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FORM D UNITED STATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076

Washington, D.C. 20549 Expires: April 30, 2008

_ Estimated average burden
16.00

hours per response. . . ...

e ol

070743 SECTION 4(6), AND/OR DATERECEAVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  { E] check if this is an amendment and name has changed, and indicate change. )
Private Placement of $155,330,000 of Class B Ordinary Shares in Evolvence India Fund PCC. ” A

Filing Under (Check box(es) that appty):  [[] Rule 504 [] Rule 505 [x] Rule 506 [] Section 4(6) [] ULOE

Type of Filing: [} New Filing [v] Amendment /‘5"’0
A. BASIC IDENTIFICATION DATA A\ 47
1. Enter the information requested about the issuer \‘3—’@\
Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.) k)
Evolvence India Fund PCC 78n
Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Num K
¢/o International Financial Services Limited, IFS Court, TwentyEight, Cybercity, Ebene, Mauritius +1 230 467 300
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Teiephone Number (Including Area Code)
{if different from Executive Offices)

Brief Description of Business
Private equity investment fund formed for the purpose of making investments in equity and debt securities of companies.

Type of Business Organization
[} corporation [} limited partnership, already formed [a ather (please specify):

D business frust D limited partnership, to be formed Mauritius prolected cell company

Month Year
Actual or Estimated Date of Incorporation o Organization: [oJs} [0]s] [x]Acwal []] Estimated HOC
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service abbreviation for State: ESSED
CN for Canada; FN for other fercign jurisdiction)

GENERAL INSTRUCTIONS E U E mﬁ?

Federal: é‘g
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 2g QMS@N us.C

T1d(6). C’AL

When To File: A notice must be filed no bater than 15 days after the first sale of securities in the offering. A notice is deemed (iled with the U.S. Securilies
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 mailed by United States registered or certified mail to that address.

Where To File: 1.5, Securities and Exchange Commission, 450 Fifth Steeet, 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 manually signed. Any copies net manually signed must be
photocopies of the manually signed copy or bear 1yped or printed signatures.

Information Required: A new filing must comain ali info#ma!ion 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.

Fiting Fee: There is no federa! filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Otfering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in e¢ach state where sales
are to be, or have been made, [f 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 stales in accordance with state law. The Appendix to the notice constilutes a part of
this notice and must be completed.

ATTENTION
Failtureto file notice in the appropriate siates will not resultin a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice wilt not resuttin a loss of an available state exemption unlesssuch cxemption is predictated on the
filing of a federainotice.

Persons who respond 1o the collection of information contained in this form
SEC1972(5-05) are not required to respond unless the form displays a carrently valid OMB 1of9
control number.



\*BASIC TDENTIFICATION DATA

ke et SN

2. Enter the information requested for Lhe lollowing:
s Each promoter of the issuer, if the tssuer has been organized within the past five years;
«  Each beneficial owner having the power to volte or dispose. or dircct the vote or disposition of, 10% or more of 2 class of equity sccuritics of the issuer.
*  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of paninership issuers,

Check Box(es) that Apply: [x] Promoter [x] Bencficial Owner [T] Execulive Officer [0 Director [ General and/or
Managing Partner

Fuli Mame (Last name first, if individual)

EIF Managers Limited {investment manager of the issuer)

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

c/o Intemational Financial Services Limited, IFS Court, TwentyEight, Cybercity, Ebene, Mauritius

Check Box(es) that Apply: [} Promoter  [] Beneficial Qwner  {x] Executive Officer  [7] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Jay V. Jegannathan

Busincss or Residence Address  (Number and Strect, City, State, Zip Codc)
c/o International Financial Services Limited, IFS Court, TwentyEight, Cybercity, Ebene, Mauritius

Check Box{es) that Apply: D Promoter D Beneficial Qwner Ei Executive Officer D Director [:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Ezaldeen El-Araj

Business or Residence Address  {Number and Street, City, State, Zip Code}
c/o Intemmational Financial Services Limited, [FS Court, TwentyEight, Cybercity, Ebene, Mauritius

Check Box(cs) that Apply: [] Promoter [J Beneficial Owner [] Executive Otticer [B Director D General and/or
Managing Partner

Full Namc (Last name first, if individual)

Kapil Dev Joory

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o International Financial Services Limited, IFS Count, TwentyEight, Cybercity, Ebene, Mautitius

Check Box{cs) that Apply: [[] Prometer  [7] Benceficial Qwner [ ] Executive Ollicer [x] Director [] General andfar
Managing Partner

Full Name (Last name first. if individual)

Rubina Anver Toowara

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o International Financial Services Limited, [FS Court, TwentyEight, Cybercity, Ebene, Mauritius

v -
Check Box(es) that Apply: {7} Promoter [[] Beneficial Owner  [T] Exccutive Officer  [x] Director [] General andfor
Managing Partner

Full Name {Last name first_ if individual)
Khaled Al-Muhairy

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

¢/o Intemational Financial Services Limited, IFS Court, TwentyEight, Cybercity, Ebene, Mauritius

Check Box(cs) that Apply: [J Promoter [:l Beneficial Owner  [] Executive Officer E Director [] General andfor
Managing Partner

Full Namc (Last name first, if individual}
Gaurav Dalmia

Business or Residence Address  (Number and Swreet, City, State, Zip Code}

¢/o Intemational Financial Services Limited, IFS Court, TwentyEight, Cybercity, Ebene, Mauritius
{Use¢ blank shect, or copy and usc additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering? ..o

Answer also in Appendix, Column 2, if filing under ULOE.

o
2. What is the minimum investment that will be accepted from any individual? ....o...coooooiivoieeceeeeseceeceeeereee e $_3 83,000
Yes No
3. Does the offering permit joint ownership of a single Unit? ...t K] O
4. Enter the information requested for cach person wha 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.
Ifa person to be listed is an associaled person or agent of 2 broker or dealer registered with the SEC and/or with a state
ot states, list the name of the broker or dealer. I more than five {5) persons to be listed are associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Morgan Stanley & Co. Incorporated and Morgan Stanley DW inc.
Business or Residence Address (Number and Street, City. State, Zip Code)
1221 Avenue of the Americas, 4th Floor, New York, NY 10020
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual Sta1ES) ..ottt (K] All States
Full Name (Last name first, if individual)
Morgan Stanley & Co. Intemnational Limited
Business or Residence Address (Number and Street, City. State. Zip Code)
20 Cabot Square, Canary Wharf, London, E14 4QW
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check ~All States™ or check individual SIALESY ..ot eenneennsneenneee[€] AL Stales
(1l
0L (N]  [a]  [K§) [KY] [LA] ME (MD] [MAl M M MS] (MO
& (0 [Ep MmO 06X} [ OO ©a ©Ha &V @0 WY [FR]
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 STALES) oot ] Al Stales
IR
NI

(Usc blank shect. or copy and usc additional copics of this shect, as necessary.)
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3.

4

Enter the aggrepate offering price of securitics included in this offering and the total amount already
sold. Enter "0 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box[7] and indicatc in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate
Type of Security Offering Price
DIEBL ......oceeeceeemeermereeeenesee e ettt sres SO

Amount Alrcady
Sold

s 0

Equity ...

$ 155,330,000

.. § 200,000,000

{x] Common [} Preferred

Convertible Securitics (inCIUding WarTANIS) .........oo.ivvererrriorenineesressemerissssssrssssmssessssessstesesemssntessesenson

Other (Specify Y. .|

50 s 0
$0 s 0
$0

TOL oo eeeee e reeees s eeeseeeessseeaeeees e seeemsessesteesesnenenseresressenersessssssrensreseress 3. 200,000,000

s 155,330,000

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

Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whoe have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Eater “0™ if answer is “nonc”™ or “zcro.”

Aggregate
Number Dotlar Amount
Investors of Purchases
ACCTEAIED TAVESIOTS 1o eemememseseoeeeeeseseeeeseeeeessreceeeremeeesssersessressrmeereeres 3D s 155,330,000
NON-2CErEdited INVESTOS ooooooooooo oo oeeeseeeeoeeoeoeceeeeeeeeeeemseee oo eereesereemssereosses s sssreseenrsnmmsns DA s N/A
Total (for filings under Rule 504 001Y) . ooooooooooooeoooeoeeoeeeeeeeeeeeeeeeeeeeeeeeeereseresererseeeene. DA s N/A
Answer also in Appendix. Cotumn 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 305, 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
Rule 505 ...  NIA s N/A
REBUIBLON A .ottt e eeeeeeeseeeeemesesreeeeeeeerereeseneeenes TNTA s N/A
RUIE S04 ..ottt e e e T s N/A
TOUN .ottt e e s D s_N/A
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this otfering. Exclude amounts retating solely to organization expenses of the insurer,
The information may be given as subject to futufe contingencies, If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSEEr ARENE S FEES oottt e reeeem e e semne e sseras s te et ss et seme s s seaneeseeesermn x] 3 0
Pringing and Engraving oSS oo ettt b bbb Ix] $ 0.00
Legal Fees............ [x] 3 900,000.00
ACCOUNIRE FEES ..ot reee e e e fx] $3,00000
Engineering Fees .. (=] % 0
Sales Commissions (specify finders' fees separately) ... Placement Agem Fees k] § g** i
Other Expenses (identify) Organizational and startup fees, postage, travel and general fund raising expenses {x} SM_.
TOUBL et e tr s an e RSt et s Seta sttt et sesnetaresres <} % 1,000,000.00

** Placement Agent fees are offset dollar for dollar against the management fees payable by the issuer. The payment of such fees by the issuer will not

involve any additional expenditure of funds by the issuer.
40f9




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

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total cxpenses furnished in response to Pant C — Question 4.3, This difference is the “adjusted gross
POCEEAS 10 LIE FSSUCT.” ..vvvvtserereeerreeetsecarrensssbrssses et ens e bt b b e e o s 134,330,000

5. Indicatc below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. |f the amount for any purpose is not known, furnish an cstimate and
check the box to the left of the estimate. The total of the payments listed must ¢qual 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
SALATIES BN TEES ..vvvrireessiarsssseerissessireseessesassssssssssssst s ssss s e sseron b8 sasne nsE 1001 R AL LSRR e [x] $_8589.85000 Mg 0
PUFCRASE OF TEAL ESLALE 1.1vvvviarreereeeseseeemeies st ies et i bSO b R R R4 eA b i et [x]$ 0 =3 0
Purchase, rental or leasing and installation of machinery
BT QUIPIIEIE Lovvoevvcerereriosressesssaesarreessossesorsses et b8 1148 L8 180418486 ED L LR ER RS800S00 1% 0 [x]$ 0
Construction or leasing of plant buildings and facilities ..o 3R 0 x]§ 0
Acquisition of other businesses (including the vatue of securities invelved in this
offering that may be used in exchange for the assets or securities of another 146,34 00
TSSUCT PUFSUBNL 10 8 MICFZET) wouveerttiacmmirsersrsssessss st rmssssesssesssest s e ST b2 0 =% #6.340.150.
Repayment of InAEBIEdNEss ... s 0 =% 0
WOTKIME CAPILAL o vcocvvvvvvvuasersseessssesssesreecesertsscess 8444838883 R8s 0 [x] §_!.000,000.00
Other (specify): 0 =@

....... ms0 s 0

COTUTI TOUBIS w.vvoeoeo s eeeeseeeere e eeess oot 58555 R s [£])§_6:989850.00 g 14734015000

Total Payments Listed (column 101al5 8dded) ..ot (x]% 154,330.000.00

D. FEDERAL SIGNATURE |

The issuer has duly caused this natice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issucr 1o furnish to the U.S. Securities and Exchange Commission, upon written request of its 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 E! Date
Evolvence India Fund PCC 30 July 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Dev Joory Director
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001 5

50f9
* Estimated aggregate amount for the first three years; therea fter Evolvence India Fund PCC shall continue to pay management fees.




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PTOVISIONS OF SUCH FUIET L. ooovitiiiiieireiriiiss s st st R SR E eSS b e i b b il =

Sec Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish 1o 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 furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the condilions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing thal these conditions have been satisfied.

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

Issuer (Print or Type) Signature Date
Evolvence India Fund PCC 2 k 30 July 2007

Name (Print or Type) Title {Print or Type)
Dev Joory Director
Instruction:

Print the name and title of the signing representalive under his signature for the state portion of this farm. 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 lyped or printed
signatures,

60f9




e 1 2 3 4 5
, Disqualification
i Type of security under State ULOE
! Entend to sell and aggregate (if yes, attach
1 to non-accredited offering price Type of investor and explanation of
Lo investors in State offered in state amount purchased in State waiver granted)
* (Part B-ltem 1) (Part C-Ttem 1) (Part C-ltem 2) (Part E-Item 1)
| Number of Number of
| ! Accredited Non-Accredited .
‘ State Yes No Investors Amount Investors Amount Yes No
AL x e i Yok et P0E 0 $0.00 [ $0.00 x
AK x s oot s P € o $0.00 0 $0.00 x
AZ | E St ) $0.00 0 $0.00 X
AR b QI bty vianliriorer i K $0.00 0 3000 }°4
CA X e it | 2 $2,00000000 | 0 $0.00 X
co 4 S Eveem it ud 10| 0 50.00 0 50.00 X
cT X Pl il I $0.00 0 $0.00 X
DE G ket I $0.00 o $0.00 X
DC ' ¢ Fdedgirmesinblrmhireaidll P $0.00 0 £0.00 4
FL W ERTERIIIE e 50.00 0 $0.00 X
Up 1 100000000 of Chisa 8 Orchaary
GA X[t | $2:600.00000 | o 5000 4
Hi 4 e e wte vt | g 50.00 0 3000 X
ID X e bares wiuraarce” | 0 50.00 0 $0.00 X
IL X e e Ebens Pt R | 2 $1.380,00000 {0 $0.00 X
IN x Fiviciananbpiood IS $0.00 N $0.00 x
1A QI eyt $2.000,00000 | 0 $0.00 ¢
Up w $200.000.000 of Clast B Ovdasmary
Shares m Evobvomcy bndes Fuad POC [i] $0.00 0 $0.00
KS X ! X
b J
KY %4 S 2 et ot e P | $0.00 0 $0.00 ) 4
LA ) QI atsrrirbiriooag IV $0.00 0 50.00 174
ME W RTEEELETT o 5000 0 $0.00 x
MD } Qb Apesrbirterad $1,000,000.00 | o $0.00 74
MA K |EERRERAE $1.000.00000 | 50.00 X
MI x S Evabvers bk Fend FET 0 $0.00 0 $0.00 x
Up o 3200 000,000 of it i Qe
MN x Soaresm Evohvrnce ks Femd CC 0 $0.00 o $0.00 x
Up ui;m.um.um A Chaz B ()l&-‘y
MS x Shares i Evolvence badkas Fasd POC ¢ $0.00 ¢ $0.00 x

*An additional $113,950,000 of Class B ordinary shares of Evolvence India Fund PCC were sold to

: . . 7 of
thirty (30) non-U.S. accredited investors. of §



et I it
&w%t

T

Intend to sell
to non-accredited
investors in State

{Part B-lItem I)

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-Itern 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited -
State Yes No Investors Amount Investors Amount Yes No
MO 4 s @ B im0 $2.000,000.00 {0 s0.00 X
MT x e e e e 0 $0.00 0 $0.00 x
NE x e & Evabenct ke Pt T | 0 $0.00 ¢ $0.00 x
NV X e e s Paaree | 0 $0.00 0 $0.00 X
NH X S a Eratvems mnFma e | 0 50.00 0 $0.00 X
NI x S Evolvenee s Fand FE | 0 $0.00 0 $0.00 x
NM X S Evonnce ks o i | 0 50.00 0 $0.00 X
NY X e e oo et re™ 1 1 $15.000.000.00 | 0 50.00 ) ¢
NC X e Evatvrme s e re” | 0 $0.00 0 $0.00 X
ND ) ¢ e s e 1 0 50.00 0 $0.00 }'¢
OH | G bt I 5000 0 50.00 X
OK } 4 brinlyaomniribbrtrieall IF 5100000000 |0 $0.00 4
OR G Pt I $0.00 0 $0.00 ) 4
PA X s e e i e | 0 $0.00 0 $0.00 ) 4
RI X Sl Erchamc ks Fud R 1 0 £0.00 0 $0.00 X
SC e e e | $0.00 0 $0.00 ) 4
SD X 9;.:‘?:;?;‘23“?5%'; 0 $0.00 0 $0.00 X
TN 4 gy s erdivemsid I 3000 0 $0.00 ¢
TX ) ¢ badcce el $9.000.000.00 | © $0.00 x
uT X eddpisussasanbiriradl I8 $0.00 0 50.00 X
VT X brdaioparaminbiy-aorvealll 1N $0.00 0 $0.00 X
VA 4 e e 1 $3.000.000.00 | 0 $0.00 X
WA ¢ o eanenes o e | 1 5100000000 | 0 $0.00 X
wVv X bdadgsipsmreistob kol I 50.00 o $0.00 X
wi x A M N 0 $0.00 0 $0.00 x
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[ntend to sell
to non-accredited
investors in State

(Part B-lItem 1)

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)

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

Number of Number of
Accredited Non-Accredited -
State Yes No Investors Amount Investors Amount Yes No
wy X |[mmmmmse | 000 0 3000 X
PR x S o B b Pk 1 $1,000,00000 o $0.00 x
i
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