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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Washington, D.C. 20549 OMB Number: ...............3235-0076
FORM D O Etmatod sversas burden
hours per response.........couee. 16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, s—eCUSEONLY
SECTION 4(6), AND/OR _
UNIFORM LIMITED OFFERING EXEMPTION DA'TE RECEIVIED
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
XE India Real Estate Fund, L.P. — offering of Limited Partnership interests
Filing Under (Check box{es} that apply): [J Rule 504 [J Rule 505 B Rule 506 [J Section4(6) EJ ULOE
Type of Filing: £ New Filing 0 Amendment _
e AR
1. Enter the information requested about the issuer
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) 07076
XE India Real Estate Fund, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
24 West 40th Street, 3rd Floor, New York, NY 10018 (646) 253-6400

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

Brief Description of Business

Investment in real estate P HOCESSED

Type of Business Organization
O corporation & limited partnership, already formed [ other (please specify): SEP 0 7 Zﬂﬂ?
3 business trust O limited partnership, to be formed
Month  Year | i
Actual or Estimated Date of incorporation or Organization: 04 07 B Actual (] Estimated HNANC’AL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) D E

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securilfes in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed wilh 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 after 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 Avenue, N.W., Washington, D.C. 20549.

Copies Required: Five {5) copies of this nolice mus! 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 offesing, any changes
thereto, the information requested in Parl 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 Exemption (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 Securities Administrator in each 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 shalt be filed In the appropriate states in accordance with state taw. The Appendix to the notice conslitutes a parl 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 avaitable state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who respond to the collection of information contained in this form

SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB 10of5
control number.
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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 and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply:  [J Promoter [] Beneficial Owner [] Executive Officer [ Director X General and/or
Managing Partner

Full Name (L.ast name first, if individuat)

XE Investment GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
24 West 40th Street, 3rd Floor, New York, NY 10018

Check Box{es) that Apply:  [] Promoter O Beneficial Owner J Executive Officer [ Director Bd General and/or
Managing Partner

Full Name (Last name first, if individual)

XE India Real Estate Fund GP, L.P.

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

24 West 40th Street, 3rd Floor, New York, NY 10018

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

Full Name (Last name first, if individual)

McCade, Paul

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

c/o XE Capital Management, LLC, 24 West 40th Street, 3rd Floor, New York, NY 10018

Check Box{es) that Apply:  [J Promoter O Beneficiat Owner & Executive Officer (] Director [ General andfor

Managing Partner

Full Name (Last name first, if individual)

Murray, Adele Kittredge

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o XE Capital Management, LLC, 24 West 40th Street, 3rd Floor, New York, NY 10018
Check Box(es) that Apply:  [J Promoter [ Beneficial Owner B Executive Officer [] Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

Szymanski, Michael F.

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

c/o XE Capital Management, LLC, 24 West 40th Street, 3rd Floor, New York, NY 10018

Check Box{es} that Apply: [ Promoter O Beneficial Owner O Executive Officer [ Director ) General and/or
Managing Partner

Full Name (Last name first, if individuat) ’

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

Check Box(es) that Apply: ] Promoter {1 Beneficial Owner [J Executive Officer [ birector ] General and/or
Managing Parther

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)




TIONABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? (Subject to the discretion of the General $_2,000,000

Partner to accept lesser amounts)
. Yes No

3. Does the offering permit joint ownership of @ SINGIE UNILP.......ccoreimio s s e s =2 O
Enter the information requested for each person who has been or will be paid or given, direcly 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)

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 INGIVIAUAY SEAES)........coiuiiriererecestrsraesrereresss st srersessssnsesesissss s st sss s sasssmsesmmsnstoasnseessesonsis [ Al States
A0 [ [ @R [ [co [ @E [ [F] [ea [E] [o]
0] [N [0A) ksl [k [A] [(ME] [mo] [MA] [m] [@N] (s} [mo].
M) [NE] [W} [NA] [N [EM] [Nj [ne] [O]  [oH]  [okl  [9R]  [PA]

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 INAIVIBUAL SEALES).....c..cecrrrercrrircer st s s rer st sa e st a s e s e semn e s s bns bt s bbr s e b e e s e [ AN States
) [ [ @ER A € [ M@ B [F] (@l [HE] (O]
0 O8N [A k] K A [ME] [ [MA] [w] [wN] [ws] M)
] [mE]l W [ [ [wM] Y] [RG]  [86]  {oH] [ok] [oR] [PA]
[(R] (€1 (ol N X LY [ Al (WAl [wvl [wi] [Wy] [eR]

Fuli 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 INIVIAUA) SEBES).........c.cccveveeeee et ervsiss et et s s s rems era s es et ea s bbb min O Al States
A & R @ [ ko ] BE B ] [ [ o]
M N A K K] A Mg o] [MA] [w] [wn] [WS] [mo]
M) el (W] A [ (WM [&] [Ne]  [8o]  [GH] [ok] [OR] [PA]
(R] [0 (6] [N X} [ [ [al [wa] [W] {[wi] [wy] [PR]

(Use btank sheet, or copy and use additional copies of this sheel, as necessary}
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CFE, NUMBER OF INVESTORS; EXPENSES AND USE OF P!

C! OFFERING PRI

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" it 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.

Aggregate Amount Already
Type of Security Offering Price Sold
T OO OO POOPI RO $ N/A N/A
QUL c.vevitenrrmensieressssresnasssrsess sememesar s ane s ana s eomessmranscrr s e e amesE e ke e AR SR e R ATt Re st St hm s s rEa s ae e e s nnaneaerat st $ N/A NIA
[ Commen [ Preferred
Convertible Securities (inCluding WaITANLS)......ccoiie it s srseesaressens 5 N/A $ N/A
Partnership INEErESES ... vvuvvrieireesriieirsssiase s erieerecsesesass seseransnssassessassereranssancenssssassasaes smsmessmsmsseeins $.200,000.000 $ 17,000,000
Other (Specify ) et resterirerenre st e sharaeneranenre At sharerssaeepeantarraras $ N/A $ N/A
TOUAD crvenriviarrerasnresassanasesaemeeaeas reeseeane smcteeessemmsas semmrsEebbad b s b RO b b e e R e e e RR s s b bR nesRan R e PR L one $2 000 $.17,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of thelr purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "Q" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEUIR VBSOS ... e v v e rrrrarserarerenerarssresesesosaeesrat st eme s reeatesare st eamensesre st enmeeseerteshbssab st e Lo abs a0 3 $_17,000,000
NON-BCCTEAILEH INMVESIONS ......ovvivereieairirrseersssnecsserseasrnsesnsia s essossersas s smscs o ssns smsssensaras s s smsasscbbassisnsbes 0 5 0
Total (for filings under RuUte 504 ONIY)......coveiimiiniemsniiesismer e esse s sresre st ssarens NA $ NA
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 securilies
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 Dotlar Amount
Type of Offering Security Sold
RUIE 505 ..o er e mr e e se s b pae b e oA na e £ e e £ e ra e £ T e ea e s n e onem T e raR b SR a e nann s nrans NIA $ N/A
REQUILION A ...t teeeceesie st oseatsesesssse st et s st sanae s rha s srsas s ame e reame R b et s pnansesanssssmmn s nneans N/A L N/A
Rule 504 N/A $ NIA
N/A $ N/A
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.
TrANSTEr AGENES FBES ...vivereereerrereeeseaetemenstesenssreessereasssssaserassamsassstbssassbases st atsssssasssrsomnssesmuesssrassonoastsusssnsssnnacs O $__o__
PrNting and ENGrAvING COSS ...o.vevieiierererieesriirsessssmsesassssrasserrsssesesesssarmsessemtsenses st eesesenssesresessssissssonsorasase 1 $ 0
LEBOAI FEES ...vvivieremreetirresrsnassionaratesssssassaseresne s semsssrassssessssesssessstissonssstsossansanssssnms s imsessassnnstesetabonessenssssasseanas $_22454
ACCOUNTING FBS ... eeeeecerirrmstesetieemreeeecastsaesesreecsasre et semsesasast b e ber b i are e eb s e RR SRR ee T o TSRt s s B §_ 253
ENQINEEING FBES ....cverecviuriessearrireesrsessnsssensesesessssraeranssssesersssessssensasessseessatsssenmaessesesercesenbestsbestsbnsnaseneass a $ 0
Sa1ES COMMISSIONS ......eisiieiresesiraseieesesassabessaeases s s e ssssssssassbssressreseastssessssseresessinssmntascsssescusssnrssisresssssonss O 3 0
Other Expenses (identify) (Due diligence, Travel, Marketing)..........c...cecveeenrieneeiniricee s srsesnssoses = $_118459
TOMAY ... oot eeteeeemsceseee st eessreta e et bR s R SRR R R s s $_345533




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 1
and total expenses furnished in response to Part C - Question 4.a. This differenceIs the "adjusted gross

ProCeads 10 the ISSUBL. ... i e e e g e b e s s e s rne bbb s R $19 467
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, furnish an estimate and check
the box to the left of the estimate. The total of the paymenis 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
SAIAMES AN FBES 1.vveverecececeeeeceeeeeeeeceeemenseesas bbbt s arac s rnas s ren e e sra s . s 0 Os 0
PUICHASE OF FBA] ESIALE ..v..vcevvivieeriseeraieesesreseteseee e s eessba st stssas b sesesssnmm s senmsssbensiessess . . s 0 Os 0
Purchase, rental or leasing and installation of machinery
BN BGUIPITIENE ¢.e.evveevsevseeraserea st ersssaeaseseess st eme s s nesesca s rtebbe st st svas e nba s bbbt s pessrerets Os. 0 Os
Construction or leasing of plant buildings and facilities s 0 Os 0
Acquisition of other businesses (including the valuse of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANE IO 8 MIEIGET) ..ovveeeieerererenesssseressersssesesseemsssennssssssasssassssssansssssmesseressssessessecsecscsasers L3 9 0 Os
RepaYMENt Of INTEDLEUNESES........ovveeiresrerrsrrsaraseeorenseressscremsesisstbras st st b sne st oaa s esaserensb st penssenasanasens ds 0 s
WWOTKING GAPIAI «....oo..oeocvevassrsissse e sens s ssemssnmss s serass e s mses s s b sea bbb bR bRt gs 0 s
Other (specify): INVESTMENTS, s 0 [ $199,654,467
........... Os 0 Os 0
COIUMN TOMAIS . o.eoviviviriistvrens e et ensse st se e nres b e ea s bt eRe st sas s b eE st sa bR eA SR Fe RS s PR e b A E AP A B A R8s Os 0 (X $199,654,467
Total Payments Listed {column totals added).......... o reeeeecorerineerrcis s e e sassse e asscans BJ $199.654 467

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
signalure 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)

XE India Real Estate Fund, L.P.

7
i e ' Date
WM August50, 2007

Name of Signer (Print or Type)
Michael F. Szymanski

Title of Signer (Prin{oM
Chief Executiv icer of XE Investment GP, LLC, the
General Partner of XE India Real Estate Fund GP, L.P., the

General Partner of the issuer

ATTENTION

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




