrte s reer s e e an e ar s e ease e s es e seenneenseaseerenneeuee

Other (specify)_INVESTMENTS

COIUITIN TOIAIS ettt bt et ee e sesbeeseaseesansseesanseesanbesesasssssensessrntseesnssessansenrassnnssesnne

Total Payments Listed (column totals added)....

$99.895,000
]
Paymenits to
Officers, |
Directors, & ' Payments to
Affiliates QOthers
Os__ NA ' Os N/A
s N/A, . s N/A
s N/A s N/A
Os N/A Os N/A
as N/A s N/A
Os__ NA Os NIA
Os__ N Os NZA
‘Os___Na ' [ 599,895,000
Os N/A , [ 599,895,000
X $99,895.000 °

DYFEDERAIASIGNAGURE]

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 undertakmg by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of ils staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature
IREO Side Fund Il, Ltd ‘ —

Date

December 15 2006

Name of Signer {Print or Type} Title of Signer {Print or Ty&)
Anurag Bhargava Director

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.

(See 18U.S.C.

1001,)
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