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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
SEC Washington, D.C. 20549 Expires: April 30, 2008
Ma" P Estimated average burden
i g hours per response.....ee. 16
Seoten FORM D
SEC USE ONLY
MAR 1 7 lUUU NOTICE OF SALE OF SECURITIES Prefix Scrial
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
Washi%qn, DC UNIFORM LIMITED OFFERING EXEMPTION
1)
Name of Offering (] check if this is an amendment and name has changed, and indicate clange.)
Sale of Limited Partonership Interests in UNION SQUARE VENTURES 2008, L.P.
Filing Under (Check box(es) that apply): [J Rule 504 ] Rule 505 K Rule 506 [J Section4(6) [J ULOE

Type of Filing: BJ NewFiling [ Amendmemt

A, BASICIDENTIFICATION DATA

l. Enter the information requested about the isuer
Name of Issuer ({1 check if this is an amendment and name has changed, and indicatechange.)

UNION SQUARE VENTURES 2008, L.P.

SRR

Address of Executive Offices
915 Broadway, Suite 1408, New York, NY 10010

(Number and Street, City. Suate, Zp Code)

Address ol Principal Business Operations (Number and Streel. City,

from Executive Offices)
Same

Telephone Nu

212-994-7880

FROCESSED:

Telephone Nu.

OF
P
o=
s_——-——'
P
P

Same

THQMSQNE

Brief Description of Business
Venture Capital Investment

~INANCIAL

Type of Business Organization

O corporation BJ iimited paninership, already formed
[J business trust [ limited partnership, to be formed (O other (please specify):
Month Year

Lo [1 ] o |8 ] Actual
(Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other fereign jurisdiction)

] Estimated

D K]

Actual or Estimated Date of Incorporation or Organization:

Jurisdiction of Incorporation or Organization:

GENERAL INSTRUCTIONS

Federal:

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

When Te Fife: A notice must be filed no later than 15 days after the first sale of sccurities n the offering. A notice is deemed filed with 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 afier the date an which it is
dug, on the date it was mailed by United States registered or certified mail to that address.

Where To Fite: U.S. Secunties and Exchange Commission, 450 Fifth Sireet, N.W., Washinglon, 12.C. 20549,

Copies Regquired: Five {5) copics of this notice must be liled with the SEC. one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or prirted signatures.

Information Required; A new {1ling must contain all information requested. Amendments nced only report the name of the issuer and otlering, 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 necd not be filed
with the SEC.

Filing Fee: There isno federal filing fee,

Stute:

This notice shail 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 Securitics Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall
be filed in the appropriate stales in accordance with state law., The Appendix 1o 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 result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who ire to respond to the collectionof information centained in this form
are not required to repond unless the form displays acurrently valid OMB control number.

CANrPortbhLIBQCTM3237477_1.DOC (14886) SEC 1972(2-97) Pagel of 8



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 Lo vole or dispose, or drect the vote or disposition of, 10% or more of a class of equily securities of the issuer;
. Each exccutive offtcer 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: I Promoter [0 Beneficial Owner [  Executive Officer [ Director B General and/or
Managing Partner

Full Name (Last name first. if individual)

Union Square GP 2008, L..L.C.

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

915 Broadway, Suite 1408, New York, NY 10010

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

Full Name (Last name fird, if individual)

Burnham, R. Bradford

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

915 Broadway, Suite 1408, New York, NY 10010 .

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

Full Name {Last name firgt. if individual)

Wilsen, Frederick

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

915 Broadway, Suite 1408, New York, NY 10010

Check Box(es) that Apply: & Promoter O Beneficial Owner Executive Officer [] Director [] Gencral and/or
Managing Partner

Full Name (Last name firg. if individual}

Wenger, Albert

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

915 Broadway, Suite 1408, New York, NY 10010

Check Box(es) that Apply: ] Promoter X Beneficial Owner Executive Officer [ Director O Gencral and/or
Managing Partner

Full Name (Last name firg, if individual)

The Oregon Public Employees Retirement Fund

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

350 Winter Street NE, Suite 100, Salem, Oregon 97301

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

Full Name (Last name first, if individual)

The Board of Regents of The University of Texas System

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

431 Congress Avenue, Suite 2800, Austin, TX 78701

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner Executive Officer [ Direclor O General andfor

Managing Partner

Full Name {Last name fird, if individual)

Business or Residence Address (Number and Streer, Ciy. State. Zip Code)

(Usc blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend to sell, to non-accredited mvestors in this offering? ..ot

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

2. What is the minimum investment that will be accepted from any individual? ..ot

Does the offering permit joint ownership of a SinEle LT oo e

Enter the informatton 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 n the offering. 11 a person 1o be listed is an
associaled 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. It more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set torth the
information for that broker or dealer only.

Yes No
. 0O =
R NIA

Yes No

= O

Full Name (Last name firsy, if individual)

Business or Residence Address (Number and Streer, 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 check INAIVIAUAIS STAESY........ooiii ittt ettt ettt e et et s bbbt et esase st arensnabenas e

] All States

lAL] [AK] [AZ] [AR] iCA) {€oj [CT] |DE] [DC] [FL] [GA] [HI] (D]
[tL] [IN] {1A] KS] [KY] [LA] IME] IMD] [[MA] [MI] [MN] [MS5] {MO]
(M7 INE] (NV] [NH] NI [NM] (NY] [NC] [ND] [OH] {OK] [OR] (PA]
[R1] [SC] [8D) [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 Salicited or Intends to Solicit Purchasers

(Check "All States” of Check INAIVIAUAIS STAIES) .....cuocr ettt et e e e ees e v e eseareee e e b er e eraesse st esensetastrensetesaseaseaseeres O All States

|AL] [AK] [AZ] {AR] |CAJ [COJ ICT| {DE} 1DC) [FL] [GA} [H1] [1D]
(L] [IN] [1A] [KS] IKY] [LA] |ME] IMD] [{MA] [MI |MN} {MS] [MO]
(MT] |NE} NV] [NH] INJ] [NM] INY] INC) [ND]| O] [OK] [OR] [PA]
[R1) [SC]) {SDj} [TN] ITX] [uT) [vT) [VA) [WA] [WV] [W1) [WY] [PR]

Futl 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 10 Solicit Purchasers

(Check "All States” or chedk individuals SIBIEEY........vooiieiireireiiee e cecrsreme e st emt e st sttt et e et sees s s s see st ba b s s et teneeeen

[AL] [AK] (AZ] [AR] [CA] [CO] [CT] [DE] [bC] [FL] [GA]
(L] [IN] [1A] [KS] [KY] [LA] [ME] MD] [Ma]  [MI) [MN]
[(MT] [NE] INV] [WH] ] NM] [NY] [NC] [ND] [en) [OK]
(RI] [SC] [sol [TN] [TX] (UT] [vr] (VA] [WA] [WV] [w1]

. (] All States

[HI) [
[M5] IMO]
[OR] [PA]
|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

L7E]

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
indicate in the columns below the ampunts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DBttt et £ A2 £ £ A4S e A SE e R e R et bbb L) ]
L QUILY 1ottt et eSS A Rt b bR 5 b3
[ Common O Preferred
Convertible Securities (inClUdING WAITANIS) ......vciinir e e ss s s s sssss s serereserers s saasesas L3 $
PAPNELSRID IMEETESIS o oottt em e em et ettt bbb b benes $_155.700,000 § 155,700,000
OUNET (SPECITY Yt ey b e se b e ba bbb e b s bbb e b e bbb abebb s s b er et h) $
TOLAL. ...ttt ettt ettt v a e v a e R a YRS LR TSR b b et e et ph et regh e benteaes $ 155,700.000 $_155.700,000
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 their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and Lthe aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none"” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchase
ACCIEAIIEA TMVESIOTS ...ttt ettt bbb bbb bbb bRtttk £ttt bt et e et n s s 77 $_155,700,000
NON-ACCIEAILEA INVESLOIS. ... o oot ittt ettt se e s 0 L) o
Total {for {ilings under Rule SO40NIY} ... r e $
Answer also in Appendix, Column 4, if filing under ULOE,
If this Nling is for an offering under Rule 504 or 503, 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 sccurities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 bR e e b bR R bbb e bbb aeas s
REGUIALION A oo e RS A b bbb st et e e 5
RULE S04 i34ttt a1 e e et et h)
LY OO U SOOOOE U TSSOV TPRUSUSROUTURURURRTIN $
a. Fumish a statement of all expenses in connection with the issvance and distribution of the securities in
this effering. Exclude amounts relating solely to organization cxpenses 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 ofthe estimate.
TTANSTEE ABEIIE'S FEES ..oooooeoeeoeoceeeeeee e eemeeeee e veeaeme e seaemse e smsaensesenaenssssessmenessssnsss st ssstsn s s esnssesansassnene O by
Printing and ENgraving COSS .. .ot ee e res s sesees s seessssss o1 5 sh s b e s e e bbbt a s
L@BAI FEES ..ot eeee e ee e m et ent e e vttt R et et at e n et e = $ 300,000
ACCOUNLNE FEES......o ittt ecrissesessses s ssas s asas st st s b st s et b b bt b bbbt bbb b ee s b bt s b b s e b em et O $
ENBINEETING FEES oo oottt ettt bbb bbb bbb A b res e bt es e st s ee s e eens O L3
Sales Commissions {specify finders’ fees sEarately) .o, ] $
Other Expenses (BIENUTY) oottt aes s nesee s reeee | $
Ottt ettt ettt et bt e e b e be et anbanas [ $__ 300,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between theaggregale offering prce given in response to Part C - Question | and
total expenses furmihed ib response to Pant C - Question 4.a. This difference is the "adjusted gross

PrOCEEAS 10 the IBUEE." ooiitiiiicecrie et ieme e rees b e et sravasstm e sent e reer s easa st e be e sene e eens $_ 155,400,000
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for

each of the purposcs shown. If the amount for any purpose is not known, fumish an estimate and check

the box 10 the leR of the estimate. The total of the payments listed must equal the adjusted gross proceeds

to the issuer set forth in response 1o Part C - Question 4.b above.

Payments to
Officers, Directors & Payments To
Affiliates Others

SRIAMES AN FEES.......coieceer e nrri et irrre s st s s sssasr s st esns s 08 S__32,02 1,000 Os

PUIChASE OF 18] ESIAIE ....vvvvereecrevrressiissenssssssesesesssesssssemsseasssemsssassetsessssesesssmassssssssasssssonsosssessansssosssress LJ 9 s

Purchase, rental or leasing and installation of machinery and equipMENt. ... e oceerieccrevermrmessmeriiniinens. L) $ Os

Construction or leasing of plant buildings and faCHItES. .....c....covesceveerreemmsriesrmsnrsssssissasssessenssssssrmnnires. L 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 8 METEET)......u. e eeeevrcerrreneens £1s Os

Repayment of indeBtedrBSS..........ovviriiiiesrsiressssssssssss e seneosessasssssssastssassesseessssemsestasssssasstcssnesseneenee L) B s

WOTKINE CAPILAL . ....cvo oottt e enarb st s e sttt ss b s snss s sissesnssssentossssnssesssonecseinee L] 8 $_123,379.000

COIUIMII TOAIS 1. evv oo eitsresst s eese et ree s eeems e sbs2ae b besmee e assesems s e rans e setserenessasen s aneseesessemeesrenemret st ramemremeene B 5_32,021,000 B §_123.379.000

Total Payments Listed (column totals adaed} .......cocooeimieruiiies e ss e erensaras s secaias KX $.155.400,000
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 503, the following signature constitutes
an undeniaking by the issuer to fumish the U.S. Securities and Exchangs Commission, upon written request of its staff, the information furnished by the issucr (o any
non-accredited investor pursuant to paragraph (b}(2) of Rule 502,

Issuer (Print or Type)
UNION SQUARE VENTURES 2008, L.P.

Sjgnatu Date
f:'?’\u_\‘\\-/\_\ March 3, 2008

Name of Signer (Print or Type)
R. Bradford Burnham

Title of Signer (Print or Type)
Managing Member of UNICN SQUARE GP 2008, L.L.C., the General Partner of the Issuer

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations, {See 18. U.S.C. 1001.)
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