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, UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

l I

Name of Offering (O check if this is an amendment and name has changed, and indicale change.)

Limited Partnership Interests

Filing Under (Check box(es) that apply): OFule504 DRule505 @ Rule506 0O Section 4(6) O ULOE
Type of Filing: w New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Hephaestion Retail, L.P.

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

¢/o Xander JV Partners LLC, c/o Maples and Calder, P.Q. Box 309GT, Ugland House, South
Church Street, George Town, Grand Cayman, Cayman I[slands

Address of Principal Business Operations (if {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
different from Executive Offices)

Brief Description of Business: PROCESSED

Real estate investments

Type of Business Organization JUN 1_ 5_2.0.07..—_._

O corpcration u limited partnership, already formed L2 other (please specify):
D business trust £) limited partnership, to be formed THOMSU N
| Month Year FINANCIAL
Actual o1 Estimnated Date of Incorporation or Organization 04 2007 a Actual O Estimated

Jurisdictian of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction)

I
GENERAL INSTRUCTIONS
Federal:
Who Mus! File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.50] et seq. or 15 USC 77d{6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities 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 received at that address afier the date on which it is due, on the date
it was ma:led by United States registered or certified mail to that address.

When to File: U.5. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C, 20549,

Copies Required: Five (3) 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 mawally signed copy or bear typed or printed signatures.

Informaticn Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and ofTering, 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 shall be used to indicate reliance on the Uniform Limited Offering Excmption (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 Securitics Administrator in each state where sales are to be, or have been made.
If a state requires a 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,




A, BASIC IDENTIFICATION DATA

2. ]aner the information requested for the following:
Each promoter of the issuer, if the issuer has been organized within the past five years;
Each benceficial 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 and managing partners of pantnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es} that Apply: 0O Promoter 0O Beneficial Owner D Executive Officer O Director B General and/or Managing Partner

Full Name (Last name first, if individuat)

Xander JV Partners LLC

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

c/fo Maples and Calder, P.O. Box 309GT, Ugland House, South Church Street, George Town, Grand Cayman, Cayman Islands

Check Box(es} that Apply: O Promoler O Beneficial Owner O Executive Officer  ® Director O General and/or Managing Partner

Full Nzme (Last name first, if individual)

Yog, Siddhartha

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

c/o Maples and Calder, P.O, Box 309GT, Ugland House, South Church Strcet, George Town, Grand Cayman, Cayman Istands

Check Box(es) that Apply: 0 Promoter O Bepeficial Owner 13 Executive Officer 0 Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)

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

Check Eiox{es) that Apply: D Promoter D Beneficial Owner  QExecutive Officer O Direclor 0 General and/or Managing Partner

Full Naine (Last name first, if individual}

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

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

Full Name (Last name first, if individual)

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

Check Bo.i(es) that Apply: O Promoter D Beneficial Owner O Executive Officer 0 Director 0 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.)



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offening? ......cccorvcrorreccceccnrec s o ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? ... s §_na
Yes No
3. Doss the offering permit joint ownership of @ SINEIE UNILT ..o s bbb s bbb R b e L 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 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)
None
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Stat=s in which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual SIALEs} .......ccovreceerecererrene st emesmenee. O All States
_[ALL  _[AK] _ [AaZ) _ [AR} _[cAal  _[coy _[cnn  _{bE] _[BC] _[FL]  _[GA)  _[HI) _ D]
_ [ _ (IN] _ 1] - [K3] J(KY)  _ (LAl _[ME] _{MD) _{MA} _[MI) _[MN} _[MS] _[MO]
_[MT]  _INE] - [NV] _ [NH] J[NP O [NM) O NY] _[NC) _IND) _[OH]  _{OK] _{OR} _[PA]
_[RI} _{sc} _1[sD) _[TN) _[mX] _[uT) _[vr) _[VYAl  _[Wa}  _[WVv] _ (W] _[WY] _I[PR]
Full name {Last name first, if individual)
Business or Residence Address (Number and Surcet, 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) .....occcrvcccnieren e srernss e esserensmrsensersmenennnee. 1 All States
_fAL] L [AK] _ [AZ] _[AR] _lca)  _[€coy  _[CcTl  _[DE] _[DC] _{FLl  _[GA] _{H] - {ID]
_[IL] - [IN] - [1A] - [KS] _[KY} _[LA] _[ME} _[MD] _[MA} _(MI] _[MNj _[MS] _(MOQO]
_[MT]  _{NE] _ [NV] _[NH] _ _[NM]  _INY]  _INC] _[ND] _(OH]  _[OK) _[OR] _[PA]
- [K] _[8C) _[8D] _ [TN} _ITXy Ut _IVTT _IVAl  _[WA]  _(WV]  _[Wl}  _[WY] _[FR]
Full Hame (Last name first, if individual)
Business or Residence Address  (Number and Strect, 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 SLALES) ... 1 Al Sl3teS
_[AL]  _[AK] _ [aZ} _ [AR] _{ca] _[cop _{cm  _{(BE} _[DC] _(Fyy _[GA) _[H  _[ID)
_ [} _[IN] _[1a] _ [KS] _IKY) _[LA] _[ME] _{MD] _[MA] _[M} _[MN] _[MS] _[MO]
_IMT]  _[NE] _ NV} _ [NH] _iNI} _[NM] _[NY] _[NC] _|[ND} _[oH]  _[OK] _[OR] _[PA]
_IRQ _5c} _IsD] - [TN] _xy o _(ury  _[vIl VAl _[WA]  _[wWV] _[wn  _(WY] _[PR]

(Use blank sheet, or copy and use additicnal copies of this sheet, as necessary.)




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 mand indicate in the columns below the amounts of the securities offercd for
exchange and already exchanged.

TYPE OF SECUTIY ..o cerrmr s s eras s e s s s s n st b e

DIEBL ..ot T T v R e E e e ra s eare e e
o Commoen 0O  Preferred

Convertible Securities (including Warmants) .......o.covvrvriivirieecrmsmiari et ssesssssaensest

Other (Specify e e s e
TOWAL ..ottt em bbb bR e SR gt e bs e m e bbb RS ar b

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

Enter the number of accredited and non-accredited invesiors 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
-heir purchases on the total lines. Enter "0" if answer is "none” or “zero.”

ACCTEAIEH IMVESIOTS 1uercr vt eceiteeeiteaese st easaesaes s eeeteesanee s e smms b e s b et pebeseb s shen s b are e sesbernnes
NON-ACCTEAIEA INVESIOFS ..oiivvireviarreirirrervaasreemereesrerescomessesaene e s erese e saemranossercs seneransssesnsisatssnaarensase

Total (for filings under Rule 504 only).......cccoiniviiriiirincninin it

Answer also in Appendix, Column 4, if filing 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 indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
(QQuestion L.

Type of offering

JRHE SO5 ..o e R TR TR TR AT eRe Rt aneE e s et e e e e nran e
PEZUIALION A ...oovviierserresieaeceasesesesetsessse e earessescnraemsessmes semee st oA A e AT AT b e
BUULE S04 crr e er b s st b seaae s e b e nma s bam s saea R e b ehsb e RSk L SAR AR a b e e

TOUAL coiviivecriisiriin et e s rrnr s emeree s smmn e rr e e sas s be st e same e seranes s sena s e e S04 LA AR BB A R SR VR TR TR

a. Fumish a statement of all expenses in connertion 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
i5; not known, furnish an estimate and check the box to the left of the estimate.

Transfer AZent's FEES. ...t s s e b b
Printing and Engraving CoslS. ... oot et s ssss e s sess s sesne s
Leal FLOS ...t bs s e aen s sas e e s e e b s b e b e
ACCOUNUNE FEES .o ereceierees et ce e e e e e en s o e R LR A b2 et s
ENZINEEring FECS.....ooiiiiriiiiivnirivrmt sttt s st bbb s s s st bbb b s
Sales Commissions (specify finders’ fees separately)......iviiiniin e

Other Expenses (identify) including legal fees ..o

TOMAL. ...ttt e ee e s sr e s e s s aare s e s ar e nrar s e e RS S erneababe s sesas s et e R e S renennann

Aggregate
Offering Price

s
$__275.000,000
b
$__275,000,000

Number of
Investors

0

Type of
Security

n}

0o 0O O O

Amount Already
Sold

Aggregate
Dollar Amount

of Purchases

$_0

Doltar Amount
Sold

[ I B T .

s
§__ 625,000

§__ 625000




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

b Enier the diftergnee between the aggregate offering price given in response to Pant € - Question

! and total expensey fumished in rcs;mm whenC- Qt.csnon 4.a This difference is the

Twdpsted pross prodoeds o the issuer.”

5. Indicg behow the amount uf the adiusted gross procesds 1o the issucr used or proposed to be vsed
« bor vach of the perposes shown, B the wmount for ony purpost is not known, fumnish an estimate
and chweck the box o the ket of the estimate. The tol] of the payments listed must equal the
st grogs procecds to.the issuer sei fonth in response 10 Part C - Question 4.b abave.

aalames and oo . L L e e

Hurchise of roal 10, Ly e

"ureimse, rental of deasing and instablation of machinery Bnd CQUIPMEL .., rronne

emtructson of kasiog uf plant buildings nnd favikities

Ssouitsen of other buw‘m {meluding the s slue of scawritics involved in this offering

1kat may be uied in
mﬂ,v.l B

Repasmeet it mdehivdness

WAk SAMAl L L L e e e ks s s s

{4 {ypoeifyh:

fhge ma Ee e biees

anp: for the assets or seeuritics of another issuer pursuant 4o »

$_2M375,000
Paymenis 10
Officers, Directors, Povments To
& Aflilimes (rhers
o S ) s,
o s fa] s -
o § a b
s bttt s D § o s
cot ¢ et st s s o § o $
e fa) 5 [a) | I
" . g 3 o S_224 075000
o S o L
. o s o S.
] S__ 0 o $_224375000,
o §_274,325.000

D. FEDERAL SIGNATURE

b

the s er b duty causcd this rutice to be signed by the undernsigned duly aothoriaed pesson. {F this notice is filed under Rele 505, the follpwing signature constitutes
an undenaking by the ssver 1o furnish to the U S, Securities end Exchange Commission, upon written request of its staff, the infurmation furnished by the issuer to any
roa-ac s d imvestiy purseant (o paragraph (W42 of Rule S0,

i oo or Type)

Hephacstion Refait, L.P.

Signmuse

Date
] 1 May 30, 2007

Kare of Sagaer {Pnnt oe Npey

Siddhortha Yop

Tisle of Signer (Print or Typc‘.'l
Director of Xander JV Partners LLC, the Geners! Partner of the Issuer

Intentional misstatements or omissions of fact constitute federal eriminal violations. {See 18 U.5.C. 1001.)

ATTENTION

ENT



