: 4309435

FORMD . UNITED STATES OME APPROVAL ]
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

_ FORM D hours per response.........o..cen. 16
SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Prefix Prefix
'(m”" , " , ” , ’ m’m“"’ PURSUANT TO REGULATION D, | l
08044870 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ('] check if this is an amendment and name has changed, and indicate clunge.) .
Sale of Limited Partnership Interests in Sequoia Capital China Partners Fund 11, L.P, QEC ™

Filing Under (Check box(es) that apply): [ Rule 504 ] Rule 505 B Rule 506 [0 Section4(6) [1 ULOBA2H Processing
Type of Filing: Bd WNewFiling ] Amendment Section

A. BASIC IDENTIFICATION DATA raw 98 9008

1. Enter the information requested about the isuer
Name of Issuer {{] check if this is an amcndmcjnt and name has changed, and indicate change.) Wash'lng’tOﬂ- Dg
SEQUOIA CAPITAL CHINA PARTNERS FUND 11, L.P. 9

Address of Executive Offices {(Number and Street. City, State, Zip Code}) Telephone Number (Including Area Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025 (650) 854-3927

Addrc_ss ol'P_rincipa] Business Operations (Number and Strect. City, State. Zip Code) (ifdifferent Telephone Number {Including Area Code)

from Executive Offices) P
Sume RQQESS.E Same

Brief Description of Business

-
Venture Capital Investment APR W

Type of Business Organization HOM
SON

[ corporation [J limited partnership, already forme, N
{1 business trust [J limited partnership, to be formed ANC'&- Other: Cayman I[slands Exempted Limited Paninerhip
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 3 l | 0 I 8 | X Actual {1 Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S, Postal Service Abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) [F [ ]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of sccuritics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T7d(6).

When To File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed withthe U.S. Securities and
Exchange Commission {SEC) on the carlier 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: U.S. 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 of the manually signed copy or bear typed or prirted signatures.

Information Required:; A new filing must contain all information requested. Amendments need only report thename 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,

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 securitics in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separale notice with the Securities Administrator in cach state where sales are (o be, or have been
made. |f 2 state requires the payment of a fee as a precondition to the claim for the exemption, i 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.

ATTENTINN
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.

Potential persons who are to respond to the collection of information cartained in this form
are not required to repond unless the form displays a currently valid OMB control number.
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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 five years;
. Each bencficial owner having the power to vote or dispose, or drect the vole or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive officer and director of corporaie issucrs and of corporate general and managing partners of partnership issuers; and

. Each general andd managing partner of parinership issuers,

Check Box{cs)that Applty:  [J Promoler O Beneficial Owner [  Executive Officer [[] Director BJ General andfor
Managing Partner

Fuli Name (Last name first, if individual)

Sequoia Capital China Management 11, L.P.

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

3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

Check Box(esythat Apply: B Promoter [0 Beneficial Owner Executive Officer []  Director [0 General and/or
Managing Partner

Full Name (Last name firg. if individual)

Shen, Nan Peng

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

Suite 2215, 22/F, Two Pacific Place, 88 Queensway Road, Hong Kong

Check Box(es)that Apply: [ Promoter [0 Beneficial Owner Exccutive Officer [J Director [3 General and/or
Managing Partner

Full Name (Last name first. il individual)

Zhang, Fan

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

Suite 2215, 22/F, Two Pacific Place, 88 Queensway Road, Hong Kong

Check Box(es) that Apply: [X Promoter O Beneficial Owner Exccutive Officer [  Director [0 General andfor
Managing Partner

Full Name {Last name firgt, if individual)

Zhou, Kui

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

Suite 2215, 22/F, Two Pacific Place, 88 Queensway Road, Hong Kong

Check Box{es) that Apply: X  Promoter [0 Beneficial Owner Executive Officer [ Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Ji, Steven

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

Suite 2215, 22/F, Two Pacific Place, 88 Queensway Road, Hong Kong

Check Box(es) that Apply: B Promoter (O Beneficial Owner Executive Officer [[] Dircctor {1 General andfor
Managing Partner

Full Name (Last name firgt, if individual)

Sumn, Glen

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

Suite 2215, 22/F, Two Pacific Place, 88 Queensway Road, Hong Kong

Check Box(es) that Apply: B Promoter O Beneficial Qwner Executive Officer [ Director [0 General and/or

Managing Partner

Full Name (Last name first. if individual)
Xu, George

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2215, 22/F, Two Pacific Place, 88 Queensway Roud, llong Kong

{Usc blank sheet, or copy and use alditional copies of this sheet, as necessary)

CANrPortbNLIBOYTL33240147_).DOC (16278)

SEC 1972 (2-97)

Page 2 of 7



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 five years;
. Each beneficial owner having the power 1o vote or dispose, ot direct the vote orf 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: K Promoter O Beneficial Owner [} Executive Officer [J Director 3 General and/or
Managing Partner

Full Name {Last name firgt, if individual)

Yu, Kelvin

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 22185, 22/F, Two Pacific Place, $8 Queensway Road, Hong Kong

Check Box(es) that Apply: Promoter O Beneficial Owner [J Executive Officer [] Dircctor {0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Zhang, Skee

Business or Residence Address (Number and Street, City, State. Zip Code)
Suite 2215, 22/F, Two Pacific Place, 88 Queensway Rouad, llong Kong

Check Box(es)that Apply:  [X) Promoter [0 Beneficial Owner [ FExecutive Officer [] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Boatha, Reclof F,

Business or Residence Address {(Number and Street. City, State, Zip Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

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

Full Name (Last name firs. if individual)

Goetz, James

Business or Residence Address {Number and Street, City. State, Ap Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

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

Full Name (Last name first, if individual)
Goguen, Michael L.

Business or Residence Address (Number and Street, City, State, Zip Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

Check Box(es) that Apply: K Promoter ) Beneficial Owner  [7 Executive Officer  []  Director 1 General and/or
Managing Partner

Full Name {Last name firg, if individual}

Kvamme, Mark D.

Business or Residence Address (Numberand Street, City, State. Zip Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

Check Box(es) that Apply:  [X]  Promoter O 8eneficial Owner [ Executive Officer [] Dircctor O General andfor
Managing Partner

Full Name (Last name fird, if individual)

l.cone, Douglas M,

Business or Residence Address (Number and Street, City, Stae, Zip Code)
3000 Sund Hill Road, Bldg. 4, Suite 180, Menlo Park, CA Y4025
(Use blank shect, or copy and use alditional copies of this sheel, as necessary)
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A. " BASICIDENTIFICATION DATA

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 gencral and managing partner of partnership issuers.

Check Box{es) that Apply: Bd Promoter [0 Beneficial Owner [ Exccutive Officer [] Director O General andfor
Managing Partner

Full Name (Last name first, if individual}
MeAdoo, Greg

Business or Residence Address (Number and Street, City, State, Zip Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

Check Box(es)that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer [] Dircctor [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Moritz, Michael

Business or Residence Address (Numbcerand Street, City, State, Zip Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

Check Box(es) that Apply: & Promoter [0 Beneficial Owner [ Exccutive Officer [ Direclor [0 General andfor
Managing Partner

Full Name (Last name firgt, if individual)
Stevens, Mark A.

Business or Residence Address (Number and Street, City. State, Zip Code)
3000 Sand Hill Road, Bldg. 4, Suite 180, Menlo Park, CA 94025

Check Box(es) that Apply: [0 Promoter B Beneficial Owner [0 Executive Officer (] Director [ General and/or
Managing Partner

Full Name (i.ast name firgt, if individual}

Dong, Wei

Business or Residence Address (Number and Street, City, State, Zip Code)
R706 Mingyuan Villas, 189 Longxi Road, Shanghai 200336 PRC

Check Box{es) that Apply: O Promoter O Beneficial Owner [J  Executive Officer [[] Director [0 General and/or
Managing Partner

Full Name (Last name firgt, if individual)

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

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

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet. City. Stale., Zip Code)

Check Box(es) that Apply: 3 Promoter O Beneficial Owner [ Executive Officer [ Direcior [} Genera! and/or
Managing Panner

Full Nume (Last name firg, if individual)

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

(Use blank sheet, or copy and usc alditional copies of this sheet, as necessary)
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B. " INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does e issuer intend to sell, to non-accredited investors in this OHering? ..o ; B
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... s N/A
Yes No
Does the offering permitjoint ownership 0f @ SINEIE UMILT ... ettt [ N
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. 1f a person to be listed is an
associated person or agent of a breker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
deater. If more than five (5) persons (o 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 Sdlicited or Intends 1o Solicit Purchasers
(Check "All States™ or check iNdIVIGUAIS STAIESY..... ..ot et bbbt et s ses e bem s sass b bt shem e e se s ems s aeear b 1ne [ Al States
[AL] [AK] [AZ] (AR] [CAl [CO] [CT] [DE| [DC) [FL] [GA] [HI] [1D]
[IL] [IN) [1A] [KS] [KY] ILA] [ME] (MD] [(MA] (M1 [MN] (MS] (MO|
MT] [NE] [NV] [NH] [NJ} [NM] NY] [NC) [ND] [OH] [OK] [OR] |PA]
[R1) [SC} [SD] [TN] [TX] [uT] [VT] [VA] [WA] [WV] [w1] [WY] [PR]
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 S1a165" OF Check IMDIVIBUALS STIESY ...o.v.ovveceeieee oot ceecte st ss st ettt ses et e e [ Al States
[AL] [AK] [AZ] [AR] [CA] |COJ [CT] [DE] |DC) |FL] [GA] [HI) 1)
(L] [IN] [1A) [KS] [KY] [LA] [ME] (MD] [[MA] (M1} [MN] [MS] [MO]
[MT] [NE] INV] [NH] N3] INM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1] [SC] {SD} [TN] [TX] juT) [VvT] |VA] [WA] [WV] [wi [WY] |PR]
Full Name (Last name first, if individual)
Business or Restdence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers
(Check "All States” or chedk INAIVIAUALS SLALES) ... .. oottt e et e tet e bt e em e ne e da st s b a 040 RS SR aRdgrben 4 s ge et em s e ememmseine [J Al States
[AL) [AK] [AZ] [AR] [CA] [CO} fCT] [DE] [DC) [FL] [GA} [HI) [tD)
fiL] [IN] [1a] (k5] [KY] [LA] ME] IMD] (IMA] iMI] [MN] IMS] [MO]
[MT]) [NE] [NV] [NI] [NJ] [NM] [NY] INC} [ND] [OH] [OK] [OR]) [PA]
[RI) [SC]) [SD] [TN] [TX] ) [VT] [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

1. 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 (] and
indicale in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sald
DDttt eSS AR SRR RSP S $ h)
EQUELY 11ttt ittt LR e be e b e SRR R e AR R R R At e aE e et $ h)
[ Commen [ Preferred
Convertible Scourities (inCluding WAITANIS) ..o et a e ar s san h) $
Partnership INEETESIS ...o.ooiccce et ssase e emsesersmasiratst s asnnsneennne 34,390,000 ¥__4,390,000
R (SPECITY oottt b bt sttt 3 5
TTOLAL .11 tteeetsttsiscee sttt AR R R $__ 4,390,000 $_ 4,390,000
Answer also in Appendix, Column 3. if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregaie 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 wtal lines. Enter "0" if answer is "none” or "zero."
Agpregate
Number Dollar Amount
Investors of Purchase
Accredited mvestors 3
Non-uaccredited Investors 0 5 0
Total (for filings under Rule 504001Y) .ot e s $
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 all securities
sold by the issuer, Lo date, in offerings of the types indicated, in the twelve (12) months prior to Lhe first
sale of securities in this oflering. Classify securities by type listed in Pant C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 305 ooeoeererer s eesre st et e e e e ettt s bbb e b bbb bbb b sese s e ese e e e b ek eb ek ek ek ababnbaE s R e R e R R e R e R e R e e et e e E e $
REEUIBLION A 1oorermrree ettt e e e e bbb bbb b b b b b b $
ST - RO OO PO OO R OO PSP 13
THOLAL 1etvereeeareereseseseses e ses e bbb bbb s et s e se s e se s e s s e s eeseaebee b a4t b e b et bbb RS SRR $
4. a. Fumnish 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, furnish an
estimate and check the box to the left ofthe estimate.
O s
O $
4 $___300,000
O $
FENBIMCETINE FOES .ot e eSS BB BbEbB R bbb bbb R A O $
Sales Commissions (specify finders’ fees separately) ... (W b
Other EXPENses (IAERLHTYY oo et s O s
TOIAL ettt st e e R R e X $_ 300,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between theaggregate offering price given in response to Part C - Question | and
total expenses furnished in response to Part C - Queslion 4.a. This difference is the “adjusted gross
Procecds 10 the BSUCE." Lot e e e $_ 4,090,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach 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 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
SAIANES ANA TEES.......v.ivvvviveese et ee e eeens st seess e sess et et e s b nemases st et eeesesessssass s sen s s s s e ennsaas as s
Purchise of real ESIALE ....oovvvierivieeeeree s e e e e e ab et s s
Purchasc, rental or leasing and installation of machinery and equipmenite. . ..ooococev e covccseveeiceeeees. L1 3 Os .
Construction or leasng of plant buildings and facilities..........o oo s s —
Acquisition of other businesses (including the value of securities involved in this offering thatmay be
used in exchange for the assels or securilics of another issuer pursUANT 1O 8 METEET)...vviievvniirienns s Os
Repayment of BOEDIEANESS .......o.ccevieicreier v st etnr e ees s e b et b ee et b ts bt ven bbb st bren Os s
WOPKING CBPILAL.coecvecvtt e erssesse st ste s ten e st rasenssssaesessseesesansaensrsessassssreememessssessestesssiessessssessersesens L) 3 B § 4.000.000
OIREE (SPECITY). _ eriviieierieisitee vt ecsesras b bbb bbb a8 a b a bbb b bt en b ber s Os s
COLUMN TOAIS .ottt st st ssm st et a b b sannssnarans ROV s I $ 4090000
Total Payments Listed {column totalsadded) B $_ 4,090,000

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 305, the following signature constitutes
an undertaking by the issuer 10 furnish the U.S. Sccurities and Exchange Canion, upon wrillen request of its staff, the information furnished by the issuer o any

non-accredited investor pursuant to paragraph (b)(2) of Rute 502.

A4
Issuer (Print or Type) SignW\ :7 k K Date
Sequoia Capital China Partners Fund 11, L.P, / March 13, 2008

Name of Signer (Print or Type) Titk'of Signer (Print oF Type)
Fan Zhﬂng Authorized Signatory of the Sequoia Capital China Management [1, 1..P., the General Partner of the Issuer
ATTENTION

Intentional Misstatements or Omissions of Fie. cuiviuie « vacew. oriminal Violations. (See 18. U.S.C. 1001.)
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