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UNITED STATES
el fuiaild SECURITIES AND EXCHANGE COMMISSION gMﬂ“‘;ﬁ;’:]?’zﬁsm
h.‘a“ Procassing Washington, D.C. 20549 thﬂmat ed average b ‘"‘i';"m
(l ours nse.....10.
Section FORM D P
n UUB SEC USE ONLY
Ju -3 L NOTICE OF SALE OF SECURITIES Prefix Serial
) PURSUANT TO REGULATION D, |
] DG SECTION 4(6), AND/OR DATE RECEIVED
Washlg%flg“- UNIFORM LIMITED OFFERING EXEMPTION l I
5
Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)
Limited Partnership Interests in USS-Counstitution Partnership Fund, L.P.
Filing Under (Check box(es) that apply): [0 Rule 504 {3 Rule 505 BX] Rule 506 [ Section 4(6) ] ULOE
iling: iling {1 Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ((} check if this is an amendment and name has changed, and indicate change.)
USS-Constitution Partnership Fund, L.P.
Address of Executive Offices  (Nurnber and Street, City, State, Zip Code) Telephone Number (including Area Code)

¢/o Constitution Capital Partners, LLC {978} 7499600
300 Brickstone Square, 6th Floor
Andover, MA 01810

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
(if different from Executive Offices)

Brief Description of Business

Private investment fund.

Type of Business Organization

[ corporation {1imited partnership, already formed PROCESSE D

[ other (please specify):
) business trust Ctimited partnership, to be farmed

Month Year
Actual or Estimated Date of Incorparation or Organization: X Actual [ Estimated JUL 1 1 2008 @%

Jurisdiction of Incorporation or Organization: (Enter two-letter U.5, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) EI_EI THOMSON REUTERS

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 230.501 et seq. or 15 U.S.C.

774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemned 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 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 Street, 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. An:
photocopices 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 o. 080545 53 e

information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan £ any we .o .
the SEC.

Filing Fee: There is no federa! filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for saes of securities in those states that have adopted ULOE and

that have adopted this form. lssuers 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 2 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 apprapriate federzl 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 contained in this form are not required to respoad unless the form displays a currently

valid OMB control number.
SEC 1972 (5191)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

X Each promoter of the issuer, if the issuer has been organized within the past five years;

X 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 sccurities

of the issuer;

X  Bach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

X Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [Promater [J Beneficial Owner [ Executive Officer  [] Director General Partner

Full Name (Last name first, if individual)

USS-Constitution GP, LLC

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

¢/o Constitution Capital Partners, LLC, 300 Brickstonc Square, 6th Floor, Andover, MA 01810

Check Box(es) that Apply: BdPromoter [ Beneficial Owner [ Executive Officer [0 Director  [] General and/or Managing Partner
Full Name (Last name first, if individual}

Constitutiona! Capitat Partners, LLC

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

300 Brickstone Square, 6th Floor, Andover, MA 01810

Check Box({es) that Apply:  BIPromoter [ Beneficial Owner [ Executive Officer  [] Director __[[] General and/or Managing Partner
Full Name (Last name first, if individual)

Cahill, Daniel

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

¢fo Constitution Capital Partners, LL.C, 300 Brickstone Square, 6th Floor, Andover, MA 01810

Check Box{es) that Apply: [XPromoter [ ] Beneficial Owner ] Executive Officer [ Director  [[] General and/or Managing Partner
Full Name {Last name first, if individual)

Guinee, John

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

¢/o Constitution Capital Partners, LLC, 300 Brickstone Square, 6th Floor, Andover, MA 01810

Check Box{es) that Apply: ([JPromoter _[] 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)

Check Box{es) that Apply: [ JPromoter [] 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)

11127405_1.DOC 2




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o

Answer also in Appendix, Column 2, if filing under ULGE.
2. Whatis the minimurm investment that will be accepted from any indivIdUal? ... e s

3. Dots the offering permit joint ownership of @ SIIE UMY ..ot st e e e s emd s

4,  Enter the information requested for gach person wha 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. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/for 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)
N/A

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

Name of Associated Broker or Dealer

States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers
(Check “All States® or check individial STALES .. ..o rcemeerers e seeisemseesensmseesssmsresresenssssmsesesnsseaseemssmmensensensceecenee L ALl St8tES

[AL] [AK]  [AZ] [AR]  [CA]  [CO}  [CT) [DE] D] [FL] [Ga]  [HI) (5]
{1 [IN] [1A] iKs5) IKY]  [LA) [ME]  [MD]  [MA]  [MI] (MN]  [MS]  [MO]
[MT]  [NE] [NV]  [NH]  INJ] (NM)}  [NY]  (NC]  [ND]  {OH]  jOK]  [OR]  [PA]
{R1) [SC] [SD] [T] [TX] vt VY] (va] [WA] [WV] {wl [Wy]  _[PR]

Fult Name (L.ast 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 Selicit Purchasers
{Check “All States” or check indivIdUal STAIES) ..ccorvuurcrcrrccrercernserrerensiieessneresmeresisss s et seeessssnesnessacsrensmerssssecarermenesancs L1 AL States

fAL] [AK] [AZ] [AR] [CA] ICO) (CT) [DE) [DC] [FL) [GA] [H) {ID]

(iL] (N [lA] tKs) [KY]  [LA) (ME}  [MDl  [MA}  [M}] (MN]  [M5]  [MO]
MT]  [NE] [Nv]  [NH}  [NJ] [NM)  [NY]  [NC] [ND]  [OH]  [OK]  [OR]  (PA]
[RI] [SC] [SD] {TN] [rxp . (uT VT [val _ [WA] [Wv] (W] (wy] (PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sweet, 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 individUal SEALES) ....vvvrv.cvreervrrimresars s msssrssresssssenssssmssasessss st ssssesssnsssrorssnsssrssssssrasesesersrene L) Al StA16§

[AL]  [AK]  [AZ)  [AR]  [CA] [CO} (CT]  [DEj  (DC)  [FL]  [GA]  [HY  [ID]

0L [N]  [A]  [KS) [(KY] [LA] [ME] [MD] [MA] [M]  [MN] [MS]  [MO]
[MT) [NE) [NV} [NH) [N]  [NM) [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
R (SC] [SD} [TN] (TX) [UY] [VT] [VA) [WA] [WV] [WI) [Wv} {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.” 1f the transaction is 2n exchange offering, check this box [3 and indicate in
the cotumns below the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity
O Cortnmon  [JPrefetred
Convertible Securitics (InCluding WAITANES) ....o..c. o sttt e s e ob ittt b e b r bR eR
CHBET (SPECITY et vrecetieter et ettt s bt ab A1 e 808 it A bR AL 144 d 4500 BE RS b O TR R SRR PR S
TUOLAL e et bevereriet et rea b rr e et a2 e e e ee £ e et s et e e kb RE RSt R e ke e 1R et s e s n e e rens
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 Rute 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."

ACETE I IV EBEOIS -1 e vt ere e iecrieieceee s icrit et aeee smeae s tetane soseatbnearssee s ses e et et 1o e bttt saes et e mt s b ne st s ame s bnsbebnneene et

INON-ACETEUILEA INVESIOTS ...vuivvververransrassresiass s bt sesbess et st sos b b s s b st bbb s bt b st s s nar e e

Total (for filings under RUle 504 0Ny} .ottt sae s e
Angwer 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 sale of
secutities it this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

REBUIRTION A - erereecrnrrerremures s ecmoss s comremsemee sote s i b4 bt B4t 48 £ 84804 b0 e B bbb o L e bbb
TOtal ..o i e

4. a. Furnish 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 of the estimate.

Printing and ERgraving Costs ...ttt e b b ekt e e R bRt bbb e
ACCOUNIIE FRES oo rvrrsrerirersirsim s s et ettt et ma bt s s s s e as et e A e bt sh e s dat e ea ama bt s s b e s sam s s tar
Sales Cormmissions (specify finders’ fees SEPArately) ..ottt ser et e e

TTOIAL . ettt ettt sttt se e st e e e d e e b e Be e Skt e b s St e e Baans SReEEeA e s B A b e e sa e e ber e ne trnen

11127405_1.DOC 4

Aggregate Offering
Price

Amount Already
Sold

$

5

$ 300,000,000

$ 306,000,000

$

b

§ 300,000,000

$ 300,000,000

Number Investors

Aggregate
Dollar Amount of
Purchases

§ 300,000,000

s

$

Type of
Security

Deillar Amount
Sold

> ||| »

BoOooOOoOrROO

5

5

§ 75,000
$
$
3
$

$§ 75,000




C. OFFERING PRICE, NUMBER OF INVESTQORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference berween the aggregate offering price given in response to Part C - Question | and total
expenses fumished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the

issuer.” $ 299,925,000
5. Indicate below the amount of the adjusted gross proceeds to the tssuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, fumish 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 1o Part C - Question 4.b. above.
Payments 10
Qfficers, Directors,
& Affiliates Payments To

Others
SAIATIES AN FEES oo moseeeeee oo eeeee et asea bt b bt rras et et e ns s st b e s s s bt sr bt n st nae et nee ettt benn e bensertesrrmneenone ] B Os
PUrChAsE OF TERI ESLAIE _.....oveeviereirrererovee i virssrsasresrirasrrseessresseasarssrinnns Os Os
Purchase, rental or leasing and instatlation of machinery and eqUIPMENL......c.ccovevvreerreceirecerm st ereserseeeeee ] § Os
Construction or leasing of plant buildings and facilities.....cwererorercrnriiie i ceresseesssssstenesesessecssneesssmseenees L1 $ 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 Os 0s
PUTSUBNE 10 A INETBET .ottt ietc ettt ten s e ctassa et et as ek em s s et s A s 8 SR bsae8 42+ bbbt b4 ens s sn s s asanssbantaan s
Repayment Of MAEDIEANESS. .......oiurieririrsre v s cesss s cssnessssssarssseasesss e serss et ensama e amrars et sbe st st nbt st e s sab s Os Os
WOTKIRE CEPIIAN oo eet oot ioemse et e b e ceebb st st bbb AR h 488001584044 OR LSRR A et Os Os
Other {specify): Investments in securities and expenses necessary, convenient or incidental thereto. Os 3 5 299,925,000

k] ¥

COMUMIL TOUAIS. .o eceee oot et eee e e s eeemseeescat s ok easas R s eAeema e ek b eo 4 e b e e de b4 Fa a8 4400 A1 84T fmmmmrem eessombmnbess sesb e i semeaes Os (3 § 299,925,000
Total Payments Listed (COMMA 01ALS 2AAEAY....veeuereeererieiere e e essrc st et ieeare s s bt ettt sssmsa s b = 5 299,925,000

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 505, the following signature constitutes
an undertaking by the issuer 1o furnish 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) g
USS-Constitution Partnership Fund, L.P. x , ,“& s

Date

June 30 , 2008

Name of Signer (Print or Type) 1\!{&3 of Sigher ¥Print or Type)
John Guinee Sole

Membe) the General Partner of the Issuer

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

ATTENTION

11127405_1.DOC 5




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

X 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;

X
X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X

Each general and managing partner of parinership issuers.

Check Box(es) that Apply: [Promoter [ Beneficial Owner [ Executive Officer [ Director B3 General Partner

Full Name {Last name first, if individual}

USS-Constitution GP, LLC

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

¢/o Constitution Capital Partners, LLC, 300 Brickstone Square, 6th Floor, Andover, MA 018149

Check Box(es) that Apply:  IPromoter [ Beneficial Owner [ ] Executive Officer  [] Director [J General and/or Managing Parmer
Full Name (Last name first, if individual)

Constitutional Capital Partoers, LLC

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

380 Brickstone Square, 6th Floor, Andover, MA 01810

Check Box(es) that Apply: _[Promoter _[] Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Cahill, Daniet

Business or Residence Address (Number and Street, Cify, State, Lip Lode)

¢/o Constitution Capital Partners, LL.C, 300 Brickstone Square, 6th Floor, Andover, MA 01810

Check Box(es) that Apply: [JIPromoter ] Beneficial Owner ] Executive Officer {1 Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Guinee, John

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

/o Constitution Capital Partaers, £LL.C, 300 Brickstone Square, 6th Floor, Andover, MA 01810

Check Box(es) that Apply: [ JPromoter [ 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)

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

Ful) Name (Last name first, if individual)

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

11129290_1.D0C 2




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend 10 sell, to non-accredited investors in this offering? ..o

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individUal? ...

3. Does the offering permit joint ownership of @ SINEIE UMY oot e e b T e

4. 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 broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. ! more than
five (5) persons to be listed are associated persens of such a broker or dealer, you may sct forth the information for that broker or dealer
only.

EN/A

Yes

Full Name (Last name first, if individual)
N/A

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 Selicit Purchasers
(Check *All States” or check individual STAIES} c-vrvrvvererere oo vecesrssssenssessssneenssssssenssssssssssssssssnsssesssssenemenecese L1 All States

[AL) [AK]  [AZ] [AR] [CA]  [CO] [CT) [DE] (bC)  [FL} [GA]  [HI] (D)
(IL] [N] [lA] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [M]] (MN)  [MS]  [MO]
[MT]  [NE] [NVI  [NH] - [N]] NM]  [NY)  [NC]  [ND]  [OH]  [OK)  [OR]  [PA]
(R [5C] [SD] [TH] [TX] [uT] [VT] [va] [WA] [Wv] [W]] [wWY] [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 INGIVIAUAT STALES).uu.ivuueriersssriensesissasiesesens oress s s et st s R AT s ams s e 0 [J AN States

(AL] [AK]  {AZ] [AR]  [CA]  [CO]  [CT] {DE] {bC] (FL) (GA]  [HN (10}

(i) (N] [1A] [KS] [KY]  [LA] {ME]  [MD]  [MA]  [MI] (MN]  [MS]  [MO]
[MT]  [NE] [NV]  [NH]  [NJ) [NM]  {NY] [NC]  [ND}  [OH]  [OK]  [OR]  {PA]
[R1] [SC] {SD] [TN] [Tx) (U1 {vT] [Ya) __[WA}] [Wv] Wl Wy} [PR]

Full Name (Last narne 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 idIVidual SEAEES) ... ..cccrvererescessmmererrererissesmereserres s msssarssssssssssssssnssssssss s sssessnessssessssssons (1 All States

(AL] [AK] [AZ] [AR] [CA] [CO] [€T] (DE] [BC) (FL] [GA] (HN) (18]

[IL] [1N] flA] [Ks] KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO]
[MT]  [NE] INV]  INH]  [N]) (NM]  [NY]  [NC] (ND)  [OH]  [OK]  [OR] [PA]
{R1) (5C] [SD] [TN] {TX] [ut} v [(vap __ fwaA] [WVv] (W] fwy] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

11129290_1.DOC 3




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 soid. 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.

Type of Security
Debt
Equity
O Common [Preferred

Convertible Securities (inChuding WAITANIS) ... e sess s s st s bbb m e
PAINEISIIP INLETESIS ..o it icmiitirr e ets oottt e e s AL bbb TR e e e
OTHET (SPEOIIY) rrecesrusimsiirisemsietsat st si s s e s b b e R e SRS T 08

TOAY ... eecere s seririsrs s s e s s e e r s et e abhe e kSR e e e

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 dallar 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."

ACCTEdIter INVESIOTS ..o cvcccricresecarareserrasssars e sassastsassasssnssases s sns b rbnmba b rabsissssas e

TN ON A CTEAITEA IIVESEOTS 1o v vt evveretceeeee e s rse s e e tss e e r e bsae e sees st se s o ses s semmmenes 1ot sams et e e b ene e cd bbb S RS SRS SR e
Total (for filings under Rule 504 ONlY).....ciriiiimiinimmi i e sresene s sces e rio s i b

Answer also in Appendix, Colurm 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 sale of
securitics in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

Regulation A..
TOMAL .. oo e eesretebeeraseens s s bt sestansasetessemsara an e ae s e ee 454 SRR PRE AR RS RE TR ER SR b e e s e et ennRane et ans e anre

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 know, fumish an estimate and check
the box (o the left of the estimate.

THANSTET ABENES FEES ..ottt it sist e st e 4P L4144 AL LTSS RO o0 syt s

ACCOUTIENG FOES ..ottt et et e r i b dseE o8 oSS eL A et bbb
Sales Commissions (specify finders' fees separately)..
B L 1 DU OO PO OO U OO PO PO T PO PO TOP PP PPPs

11125290_1.DOC 4

Aggregate Offering
Price

Amgount Alrsady
Sold

s

5

$ 300,000,000

§ 300,000,000

$

3

$ 300,000,000

$ 300,000,000

Number [nvestors

Aggregate
Dollar Amount of
Purchases

$ 300,000,000

s

$

Type of
Security

Dollar Amount
Sold

| o | A | o

ROOOooD®rOO

$ 75,000




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

4, 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 4.2. This difference is the "adjusted gross proceeds to the

issuer.” § 299,925,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. [f the amount for any purpose is not known, fumish 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 issucr set
forth in response to Part C - Question 4., above.
Payments to
Officers, Directors,
& Affiliates Payments To
Others
SAIATIES AN TEES o evemeeemee s e e oevesessaresessomerseesemsseeseeoese e eeeemmeseseseres e sbebsstbeRt st e satare e ntsessenasnssamaneinsesnssmsensoes L} % Os
PUICRISE OF TEAE E5UALE e reeeeeeeemeeeeeveetosssssesssorsssrs e sesseeees st semssassessessars s ssssassssessse it st ssssssssenssssessesssssessroneeies L3 9 Os
Purchase, rental or leasing and installation of machinery and equipment.. Os Os
Construction or leasing of plant buildings and facilities.. . e 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 Os Os
PUTSUAMNE 10 8 ITIBIRET ). coettitiriiatisrsbnsemsemssmes 1ot st seme e e o e £ s b L LS4 RE LS LSS0 e b s
Repayment of iNAEBLEdNEss..........cocovcicsiiinnssmssesssrssssesnsssienes Os Os
WOrking Capital......eersssrreresneceees Os Os
Other (specify): Investments in securities and expenses necessary, convenient or incidental thereto. Os B $ 299,925,000
COIUITI TOMAIS ..e..eoeveseressssessereresseneveseessessseesasssmnsess et st ssb s bbb st s srss s sar st smessenpsriecasnesssmsresescsmmerernens 1] $ & § 299,925,000
Total Payments Listed {column 10118 2dded). .. .o imuvirmmreriininssimissserismes s s ssess s ssssassssssesmasissos sassssnsseasassases [ § 299,925,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by (he undersigned duly authorized person. If this notice is filed under Rule 503, 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-gecredited investor pursuant to paragraph (b)}(2) of Rule 502.

Issuer (Print or Type) ignapire I Date
USS-Constitution Co-Investment Fund, L.P. . June 3O » 2008

John Guinee e Membag ofjthe General Partner of the Issuer

Name of Signer {Print or Type) (;‘ije of Sig{gﬁm or Type)

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

ATTENTION
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