" “FORM D / 323792 9\0 / OMB APPROVAL

UNITED STATES OMB Number: 3235-0076

SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden

hours per response 16.00
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FORM D
NOTICE OF SALE OF SECURITIES ‘

PURSUANT TO REGULATION D

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 07043730
l | _
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) / //
Sale of Limited Partnership Interests in Sandstone Capital India Fund LP

r\\
Filing under (Check box(es) that apply): [CJRule 504 [JRule505 [ Rule506 [] Section4(s) ] ULOE %\
Type of Filing: [ New Filing PJ Amendment

A. BASIC IDENTIFICATION DATA - FEu %u 7[][]( }’ VA
1. Enter the information requested about the issuer N - \
Name of Issuer  ([_] check if this is an amendment and name has changed, and indicate change.) : \”
Sandstone Capital India Fund LP
Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (IncIudmg’Area Code)
c/o Sandstone Capital LLC N
30 Federal Street, 4™ Floor Boston, Massachusetts 02110 (617) 499-1920

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 Busi
Investments in securities PROCESSED

Type of Business Organization

(] corporation [ limited partnership, already formed Cother (please specify): MAR D 12007
[ business trust [ limited partnership, to be formed
oNTH FINANCIAL
Actual or Estimated Date of Incomporation or Organization: nnnn B Actual | Estimatedj I
Jurisdiction of Incorporation or Organization: {(Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DI!E
e ———l

General Instructions
Federal:

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

When To File: A nolice must be filed no later than 15 days after the first sate of securities in the offering. A nolice 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 aftar the date on which it is due, on the date it was mailad by United States registerad 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 manuatly 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 requesied. 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 Fes: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offaring Exemption (ULOE) for sales of securities in those states that have adopled
ULOE and that have adopted this form. Issuers relying on the 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 paymenit 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 appropriata states in accordance with state law. The Appendix to the notice conslitutes 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 tederal 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.

Persons who respond o the collection of information contained in this form are not required
SEC 1972 (6-02) 1o respond unless the form displays a currently valid OMB control number. 10f 8
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A. BASIC IDENTIFICATION DATA

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 securities of the issuer,;

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

issuers; and
» Each general and managing partnership of partnership issuers.
Check Box{es) that Apply: [l Promoter ] Beneficial Owner O Executive Officer O Director & General and/or
Managing Parner
Full Name (Last name first, if individuat)
Sandstone Capital LLC
Business or Residence Address (Number and Strest, City, State, Zip Code)
30 Federal Street, 4™ Floor Boston, Massachusetis 02110
Chack Box{es) that Apply: O Promoter L] Beneficial Owner B4 Executive Officer L 0Oirector 1 General and/or

Managing Partner

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

Business or Rasidence .:ddress (Number and Street, City, State, Zip Codg)
30 Federal Street, 4" Floor Boston, Massachusetts 02110
Check Box(es) that Apply: O Promoter [ Beneficial Owner g Executive Officer ] Director [2 General and/or

Managing Partner

Full Name (Last name first, if individual)
Gururaj Deshpande

Business or Residence ﬁddress {Number and Street, City, State, Zip Code)
30 Federal Street, 4™ Floor Boston, Massachuseits 02110
Chack Box(es) that Apply: O Promater [ Beneficial Owner  BJ Executive Officer [ Director [0 General and/or

Managing Pariner

Michael J. Egan

Business ¢r Residence Address (Number and Street, City, State, Zip Code)
c/o Carruth Management
116 Flanders Road, Suite 3000 Westbhorough, Massachusetts 01581

Chack Box(es) that Apply: L1 Promoter Beneficial Owner ] Executive Officer L] Director [l General and/or
Managing Pariner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply. Ll Promoter [ Benseficial Owner O Executive Officer O Director 'l General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: U Promoter ] Beneficial Owner L] Executiva Officer O Director U Genera! 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: 3 Promoter [ Beneticial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last namae 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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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? YDes %’
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
. L . . . Yes No
3. Does the offering permit joint ownership of a single unit? = O
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 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 mare than five (5) persons 1o 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 SIAES) ... e e e et e e e e ensesbsesanen snserneane O Al States
AU O AKIO a0 w0 cAad cod end @eef g Qmr O ©ead M O o O
O N O pa O ) O K8 a0 med MojC0 a O O mNy>g ms) O oy O
mMTT O N O WO INHNDO N3O O WO (NGO Ny OH O ok O [orR O [PAl O
(R O [sod sopd (o O mg O und v AL waDwvld wjl wQd PR
Fult Name (Last namae 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 Soficit Purchasers
{Check “All States” or check iNdiVIQUal STABS) ......cc.ccrivreiis e r s cerrre e e esbeee e e s e ss e s et e e et eaaaeeensneernns e [ All States
Al O A0 (A0 RO [caAd o (©ng ©egdq e Om O a0 H) O [ o
g O N O A 0 ksjgd vid mad med Mo Al Oy O MO ms) O MO) O
MO NEIO WO NH O N O WO (NGO NCJO o) OOH O ok 0 [or] O [(PA] O
r 03 (5610 so) 00 N B MO wn@d pnO VAL waDOwvO w) 0O w0 [pR O
Full Name (Last name first, if individual)
Business or Residence Address {(Number and Street, City, State, Zip Code)
Name of Assaciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or Check INAIVIUA] STALES) ......cvee oottt ee st sstestestasasesasanaeee st seesasneseesesmeeemeeneeaessnsaseranesnen O All States
AU 0O a0 (AZ) 0 (AR 0O [cAI 0 rod (EnO eEg c O O ©AaA O H1 O o1 O
mr g N O 4 O K1 O 0O pald MO mwoid ma O O 8O sy O o) O
Mg WNEID WO (v O NGO (NBmMDO WO W) (o) OoH O Ok 0O R O (PA) O
m O b0 ;e oGO MmO wnd vnd vAIO waOwviO wnp O wyl O (PRl O
(R O 10 000 O Ma0O wnO vnO vaO waOmwvO ) 3d wyl O 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

1. Enter the aggregate oftering 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
oftering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

B2980882.13 40f8

Aggregate Amount Already
Type of Security Offering Price Sold
DIBDL ... civereieteeesceteresr et e e e e e sresssresnane e rans e e Rt et e e e Re e e nbenenbe Rt an ke et e e ensnsbeseaans $ $
EQUILY +oveecerrtereereses e st ererararerase st sceneeeeee ree e ntese e e e re e e e g A bR SRR AT e e et ne e an $ $
] Common ] Preferred
Convertible Securities (inciuding Warrans) .........c.ccoeeeeeeiee e e eeresessessnes $ $
Partnership INMBrestS ....ccvvcvverceereiniie i e s s besaeabeen $212,054,248 $212.054.248
Other (Specify ) cr e $ $
L - 1 O O U TS OO R $212,054,248 $212,054,248
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 Number of Aggregate
Rule 504, indicate the number of persons who have purchased securities and the Investors Dollar Amount
aggregate dollar amount of their purchases on the total lines. Enter *07 if answer is “none” of Purchases
or “zero."
ACCTEAIBO INVESIONS .....vviveeerieieiieet ettt bbb bbb e bbbt et eeennee 79 $212,054,248
Non-accredited INVESIOTS .......ovrriiiiii s e sass bt sane s rann e 4] 0
Total (for filing under Rule S04 only) ..........ccooevevveceercrnrecrererersesesssencseeensenssssenes $
Answer also in Appendix, Column 4, if filing under ULOE.
3. [ffthis 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 Dollar Amount
Type of offering Security Sold
RUIB BOB. ...ttt a s s s e s re e s ren e nn et e nre e s et ee e snes s e nreens $
ReguIation A. ...t et s st s st s et ge e e e $
RUIB BOA. L. i et ce et eees s baat s e s et s s bt an e s naaaarrrar $
TOMAL e.eeeeeeeccmeie et cect et resate b n et s e s e e e st ee e e s e et san s snanas st s
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, fumish an estimate and check the box to the left of the
estimate.
TrANSIET AGENT'S FOES. w.....ceiiiririrteteeee et test bbb bbb bbb bbb 9050 se et eese et et ntesesm e e s amaeannssensnsernnene Os
Printing and ENgraving GOStS. ......ccccetvoeeurureccec e eeessesesst s ssssssssesssenes rerrn e e e Os
LBGAI FOBS. ..ot e R AR R B $12,000
ACCOUNTNG FBES..ooeeeeeeerecieicerc et e ssre b sseessesasssssssasesssessasess s ee s nas s s e bt st e bt sn s s rareassesantessressenes s
ERQINEBING FOBS. oo cececeeeeassse s ve s essssnsaesserer e s s mamssasassesanesesas et et sassesserereseerereretemaess st e erens Os
Sales Commissions (specify finders’ fees Separately) ... sesessse e sesassnns Os
Other Expenses (identify) ..0ds
TOUB ..ottt es e se st ras et e e et Re st ne e et manaen b a st st saenn $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.” ......................... $212.042.248



C. 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. If the amount for any purpose is not known, fumish 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
Salanes ANATEBS. ..ot s Os_o0 s_o
PUrchase Of TOR] BSLALE. ...........oceeecevieriiescteeteeneeemeeemeemeeseee e e es s mesameesmeemmesmaeameeamsennesan Os o Os% o
Purchase, rental or leasing and installation of machinery and equipment...........ccocerueenne Os_o Os o
Construction or leasing of plant buildings and facilities ..........ccoeeremrerrre s 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 @ MBTGEI). .. .ueuserreresseeeemrereneesetressssmscesee s cese e esasess bt se bbb se b se bt s e bme b ne s st sesbasases Os o Os_o
Repayment of indEbIBUNESS ........c.ooir ettt ee s ninessssese e sasesensens Os_o Os_o
WOTKING CAPIAI .....ceeeeeeeeeeeeeeeeeeeeeecee oo ceseseeseat b bbb e b e s sn b b basasas s e e st asas s b et et asaes ds o Os_o
Other (specify): Investments in SBCUMHIBS ...ttt gJs_o X $212,042,248
GOIUMN TOMAIS......coceeerereeeeeer st ierecasie e e e rasasesassereressasesasasnenpessssssabemmeme e s e r s st atetne et ese s _o I $212,042248
Total Payments Listed {column totals added) ...t B $212.042.248

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

Issuer (Print or Type) Signature Date

Sandstone Capital india Fund LP % February 15, 2007
Name of Signer (Print or Type) Title of SiMn‘nt or Type)

Brian Kelliher Chief Financial Officer of Sandstone Capital LL.C, General Partner

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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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 fumnish 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 entitled to the

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

5. The issuer 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) Signature Date

Sandstone Capital India Fund LP February 15, 2007
Name (Print or Type) Title(Printof Type)

Brian Kelliher Chief Financial Officer of Sandstone Capital LLC, 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 or bear typed or
printed signatures.
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APPENDIX

1 2 3 4 5
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
invastors 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
AL | O O $__ $__ £ O
AK | O O S S O O
Az | O 0O $___ S O O
AR | O O $__ S O O
limited partnership
ca| O B | interests-$7,600,000 6 $1.600.000 0 $0 O X
limited partnership
co| O B finterests-$24,900,000 1 $24.900.000 0 $0 0 &
1 limited partnership
| O | ® | inerests-$5,700,000 8 $5.700.000 0 50 = X
limited partnership
DE o X interests-$8,500,000 2 $8.500.000 0 $0 O X
oc | O 0 S $S_ O O
FL | O O S $_ O ]
GA| O O S $__ O O
HI O O s $_ O O
ID O O $___ $__ O O
limited partnership
L1 O | M | interests$3,100,000 2 $3.100.000 0 s0 O X
limited partnership
IN » DI | interests-$4,100,000 ! $4,100.000 0 $0 O b
1A O a $__ $__ Ol O
ks | O O $__ $___ O O
Ky [ O O $___ $_ O O
| O O $__ $_____ O d
ME | O O S $_ O O
MD | O O $ $__ | O
limited partnership
MA | O B |interests-$48,210,000 7 $48.210.000 0 %0 U E
mo| O O $ S5 O IZI
MmN | O . $_ $__ O O
ms | O Cl $_ S O O
Mo | O O $_ $____ O O

' One investor originally invested from Texas, then moved to Connecticut on September 18, 2006. Investments made by this investor before the move
are reflected in the Appendix under Texas. Invastments made by this investor after the move are reflected in the Appendix under Connecticut. As a
rasult, the total investors listed in the Appendix is one greater than the actual total, as listed on Page 4 of this Form.
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APPENDIX

2
Intend to seli
to non-
accredited

investors in State
{Part B-ltem1}

3

Type of Security
and aggregate
offering price
offered in state
(Part C-ltem 1)

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

5
Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of Non-
Accredited Accredited

State| Yes No Investors Amount Investors Amount Yes No

MT | O O $__ $_ O O

NE | O 1 . $__ $___ O O
limited partnership

NV | O | B |ijerests-$18,500,000 3 $18,500,000 0 $o D o~
limited partnership

NH | O | B finterests-$16,620,000 4 $16,620,000 0 %0 = X
limited partnership

NJ O & interests-$5,000,000 ! $5,000,000 0 $o O =

Nt | O O $__ $____ O U
limited partnership

NY | O B |interests-$37,667.248 19 $37.667,248 0 $0 d X

NC | O O $_ $____ [l O

N | O O $__ $_____ O 1
limited partnership

OH | O | ® | interests-$3000.000 2 $3.000.000 0 $0 O =

limited partnership i

ok | O | B [;nerests-$4,350,000 3 $4.350.000 0 50 O 0

orR | O a S $___ O a
limited partnership

PA | O | B |inerests$10,000,000 1 $10.000,000 0 %0 O =

Ri C] a $ I | O
limited partnership

sC | U | ™ | interests$2,000,000 1 32,000,000 0 %0 = X

so | O O $__ _ O O

™ | O O $___ $___ I O
2 limited partnership

™ | O | B | inerests$2,000,000 ! £.000.000 0 50 0 o

ur | O O $__ $___ O O

vi | O 0 $__ $___ O O

va | O O $__ $__ 0 O
limited partnership

WA | O | B | ijerests-$1,000,000 ! $1.000.000 — O X

wv [ [ (] $___ $__ 0 W
limited partnership

W 0O | B |erests-$10,000,000 ! $10,000,000 0 30 0 3

WY O d $ $__ O O

PR | O O S $__ C1 O
limited partnership

other | [ = interests 857 000 1 $57.000 0 $0 O X

2 One investor originally invested from Texas, then moved to Connacticut on September 18, 2006. Investmenis made by this investor before the move
are reflected in the Appendix under Texas. Investments made by this investor after the move are reflected in the Appendix under Connecticul. As a

ND

result, the total investors listed in the Appendix is one greater than the actual total, as listed on Page 4 of this Form.
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