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hours per response 16.00

FORM D
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

SEC USE ONLY

Serial

Prefix

| [ |

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

CORues504 [JRule505 [ Rule506
B Amendment

Filing under (Check box(es) that apply): Section 4(6) [] ULOE

Type of Filing: [ New Filing

i
A. BASIC IDENTIFICATION DATA i
1. Enter the information requested about the issuer |

Name of Issuer  ({] check if this is an amendment and name has changed, and indicate change.)
Sandstone Capital India Fund LP f

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/o Sandstone Capital LLC

177 Milk Street, First Floor

Boston, Massachusetts 02109

(617) 499-1920

Address of Principal Business Operations {Number and Street, City, State, Zip Code)

{if different from Executive Offices)

Telephone Number (Including Area Code)

Brief Description of Business
investments in securities

PROCESSED

%

Type of Business Organization - JUN 0 4 Zﬁﬂ?
[ corporation (< limited partnership, already formed [Oother (please specify): TH 0
[ business trust (] timited partnership, to be formed Tipy A“}f!ﬁgw
MONTH YEAR :
Actual or Estimated Date of Incorporation or Organization: ol2lols Actual (0 Estimated
Jurisdiction of Incorporation or Organization: {Enter two- letter U.S. Postal Service abbrevuatlon for State:
CN for Canada; FN for other foreign junsdlctlon) D|E

General Instructions
Federal:

Who Must File: All issuers making an offering of securilies in reliance on an exemption under Regulat:on 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 first sale of securities in the offenng A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certifiad mail to that address.

Where to Fife: 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 whlch must be manually s
must be photocopies of the manually signed copy or bear typed or printed signatu

information Required: A new filing must contain ali information requested. Arnendrnems need only report the n

changes thereto, the information requested in Part C, and any material changes from the information previous!

the Appendix need not be filed with the SEC.

Fiting Fee: There is no federal filing fee. 07065328

State:

This notice shall 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 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 payment of a fee as a precondition to the clalm 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 faderal 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 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 contral number. 10f8
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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 fi vle 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: [ Promoter  [J Beneficial Owner O Executive Officer [ Director X General and/or
| Managing Partner
Full Name (Last name first, if individual)
Sandstone Capital LLC !
Business or Residence Address {Number and Street, City, State, Zip Code}
177 Milk Street, First Floor Boston, Massachusetts 02109
Check Box(es) that Apply: 1 Promoter [ Beneficial Owner X Executive Officer [ Director J General andfor
| Managing Partner
Fult Name (Last name first, if individual)
Paresh Patel
Business or Residence Address (Number and Street, City, State, Zip Code)
177 Mllk Street, First Floor Boston, Massachusetts 02109
Check Box(es) that Apply: [ Promoter  [J Beneficial Owner [ Executive Officer & Director [0 General andfor
1 Managing Partner
Full Name (Last name first, if individual} !
Gururaj Deshpande I
Business or Residence Address {(Number and Street, City, State, Zip Code)
177 Milk Street, First Floor Boston, Massachusetts 02109
Check Box(es) that Apply: O Promoter [ Beneficial Owner I Executive Officer £d Director O Generat andfor
Managing Partner
Michael J. Egan
Business cor Residence Address {Number and Street, City, State, Zip Code)
cl/o Carruth Management
116 Flanders Road, Suite 3000 Wastborough, Massachusetts 01581
Check Box(es) that Apply: O Promoter [ Beneficial Owner  [J Executive Officer  [] Director O General andfor
| 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: 0 Promoter ] Beneficiat Owner U Executive Officer [ Director O Genemal 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: O Promoter [ Beneficial Owner L Executive Officer O Director U General and/for
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: O Promoter [ Beneficial Owner [0 Executive Officer O Director [J Generat and/for

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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B. INFORMATION ABOUT OFFERING

J. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? E{TS &?
Answer also in Appendix, Column 2, if filing under ULOE.
] $ 1,000,000
subject to
2. Whatis the minimum investment that will be accepted from any individual? General
i Partner's
! discretion
3. Does the offering permit joint ownership of a single unit? S NDD
4. Enter the information requested for each person who has been or will be paid or given, Idlrec:tly 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 reglstered with the SEC
and/or with a state or states, list the name of the broker or dealer. if more than five (5)ipersons 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 Saolicited or Intends to Solicit Purchasers
(Check “All States” or check iNdIVIAUal SIAtES).... .. it ettt cereee s re e bissb e sases st st sesanssosassssnsessressans 1 All States
Ay O (a1 0 (w270 WO cad icod ecnO ped pg O O A0 H1 O pop O
iy O N O a0 ki k0O nad med Mo iMa OMp O (waO s O (MO B]
MO WNelD 1O a0 O mnmd O NDO N D0 o0 ©r O PA O
R O3 (sc] 00 soj 00 pN O OO v O vAlDd waA Omwvid v 0O w0 [PR] O
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 “Al States” or check individual States).... e e ese e s srass s r e s e e rabmsnas ceeeerereenenenn ] All States
AL 3 (A1 O (A7) O [AR] [ [CA] D [00] |:| [CTI O oeld (oG O {Fll D [GA] 0O mn 0O o O
i O N O pap O kIO kO rall el mopd A Dy O (N O (vs) O (mo) O
iMTI O (Nej ] N O INH) O [NJ] O WO wiQd ey nof ddos O o8 or O [pa] O
RO )0 o1 0O N DO @m0 O O vaO waBdmwmviOd wyg O w O (PRI
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 rassresesnsas b teesssesemesnsnenennnnenenenenenens L] Al StAt@S
ja O 1A O az1 O AR O [CA) D [COI EI [CT] O oEIO [c QW O @A d H1 O o O
Iy O v O A O IO kO rad meEj]O Mo (Ao Dy O (O vs) O (Mo) O
MnaO mNeld O NWIDO O O (O NGO Nop BoH 0O ©oK O ©Orp O [PA] O
RI-O 0 so00 ovvO 0O wnd vmO vAO waDwvi wn O w0 PRI O
R1 O 0O o0 N O X0 wndO v O va O wA O wv wnl 3 w1 O [(PR] O

{Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the tota! amount
already sold. Enter “0” if answer is “none” or “zero.” If the transacticn 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 1
DEbL. e e e aas e

[ Common [ Preferred \
Convertible Securities (including warrants) ... s
Partnership Interests |
Other (Specify ..
I ] - | U UUU SO, '

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

2. Enter the number of accredited and non-accredited investors who have purchased securities

Aggregate Amount Already
Offering Price Sold

$ $

$ $

$ $

$229,129.248 $220,129.248

$ $

$229,129.248 $229,129.248

in this offering and the aggregate dollar amounts of their purchases. For offerings underi 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 “0” if answer is “none” of Purchases
or “zero.”
ACCTEOMEA IVESLOS «oeereeieeeeeeeeee e eeeeeeeeeeeasesseesesesesesesesesesersssseasasnsnessmneneneeensnseeonns a3 $229.129,248
Non-accregited [AVESIOrS .........ccoireiiiiiecsi s e e s ssas e I o 0
Total {for filing under Rule 504 0NY) ..cveeiicvie i issssesesssesinsens | $
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 alll
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
RUIE 505, ....oiiiiieiieieei ettt et st ae s e e eae s bt et e ea e e s tesasesaeesaeesmsamseasssssneereaensnesne bons $
REGUIALON AL .o.eoreeeireerisirrvmctertirsers st s srsessebssissbsbssesasstasnansrbasaebssbenaentetasasnseraesnsnsare | $
RUIB S04 ...ttt sttt e s e eee e s e vt e smssbesee e sbeseestateseessateseeneatemssnssteseeneaserranenta | $
TOAL ...ooveveeere s s bbb eess bbb e bbb bbb bbb bbbt bbb b ! S
4. a. Furnish a statement of all expenses in connection with the issuance and distribution pf
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, furnish an estimate and check the box to the left of the
estimate.
TrANSIEr AGEIIL'S FRES. ..o rre e e e e st e e e r e s e s e e eesmtansssssaansnteesssanntnse asastassss sassrmressinsneevenntes Os
Printing and Engraving CostS. ... ettt re e st ee e st ee b r e oeeaneeebeenne e 3%
Legal Feesi ................................. [x3$12.000
ACCOUNNG FEES. ...oirivvirireectrsisressisiaesessestiisesseresssasesserassesesssssesssssesmsssnstesessssnsiesnsses ereinens sersrnrerererensenenees L3P
ENGINEETMG FBES. ...cievieeiereraeiisasteseiersseitsteressssesssssbesesssresssssessersssasnsesarssssssessnssssrsehtesinss sevesessssessssesnsesns s
Sales Commissions (specify finders' fees Separately) .........cccccoceeeeeeeeerereiiceseesieies s cevieveseseeseseseens L9
Other Expenses (identify) | SRS I |
TOMAL .o eesiesrseeeie st eteteetesae sttt e e st e et e reseeemeamemenasem e sessme et semeemeeseeeeeseramenenensnenees] | ................................. Bd$12,000

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C - Question 4.a. This ‘
difference is the “adjusted gross proceeds t0 the ISSUBE.” ..ot
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y C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AN[i 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, furntsh 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
SAlAMES ANE FEES.....cvevceererreerrrererressssesesesasrsssseseesasssssssassrsserarsssssssssserasssssssssesasessrsesinens L] $__0 O s
PUrchase of real @SIRLE. ... veeeerreeeceee e rerrsresrseeesresesrsnssresaresmsssen s seneemrarensaed ... % Os_o
Purchase, rental or leasing and installation of machinery and equipment................... e 1% s
Construction or leasing of plant buildings and facilities ............cccccirciniiiecrnncencneahn. Os_o Os_o
Acquisition of other business (including the value of securities involved in this offenng
that may be used in exchange for the assets or securities of another issuer pursuant
to a merger).... ereeere st et et ene st e eeneeserenenensesnsassarnserasererasaseesnsenenneseessacdeens L] $__0 s
Repayment of INAEDLEANESS..........oereevrvrrrerrererrsrerssssssisssesssssssssssrssssessssssssssssssssesiores L] $__0 Os
WOTKING CAPIAL .....cooceececeeeceeveice e e ss s s b s et s reresanessaesnrassshenes Os_o Os
Other (specify); Investments in SECUMHES........cceiireceis i sesssssssesssvevessessesbenes L1 $__0 B $229.117,248
COIUMN TOLAES ..o eeeeceeccururereeereatseere i e et s eesenerasasssesansacssessesrssseseasasassensmststsensasncs ..ds%_o0 X $229.117.248

........ Bd  $229,117,248

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

Issuer (Print or Type)
Sandstone Capital India Fund LP

Signature

=S5

I;Jate
May 41, 2007

Name of Signer (Print or Type)
Brian Kelliher

Tltle/ of Signer (Print or Type)

Chief Financial Officer of Sandstone Capltall LLC, General Partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violatiom:’.. (See 18 U.S.C. 1001.)
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