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FORMD. ' "? / 7 [ 7 OMB APPROVAL
ES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: Aprit 30, 2008
Washington, D.C. 20549 Estimated average burden
hours per response 16.00
FORM D
NOTICE OF SALE OF SECURITIES (EE——
P SakanoN DIREOSIa
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 07043759 |

Name of Offering (L] check if| this is an amendment and name has changed, and indicate change.)
Shares in Sandstone Capital Ilndia Offshore Fund Limited

Fifing under (Check box(es) that applyy: _ L1Ruls 504 [ JAuie 505 B Rule 506 L] Section 4(6) LJ UWED

Type of Filing: ] New Filin X Amendment
A. BASIC IDENTIFICATION DATA +=> R
1. Enter the information requested about the issuer T WAR Y 22607
Nama of Issuer (L] check if th;is is an amendment and name has changed, and indicate change.) —
Sandstone Capital India Offshore Fund Limited THOMSON
Address of Executive Offices | {Number and Street, City, State, Zip Code) Telephone Number {Including Area GpgICIAL
c/o M&C Corporate Services Limited, PO Box 309GT, Ugland House, P EN
South Church Street, George Town, Grand Cayman, Cayman Islands LN
Address of Principal Business Qperations (Number and Street, City, State, Zip Code) | Telephone Num,ber'(lnclug[ir}g_Aie_'a‘.Code)
(it different from Executive Oﬁicgs) (617) 498-1920 .- DN )
c/o Sandstone Capital LLC, 30 Federal Street, a'™ Floor, Boston, Massachusetts &,/ R &
02110 1 \ FEB 20 9905

Brief Description of Business l_—“,“ = /
Investments in securities ' &N AT

Type of Business Qrganization AN
. . . Xother (please specify):'Caymar Islands
[ corporation O limited parinership, already formed Exempted Company
[ business trust O timited partnership, to be formed
MONTH YEAR
Actual or Estimated Date of Incclzrporation or Organization: ojalols l & Actual (O Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two- letter U.S. Postal Service abbreviation for State:
‘[ CN for Canada; FN for other foreign jurisdiction) FIN

General Instructions
Federal:

Who Mus! File: All issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.8.C. 77d(6).

When To Fils: A notice must be fited 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 balow or, if received al that
addrass after the date on which it is due, on the date it was maited by United States registered or certified mail to that address.

|
Where to File: U.S. Securities and ﬁExchanga Commission, 450 Fifth Strest, N.W., Washington, D.C. 20548.
Copies Required: Five (5) copies af 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 reguested 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 shall be usad to indicate reliance on the Uniform Limited Offering Exernption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on the ULOE must file a separate notice with the Securities Administrator in each slate where
sales are to bs, or hava been made. If a state requires the payment of a fea as a precondition to tha claim for the exemption, a tee in the proper amount
shall accompany this form. This natice 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 examption. Conversely failure to file the appropriate
federal notice will not result in a foss of an available state exemption unless such exemption is predicated on the filing of a federat notice.

Persons uirho raspond to the collection of information contained in this form are not required
SEC 1972 (6-02) to respond unless the form displays a currently valid OMB control number. 1of8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years; Each beneficial owner having the
powaer to vote or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer,

« Each executive officer and director of comorate issuers and of corporate general managing partners of partnership

issuers; and
» Each general and managing partnership of partnership issuers.
Check Box{es) that Apply: [T Promoter L] Beneficial Owner  [J Executive Ofticer [ Director L] General and/or

Managing Partner

Full Name (Last name first, if individual)
Patel, Paresh

Business or Residence Address (Number and Street, City, State, Zip Code)
30 Federal Street, ath Floor Boston, Massachusetts 02110
Check Box{as) that Apply: O Promoter ] Beneficial Owner [0 Executive Officer [ Diractor L) Genera! and/or

Managing Partner

Full Name (Last name first, if individual)

Bree, David

Business or Residence Addrass (Numbar and Street, City, State, Zip Code)

dms Management Ltd., P.O. Box 31910 SMB, Ansbacher House, 20 Genesis Close, Grand Cayman, Cayman Islands

Check Box(es) that Apply: O Promoter [ ] Beneficial Owner [ Executive Officer  BJ Director L] Genera! and/or
Managing Partner

Full Name {Last name first, if individual)
Hanson, Roger H.

Business or Residence Address ' {(Number and Street, City, State, Zip Code}
dms Management Ltd., P.O. Box 31910 SMB, Ansbacher House, 20 Genesis Close, Grand Cayman, Cayman Islands

Check Box{es) that Apply: [ Promoter  [BJ Beneficial Owner [0 Executive Officer LJ Director [J General and/or
Managing Pariner

Full Name (Last name first, if individual)
John D. and Catherine T. MacArthur Foundation

Business or Residence Address {Number and Street, City, State, Zip Code)
140 South Dearborn, Suite 1100 Chicago, IL 60603-5285
Chack Box{es) that Apply: L1 Promaoter B Beneficial Owner O Executive Officer L] Director ] General and/or

Managing Partner

Full Mame {Last name first, if individuat)
Citco Global Custody N.V. Ref 200171

Business or Aesidence Address ~ (Number and Strest, City, State, Zip Cods)

Naritaweg 165, 1043BW, Amsterdam, The Netherlands

Check Box(es) that Apply: [JPromoter [ Bensficial Owner  [] Executive Officer O Director U General and/or
Managing Partner

Fufl Name (Last namae first, if individual)

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

Check Box{es) that Apply: [ Promoter ] Beneficial Owner L] Execulive Officer L] Diector 0 General andlor
Managing Partner

Full Name (Last namae first, if individual)

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

Check Box{es) that Apply: O Promoter  [] Beneficiat Owner L] Executive Officer [ Oiractor J General and/or
Managing Parner

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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8. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? E]as E’
Answer also in Appendix, Column 2, if filing under ULOE.
$ 1,000,000
subject to
2. What is the minimum investment that will be accepted from any individual? General
Partner's
discretion
3. Does the offering permit joint ownership of a single unit? ES NDO
Enter the information requestad for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases 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)
N/A
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 SEAES) ....iuiuereeeeeie ittt s s ] Al States
AL O WO w0 w0 cAd cod end oed ©c Omr O I[6A g = O iy O
iy O O pal O w180 1O a0 Mg (mojd Al Oy O v O (mst 01 o) O
M1 MNEEO w0 MO MO O (NvDO )O3 N {JoH O ok O {OR] OO [PA] D
Rl O (scid (sop0 o0 ™ 0O [uni w0 fva] B1 wA CIwvi] wi) O wy) 33 [pRI O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Straet, 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 INAIVIAUAI SALES) ........c..rueieieiisirisi et sbss s [ Al States
Al O KO w20 wrROd A0 [cod cnd e 0 e Omr O I[GAl O mp g ol O
i O O par 0O KO KO a0 mejd (mopO ma) O M O [MN] g ms) O Mo O
MO mne 0 nwiO mnH O mwO mwmOd (w03 ey DO (nop OoH O ok O {oR] [ [PA] O
Ry O (scp 0 [spj0d [N O [ 00 [uT) p O (vaa O way Omwvi@ wy) [0 wy) O [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 Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) v ereeeere et eeara e e earase s eanasenasasanerasaseesanaseasmecneeseesmstistassebesennsnenanseeeseeeees L] All Sta1ES
ALl O @O a2 0 @wrQd (cAAd o0 cnOd e [oc OrFy O I[GA g mp O o O
g g eat @ kO w0 A O MO ol 01 MA] O MG O [MN] O sy O (Mo O
MO e w1 mnH O g O (WO INejO (o) OOH O (oK O [OR] OO [PA] 0
my 0O s oo on 3O ma 0O wmdO vinO vaIO wa OwviO wnp O Wyl O [PR] |
ey O s 0 sop0 MO ma O wnd vioO vAO wa OwviO  wg 0 wvi 0O (PRI O

(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 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.

B3049495.8 40f8

Aggregate Amount Already
Type of Security Offering Price Sold
71« OO UV PO POPPIOTw $ 3
[J Commoen [ Preferred
Convertible Securities (inCluding WAITANIS) ......cocoeeeererereeermemrrerec et rsens 3 3
Partnership IMerEstS ..ot rsa e e s ar s e nara s e s et $112,866,200 $112,866,200
Other (Specify ) $ L
TOAL ©eoieeevrre ettt st e e e ene s r e aa e e ereeneaeeanesee e enetaes $112 866,200 $112,866.200
Answer also in Appendix, Cotumn 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in Aqareqate
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of D oii%gr A?nount
504, indicate tha number of  persons who have purchased securities and the aggregate dollar Investors of Purchases
amoumn of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Accredited INVESLONS .. ...t rrre s s rr e s e s e e s st e s br e 27 $112.866.200
Non-accredited INVESIOrS ..ot rrsa st rsrrrers s eeeme e s ssbbs s saan e _0o 0
Total (for filing under Rule 504 only) ... . $
Answer also in Appendix, Column 4 rf f Img under ULOE
If this 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 indicaled, 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 SO5. ...ttt ieeeteesee e rer s e sres s seresnesn e e rme e em e se e be b s b e b b e e b s s e r £ a RS e s RS ab e E T AT $
REQUIALION A. ...t e rmer et s e ne et e e ee e e e e d et d e e e s $
RUIB 504 ....ooiiiiiiiecnisineiee e reresastssssaenseemmeeeeaaeasacaaesanseeaessabssibsshe shs s shE s b e s e s e s b e s b e rann e $
[ = O S PO OO $
4. a. Fumish 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. If the amount of an
expenditure is not known, fumnish an estimate and check the box to the left of the estimate.
TTANSIEr AGENTS FRES. ..orverecerieceeieietesetetsesesss s smsresass e e s s s s L bR BE S h AR R £ Os
PRNtiNG ANA ENGIAVING COSIS. ......rvvererrrvesssssssesresseessesseeeessssesesssesssessssessssssmssssrsssssssssrsssssonsassssnsssaressasssasi i 9
LOGAI FRES.....cuvnrvemreeresresesessssssssssssssssssenssesssesesesssesssssesssesessssassssssessitssssismsssssannsssssnssssssssssssssssseseeeeese- 09 512,000
ACCOUNNING F@ES. ......verreceeercereeremeaaetsetsesraseseressaenssesens bbb s st s e e ce e e s b A s bR s A s bR aR s s e naa s Os
ENGINGEING FOBS. ......reeereeeeeieeernrerareiesesssssssssseesssseessssesssasesssescsssessmssnsmssmrsrssesrssesestsssssinssssnssnessssmssssssstssssss ) 9
Sales Commissions (specify finders’ fees separately) ... e Os
Other Expenses (identify) s Os
TORAN oo os oo et ee e et essessasessasesameemee e e se e s ne e st ans eamteseamtantest s daEE tAseE s v nRar et na e e eaneabesanenennaeiar X $12.000
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 is the “adjusted gross proceeds to the iSSuer.” ... e $112,854,200




¢. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIANES AN FBBS. c.veveeeveeeeereressererresrssesissisesbesssss e taia b eaEsaE s eAE SR T basme e pese et s sme e emnsassssansssass Os$ o Os% o
PUICHASE O TR BSEALE. - .vveevveeeseeeeeeeeeeeeeeeeee oo emsssssssssensssossans st smssasssarenssenssesaranssererseresn Os% o Os_o
Purchase, rental or leasing and installation of machinery and equipment........................ Os_o Os_o
Construction or leasing of plant buildings and faciliies ..., Os_o Os_o
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
BO 8 IMBIGEN).ce.cerercaereresesersssrrssraetesesetesaesessranesesasesesesere st s baserarn s r et n s en e ne e sacenes Os% o s o
Repayment of INABDIBANESS .......cccoveimrrserrrirerersssrsemnesserssssnssesmssssssssoserssesessenmsnrsreseceees. L) 9.0 Os_o
WOIKING CAPHAL .....c.cvvemereeereraesrersers et s b s Os o Os_o
Other (specify): INVESIMENts in SECUNHBS .......ccc.ceiiuieiisiiiessires s srnn s nanees % o X $112,854,200
COIUININ TOUAIS ... .eeeoeeeeeeeeteeeeseeeeemeeeeeeeeseme e emsereseem b bssssabsbsssonbateassns s sa s st e sensamnsnsnteeanin s o B4 $112.854 200
Total Payments Listed {(column to1als added) .........cceewerrerrrerrrrcssisisisiisssssiss B $112.854,200

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 fumish to the U.S. Securities and Exchange Commission, upon written
request of its staft, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b){(2} of Rule 502.

Issuer (Print or Type)

Sandstone Capital India Offshore Fund
Limited

Sign Date
February 15, 2007

Name of Signer (Print or Type)
Brian Kelliher

Z
T’mﬂf Sig%(Pn‘nt or Type)
Chief Financial Officer of the Fund’'s Investment Manager

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001}

B3049495.8
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any disqualification Yes No

provisions of such rule? O X
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish 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 hereby undertakes to fumish to the state administrators, upon written request, information fumished
by the issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the

Uniform Limited Offering Exemption {ULOE) of the state in which this notice is fited and understands that the issuer claiming
the availability of this exemption has the burden of establishing that these conditions have been satisfied.

5. The issuar has read this notification and knows the contents to be true and has duly caused this notice to be signed on its
behalf by the undersigned duly authorized person.

Issuer (Print or Type) Signat Date
Sandstone Capital India Offshore Fund February 15, 2007
Limited 7

Name (Print or Type)
Brian Kelliher

Tig (Printof Type)

Chief Financial Officer of the Fund's Investment Manager

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 or bear typed or

printed signatures.

B3049495.8
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APPENDIX

i 2 3 3
Disqualification
Intend to sell Type of Security under State ULOE

to non- and aggregate {if yes, attach

accredited oftering price Type of investor and explanation of

investors in State offered in state amount purchased in State waiver granted)

_(Part B-ltem1}) (Part C-ltem 1) (Part C-ltem 2) {Part E-ltem 1)

Number of Number of Non-
Accredited Accredited

State; Yes No investors Amount Investors Amount Yes No
ac{ 0O O S $___ 0 O
Ak | O O 5 S O O
Az | O O $___ $__ (W O
AR | O O $ S O 0O
cal O & | Shares - $4,500,000 2 $4,500,000 0 $0 (| X
co|l O & | Shares - $7.350,000 3 $7,350,000 0 $0 O X
cT O = Shares - $700,000 1 $700,000 0 $0 d X
pE|! O %] Shares - $8,000,000 1 $8,000,000 0 $0 a X
oc| O O S S O d
FL{ O O $__ $____ O O
GA | O | $___ S 1 O
Hi O O S S O O
iD a d . $____ O O
I [ & | Shares - $64,740,000 9 $64,740,000 0 $0 | X
w0 O S $__ O O
A | O O $___ S O O
ks [ O O $___ $ (I O
ky | O O $___ $___ O O
LAt O O $__ S O O
ME [ O 0 s $____ O a
MD O 0 s $__ O O
MAa | [ O $___ S O O
M O O s S O O
MN O O $__ $__ O O
Ms ([ 0 S S O O
Mo O S $__ O O

B3049495 8 7of8




[ APPENDIX |
1 2 3 4 5
Disqualification
Intend to sell Type of Security under State ULOE

to non- and aggregate (if yes, attach
accredited offering price Type of investor and expianation of

investors in State offered in state amount purchased in State waiver granted)

(Part B-ltem1) (Part C-ltem 1) (Part C-ltem 2) {Part E-ltem 1)

Number of Number of Non-
Accredited Accredited

State| Yes No Investors Amount Investors Amount Yes No
Mt | O O S $__ O O
NE | O O $___ S_____ O O
N | O O $___ S____ a o
NH { O 0 s S____ O O
N O O S S O O
Nv | O O S $_ a O
NY O X Shares - $4,152,200 3 $4,152,200 0 $0 O X
Ne | O | $S___ $ | O
ND | O O S 5 | O
OH | O O $___ S O 0O
ok | 3 O $_ S O O
or | O O $____ S a O
PA | [ O $__ $____ a O
Rl O O $_ $___ O O
sc | O O $__ S O ([
sp | OO 0 s S O O
™ | O O s S O O
X O O $___ S il O
ur | O O $__ $___ 1 O
vi | O O $___ S O O
va | O O $__ S a O
wa | O 0 S $____ O O
wv | O O S S a O
wi a BJ | Shares - $2,000,000 1 $2,000,000 0 $0 [ X
wy | [ O $____ S O O
PR | O O S $S____ a O
oer | & | Shares - $21,424,000 7 $21,424,000 0 $0 O X
B3049495.8 8of8 (ﬁq\i'




