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FORM I:) UNITED STATES i OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076

' Washington, [.C. 20549 Expires: éér“ 30, 2005
Estimated average burden

! FORM D hours per response 16.00

! NOTICE OF SALE OF SECURITIES o SECUSEONY
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( D check if this is an amendment and name has changed, and indicate change.)
Offer and Sale of Membership Interests in Highwater Global Fund I LLC

|
Filing Under (Gheck box(es) that apply): I:I Rule 504 [:I Rule 505 Rule 506 4(6 D ULOE

f
Type of Filing: New Filing D Amendment VED N PHOCESStD

A. BASIC IDENTIFICATION DATA \\ JUL I ¥ on.. \,\

|.  Enter the information requested about the issuer. haddd > \]UL ] 3 lUU?

szmc of !ssuer| ( D check if this is an amendment and name has changed, and indicate change.) \\\186/M HOMSON
Highwater Glohal Fund 11 LLC "—'MAN'G‘"A%-

Address of Exef:ulive Oifices {Number and Street, City, State, Zip Code) Telephone N\wmdmg Area Code)l W1V
3 Barnabas Road, Marion, Massachusetts 02738 508-748-080

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

Brief Descripti'%m of Business
Investment in securities

07071379

Type of Business Organization

corpm-.:lmn ,_:] limited partnership, already formed other (please specify):  limited liability company
[:' busmess trust D limited partnership, to be formed
Month Year
Actual or Eslirr‘taled Date of Incorporation or Organization: I 0 l 2 ] I 0 l? ] Actual D Estimmated

Jurisdiction of [ncorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

| CN for Canada; FN for other foreign jurisdiction)

1
GENERAL INSTRUCTIONS

Federal: .
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50! et seq, or 15 U.S.C.
77d(6).

When to File: | A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is decmed filed with the U.S. Secunities 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 maited by United States registered or certified mail to that address.

Where to File:|\).5. Securities and Exchange Commission, 450 Fifth Swreet, 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 not manually signed must be
photocopies ofithe manually signed copy or bear typed or printed signatur:s.

Information Required: A new filing must contain all information requested. Amendments need only repont 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 Pants 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 shnll 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 adoptcd this form. lssuers relying on ULOE 1nust file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. ifa 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 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 resultlin 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
SEC 1972 {(6-02) required to respond unless the form displays a currently valid OMB contro! number. Jof 8
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' A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Eac;h promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vole 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

* Eaci\ general and managing partner of partnership issuers.

D Dircctor General and/or

Managing Partner

|:| Executive Officer

Promoter D Beneficial Owner

Check Box(cs)::hat Apply:
|

Full Name (Lzu;l name {irst, if individual)
Baldwin Brothers Inc.

Business or Re;f»idcncc Address (Number and Street, City, State, Zip Code)
3 Barnabas Road, Marion, Massachusetts 02738

Check Box({es)[that Apply:

[:I Director I:I General and/or

Managing Partner

D Promoter |:I Beneficial Owner Executive Officer

Full Name (met name first, if individual)
Michael Baldwin

Business or Residence Address {Number and Street, City, State, Zip Code)
3 Barnabas Road, Marion, Massachusetts 02738

I:I Director D General and/or

Managing Partner

I:] Promoter !:I Beneficial Owner Executive Officer

Check Box(es)(that Apply:

Full Name (Last name first, if individual)
David A. Barrett

Business or Residence Address (Number and Street, City, State, Zip Code}
3 Barnabas Road, Marion, Massachusetts 02738

|:, Director I__—] General and/or

Managing Partner

| | Executive Officer

|:' Promoter D Beneficial Owner

Check Box(cs)Ilhal Apply:

Full Name (Las

t name first, il individual)

Business or Re

sidence Address (Number and Street, City, Siate, Zip Code)

Check Box(¢s)

‘:] Promoter l:, Beneficial Owner

that Apply:

l:] Executive Officer

EI Director

General and/or
Managing Partner

Full Name (Las

t name first, if individual)

Business or Re;

sidence Address (Number and Street, City, State, Zip Code}

Check Box(es)|lhal Apply:

| D Promoter D Beneficial Owner

I:J Executive Officer

I:I Director

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)

D Promoter l:l Beneficial Owner

that Apply:

D Executive Officer

I:] Director

General and/or
Managing Partner

Full Name (Las

t name first, if individual)

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

F

|
\
|
\
415259 ‘
|
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sald, or does the issuer intend 10 sell, to non-accredited investors in this OffERNg . ... ... ooororrrerrereerrcrenreeceereecenseereoserreonseeeee [:|
Answer also in Appendix, Column 2, if {iling under ULOE.
2. What is the minimum investment that will be accepted from any individUal? ... e e $ 250,000.00
; Yes Nao
Does the i)ffering permit joint ownership of @ SINEIE UMY .o s e e I:l
Enter the mformat:on requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
mnuncrauon for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or‘agcnl of a broker or dealer registered with the SEC and/or with 2 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 (L2t name first, if individual)
None
Business or Re%sidence Address (Number and Street, City, State, Zip Code)
Name of Assoc’iatod Broker or Dealer
States in Whiclin Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ".T\ll States”™ or Check INAIVIAUAL SEITES).......coi i et r e re e e e m e e reme e e e e s b e ab 612 bE S E e bbb rR e bm a0 1200512 s e snmnsn e e D All States

{AE!] [ak]  [az]  [aR]  {cA]  [co]  [cr]  [pe]  [oc] (FL}  [GA] [x] {i0]

[} (] [1a] [xs]  [kv]  [ta]  [mME]  [MD]  [ma] . {mi]  [MN]  [ms]  [mMO]
[M':f] [NE] [nv] [MH] [N1] [NM] {nY] [nC] (ND] [oH] [oK] {or] [pa]
fri] (sc]  [sp] (™) (ex)  (ur]  [vil  [val  {wa]  [wvl  [wi]  [wy]  {eR]

Full Name (Laslt name first, if individual)

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

Name of Assoc.{imed Broker or Dealer

States in Whicll'n Person Listed Has Solicited or Intends to Solicit Purchasers

(Check ".‘:\]l States” or check individual StAtes). ... i e e e eana e es et emrasemns s et es D All States
[AII] fAk] [az] [AR]) [ca] [co] {cT] [DE] [oc] {FL] (GA] {H1] [iv]
[ [IN] [1a] [xs] [k¥] [La) [ME] [MD] [MA] [Mm1] [mMn} [ms] [mo]
[mT] [NE) [nv] [NH] [n1] [~M] [vY] [Ne] [~D] (oH] [ok] for} [Pl
[re] [sc] [sp] [rn] {rx] furl [v7] [val [wa]l  [wv] [wi] [wy] [FR]

Fuli Name (Last name first, if individual)

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

Name of Assoc:iuted Broker or Dealer

States in Whicll': Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check ".»:\II States” or check individual SIAtES) ... ..o e e et e ettt eb e et ann I:I All States
[Mi.] [Ak] [z] [ar}  [ca}  [co) [cT] [oE] [oc) frL] [Ga] (1] [p]
(] [iN] (ia] (ks]  [ky]  [ta]  [me]  [mp]  [Ma]  [M1]  [MN]  [MS]  [MO]
{M'll'] [NE] [nv] [NH] [N] [NM] [NY] [nc] [nD] fon] [0K] {OR] [pa]
(R4 [sc] [sp]  [w]  [~x]  [u]  [vi]  [va]  [wa]  [wv] [wi]  [wy]  [PR]

(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

Enter thé aggregate cffering price of secirities included in this offering and the total amount already

L.
sold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box
{3 and indicate in the columns below the amounts of the securities offered for exchange and already
exchangéd.
Aggregale Amount Already
Type of Security Offering Price Sold
Debt .. $ 000 3% 0.00
BUILY ettt e et s s et s e e et et ren e e h) 000 3% 0.00
|:] Common [:l Preferred
}
Convertible Securities (including WaITANIS)..........o.ocoovevciicecre ittt s st seess e steesnnens D 0.00 $ 0.00
|
PANErShIP HILEIESIS .. ooo... oo oeooeo oo e eeee oo eeeee e eees e seeesseee s ren $ 000 3 0.00
i
Othier (Specify Membership Interests Yo $ 3,000,000.00 % 3,000,000.00
TOMAL ..ottt e e et ene e et e Rf e et me e et 3 3,000,000.00 $ 3,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter thé nember of accredited and non-accredited investors who have purchased securities in this
offering :lmd 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 their purchases on
the total lines. Enter "0" if answer s "none® or "zero.”
! Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEHIEH INVESLOTS. ...ttt nas e b es oo et ems st e e s b ettt 9 b 3,000,000.00
I
Nolll-accrediled IIVESIODS. .....cocvoict s st et et s s s s e et 0 h) 0.00
Total (for filings under Rule 504 OnlY) .........coovooiviereieeteieeere st ene st snes s benses s ees 0 $ 0.00
i Answer also in Appendix, Column 4, if filing under ULOE
3. 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 N/A
sale of securities in this offering. Classify secunties by type listed in Part C—Question 1.
Type of Dollar Amount
Type of offering Security Sold
RULE SOttt et et e £ £ etk e e 0 b 0.00
REBUIBLION A ..ot er s bbb a s bbbt s s b e s b s bt b Ebsa s Eba a8 es SR e s s e 0 $ 0.00
RUBE SO4... oot s asses s st s ens e et et e e 0 $ 0.00
L O 0 b 0.00
4. a. Furhish a statement of all expenses in connection with the issuance and distnbution of the
secunties in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. [f the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TN ET A ENIUS FOOS ..o oot e e ee e eeee e ee e et eme e ee e eme e eeee s eems e emeeee e e ee e em e eaee et eee e ees e renanmeme s e e ee oo [:] 5 0.00
Printing and ERraving COSS (..ot st et ases e saaes s st et es et 2 s e et e £t 1t e R et nr e rar e D 3 0.00
AL TS e e $ 6,000.00
ACBOUIINE FRES. .....oueiteeetoeeeeoeeeee oo eeee e em e eeeee e —eeeeee e s ee e eee s oee e em et s et s eem et et ee st eme s ees e reme s sereseee e emeen D b 0.00
ENBIICETIIE FOES ...ttt ettt b e eteeee e temses b et st seat bt se b et eba e ras et b e bt bes e amena et s s enmnsenssenesien I:! b 0.00
Sales Commissions (Specify Nders’ fEes SEPAMALEIY). ... .ocoovee veovcveireeie et eeens e enssseessess s et sesseessetessrss st st sesstsassnansenees I__—] 5 0.00
Other Expenses (identify) Blue Sky filing fees s $ 1,000.00
LTS S $ 7,000.00
415259 40f 8



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

b. Emtln the difference between the aggregate offering price given in response to Part C — Question |
and total cxpenscs furmshed in response o Part C — Question 4.a. This difference is the "adjusted gross
proceeds T THE ESSUEE." 1o ooooevoeceere s oeeseseeseaes e see s e eeoe e oee e £ oers e oo 1412125204kt et 20 285 e e e $ 2,993,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each oflhc purposes shown. 1 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 payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response to Pant C — Question 4.b above.

Payments to
Officers,
Directors & Payments To
Affiliates Others
SAIAMES AN FEES oo eeoereeememee e rebsescessesis s ast bbbttt 1010 D $ 0.00 I:] b3 0.00
Purchase of Teal ESIE. ... bbb D b 0.00 El 3 0.00
Purchase, rental or leasing and installation of machinery and equipment........c..ocevrveninnne D h) 0.00 D $ 0.00
CoTstmction or leasing of plant buildings and facilities ..o D $ 0.00 EI $_ 0.00
Acquisition of other businesses {including the value of securities involved in this
offc::ring that may be used in exchange for the assets or securitizs of another
{SSUET PUTSUANE L0 8 METEET) -....oooveomcteenaeereeieseeesemre st seare s nese s bas st eas s esnsssersnasnas D b 0.00 D b 0.00
Repayment of InAebledness. ..........ooi ittt ens s anne s D $ 0.00 D $ 0.00
WOTKINE CAPIHAL c....oioeiecestecteteeete ettt eestsbes e ens e besrs e vt ssastessesbesenssenssssesassbennarserea [:] % 0.00 D $ 0.00
Other (specify) Investment in Securities
. I:] $ 0.00 3 2,993,000.00
CORMI TOUAIS... ettt []s 0.00 $ _2,993,000.000
Total Payments Listed (column to1als added) ............c.coooovivet it esb s S 2,993,000.00

D. FEDERAL SIGNATURE

The issuer has|duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the foliowing signature constitutes
an undertaking by the issuer to furnish to the U.S. Securitics 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 Rulg’592.

am / / s7

Issuer (Print or Type) Sigfpdure Date
Highwater Global Fund Il LLC July §, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type) '

Baldwin Brothers, Inc., its Manager by

David A. Barrett Vice President of Baldwin Brothers, [nc.

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

; ATTENTION
|
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