T /Y9393

UNITED STATES %‘LL@
SECURITIES AND EXCHANGE COMMISSION Py ¢ ‘ﬁp OMB APPROVAL
Washington, D.C. 20549 Pss ‘% umber: 3235-0076
% @0 YRS February 28, 2009
nifed average burden

TEMPORARY : & ﬁou €T [CSPONSE, cvnvrensreecenneenen. $.00
FORMD &% <
w

NOTICE OF SALE OF SECURITIES %

09001334 PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Tallwood 11 Annex, L.P.

Filing Under (Check box(cs) that apply): [J Rule 504 O Rule 505 B Rule 506 [ Section 4(6) ULOE
Type of Filing: [1 NewFiling [ Amendment

A. BASIC IDENTIFICATION DATA

I. Enter the information requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
Tallwood I1 Annex, L.P.
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
400 Hamilton Ave., Suite 230, Palo Alto, CA 94301 (650) 327-5023
Address of Principal Business Cperations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) S Yo Y b el

lijj,‘ IR y

R N YT

Brief Description of Business , "
Private Equity Investment MAR 2 208

Type of Business Organization

O comporation B limited panncrshig'a:!@ardyiggt‘:\d! EE‘J?EEB other (please specify):
O business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of [ncorporation or Organization: I 0 I 5 l I 0 I 8 I K Acwal (0 Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS Nate: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500) only to
issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment 1o such a notice in paper format on or afler September 15,
2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer
must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.502T.
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C.
77d(6).
When To File: A notice must be filed no later than 5 days after the first sale of securities in the ofTering. A notice is deemed filed with the U.S.Securitics 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: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,
Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy
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 offering, any changes theretg, the
information requested in Part C, and any materiat 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 scparate notice with the Securilies 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, o fee in the proper amount shall sccampany this form, This notice shalt
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

Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Cooversely, fnilure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicted on the filing of a federal notice.

Persons who are to 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 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 beneficial owner having the power to vote or dispose, or direct the voie 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 pariner of partnership issuers.

Check Box(es) that Apply:  [[] Promoter 3 Beneficial Owner [ Executive Officer [J] Director ¥ General andfor
Managing Parner

Full Name (Last name first, if individual)

Tallwood Il Management, L.L.C.

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

400 Hamilton Ave., Suite 230, Palo Alto, CA 94301

Check Box{es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer [ Direcior General and/or
Managing Parmer

Full Name (Last name first, if individual)

Yara, Ron

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

400 Hamilton Ave., Suite 230, Palo Alto, CA 94301

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

Full Name (Last name first, if individual)

Banatao, Dado

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

400 Hamilton Ave,, Suite 230, Palo Alto, CA 94301

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

Full Name (Last name first, if individual}

Pavlov, George

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

400 Hamilton Ave., Suite 230, Palo Alte, CA 94301

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

Full Name (Last name first, if individual)

Tallwood Partners, LLC

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

400 Hamilton Ave., Suite 230, Palo Alto, CA 94301 )

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

Full Name (Last name first, if individuval)

Harvard Management Private Equity Corporation

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

¢/o Harvard Management Company, 600 Atlantic Avenue, Boston, MA 02210

Check Box(es) that Apply:  [] Promoter i Beneficial Owner [} Executive Officer [[] Director 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)
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B. INFORMATION ABOUT OFFERING

Yes No
1.  Has the issuer sold, or does the issuer intend (o sell, to non-accredited investors in this offering?........civciiiniinnn, O X
Answer glso in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted from any individual? ...l 5 nfa
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIT ...co..ocovvriericeris s ettt s s enaesen X O
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. Ifa
person Lo 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 1o Solicit Purchasers
(Check “All States” or check INAIVIAURIS SIBES).....o.... et s s b st s s st [3 All States
[AL] [AK] [AZ] [AR] [CA] [co) {crl (DE] (D<) [FL] {GA]) [H1} (D]
(L} {IN] (1A) [K5] [KY] [LA] [ME) (MD] (MA] MI] [MN] [MS] {MO]
[(MT] {NE] NV] [NH] [NJ] INM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] {sD] [TN] (TX] [urt [vT] [VA] [wa) [wv] [w1] (wY] [PRY
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 Individuals STAES).......cciiinieniinirrer e s e e [ All States
[AL] [AK] [AZ] [AR] [CA] [CO) ICT] [DE] (DC] [FL) [GA] [HI] [1D]
(1L} [IN] [1A] [KS) KY] [LA] [ME] [MD] [MA] MI] [MN] [M5] MO]
MT] [NE] [NV] [NH] NJ) [NM] [NY] [NC] IND] [OH] [OK] [OR) [FA]
[R]] {8C] [SD] [TN] [TX] (uT} [VT] [VA] {WA] [wv] (WIj [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 States” or check INAIVIGUAIS STAIES}.....ovuriimiieerermeiis it st s s st 3 AN States
[AL) [AK] [AZ] [AR] [CA] [COl [CT] [DE] >C [FL] [GA) {HT) (D]
[1L] (MN] [A) [K5] [KY] [LA] [ME] [MD] [MA] MI] [MN] [MS} MO]
MT] [NE] [NV] [NH] (NI} [NM] [NY) [NC] [ND] [OH] [OK] [OR] (PA]
[RI] [5C] [SD] [T} [TX] [uT] [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 incleded 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
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Alrcady
Type of Security Offering Price Sold
DIEBE .coutriiisracrtmrenseesiraes et antea et ness bbb st b et b bR e sb s s s ssnre st B
{1 Common O Preferred
Convertible Securities (INCIUAING WAITANES)......c.ccoivineiieiiieieiimieessesissersses s sesssessste st sssss e essssssrssses s b
Partnership Interests..........c.oco... ............................................................................................................. $_22.825000.00 §_22 825000
OUIET (SPOCIEY) 1ovvvvvei e eeteeeveevereeeeereevers s oot s eesseseesssess s seresssersesmseames ot esees e sessessenssesens rsenssrres s eesses s s s $
Total $_22,825.000.00 $_22.825.000.00
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 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 is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA MVESIOES 1.o.vvirueriiare it bbbt b st sh e s ma e st ea s emae s ames e ass e s st s 20 $.22.825.000.00
NON-BCETEAIEA INVESIONS ..o ettt s rt st s st s s bt e ss s et st sm e e §
Total (for filings under Rule 504 0nly) ......c.ocoiriinrmneccmnrecere e nrrevrsrnivsemsvssssssssssensvsseseser LY
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, to date, in offerings of the types indicated, in the twelve (12) months priot 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
RUJE SO it e s et he 1114 4R 1R e et e bt e s Y
REBUIBLION A.....croirimivrinesaresseiesoeseses st csssserassessaressars sssssssresseansebssrsssares s eama s ears st s saba s abt s atsat b b e s s ebsenrartabar s
RUIE S04 .ot ettt et s e s pa b ee e e e a e e EATE YRR e e TS s
TORAL .ottt ettt et s s s e et e s e aen s e R R e mana £ e e et et et a s st ann b
4. 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,
TTANSTET ARENUS FEES ...ccvveeviiririiece et eree e st eesesaer e e eseses s esssaeessemsesens s s sessssssn e senssansassnesseas O $
Printing and ENgraving COS1S.....cu.comwcmeimrirreriinesriessissssssssssmsssssassssassetsestasastessssassesnessesesssesssonens a $
LEEAI FEES .ovvvvevrvvremsiusrisnrssimsssimesssnessssssssms s s sbse s sebas s 4251 S et s bbbt er e eme e ] $.__ 4000000
ACCOUNIINE FEES ..ottt s s bbbt b e e aaE s bbb ab e s st b e (] )
ENGINEETINE FEES.....oirvrirrriiemivrierisiressirseimss s mss s s i1t a1 0185801840808 83043810018 ben s er et ] $
Sales Commissions (specify finders’ fees SEPArately} ......ovvvvicvinnsmresss e rsierenes O s
Other Expenses (identify) __ . s et reo s s rereis O s
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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 expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted
£ross proceads 10 the ISSUET. ... ..o

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 payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Pant € — Question 4.b above.

$22.785.000.00

Payments to
Officers, Directors & Payments To
Affiliates Others
SAIANES ANG JEES....eov.veevreeetsvereresicssrenssssessssessssessessssessanssssessssesssemassssssmsssssesssssstamssssessanestssesssssassensennes L] 9 Os
PUICHASE OF FEAI ESLALE ...vvvvveseceesecreersseesesseerssssansssesessessessosssesssssssseams e sems s bent sS4t ss e ss s s ene s s Os
Purchase, rental or leasing and installation of machinery and eqUIPIIENE .....c.o.vv.creresrecsmreerissosserrarsssassrsones Cls Os
Construction or leasing of plant buildings and fACIlItES .........cccoevcrimivrmirrnirn et Os Os

Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to @ MEFEET) .., Os

REpaymMEnt of MAEBIEANESS...........oooveeeeer e seestsaresensssssssseressssssssssssesnssssesss sssssarssssssssrasoncrsssessmerecrercenconens Ly 3

[
Os
O 522.785.000.00

s

WOTKINE CAPILAL ......ooee ettt b TR SRRkttt Cs
Other (specify): Os
COMIML TOUAIS ... eevvevevrevseeeeereeseseessesessesseseemesetoeeeeneasasseresmseseneseemessemsesemnesemete bV as Vet A s T A b TS sb 1 sb e amaEn T e s En Os

Total Payments Listed (column totals added) ...,

[FEDERAL SIGNATURE PAGE FOLLOWS]

(MP) 19733002/ ANNEX.FUND/BLUESKY/form.d.close. Jandd .doc
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[0 $22.785.000.00

$22,785.000.00



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 signature
constitutes an undertaking by the issuer to fumish 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.

Tallwood I1 Annex, L.P.

/7
lssuer (Print or Type) Sig% 6{ ; A Date
215107

Name of Signer (Print or Type) Title of Signer (Print or Type)
George Paviov Mandging Member of Tallwood 11 Management, L.L.C., General Partner of Issuer
ATTENTION

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

END




