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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
SEC Mail P I Washington, D.C. 20549
gecti?r?e e | EXe. . OMB Number: 3235-0076
FORMD « 4w | Expires: March 30, 2008
SEP 1 72[][]8 ’ ORIGINI’BL Estimated average burden

NOTICE OF SALE OF SECURITIES hours per form.....

FORM D

Washinqmn, RS PURSUANT TO; REGULATION D,

i SECTION 4(6), AND/OR P—
UNIFORM LIMITED OFFERING EXEMPTION :

PROCESSED | Prefix Serial

SEP 2 32008 @ |
THOMSON REUTERS

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Purchase of Membership Interest in Apercen Investments LLC — Series #2 (the “Fund”)

Filing Under (Check box(es) that apply): [3J Rule 504 ©J Rule 505 & Rule 506 3 Section 4(6) & ULOE
Type of Filing: B8 New Filing [T  Amendment
A. BASIC IDENTIFICATION DATA

DATE RECEIVED

1. Enter the information reguested about the issuer

Name of Issuct (O check if this is an amendment and name has changed, and indicate change.)

Apercen [nvestments LLC X

Address of Executive Offices {(Number and Street, City, State, Zip Code) | Telephone Number (Inc, “ “ “ “ “ “ “
¢/o Apercen Partners LLC, 530 Lytton Avenue, 2nd Floor, Palo Alto, Califorfnia 94301 (650) 617-3490

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inc!

(if different from Executive Offices) ’ 0806

Brief Description of Business
Venture capital investment fund

Type of Business Organization

[ corporation 0 limited pannership, already formed M other: limited liability company, already formed
0O business trust O limited partnership, to be formed
Maonth Year
Actual or Estimated Date of Incomporation or Organization: 06 2008
’ & Actual QO Estimated
Junisdiction of Incorperation or Organization: (Enter two-letter U.S. Postal Senm:e abbreviation for State:
CN for Canada; FN for other fbrugn jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File; All issuers making an offering of securities in reliance on an exemption undelr Regutation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.5.C. 77d(6).

When to File: A notice inust be filed no later than 15 days after the first sale of securities in 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 1hat 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, 450 Fifth Street, N.W., Washingion, D.C. 20549,

Caoples Reguired: 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 printed signatures,

Information Required: A new filing must contain all information requested. Amendments nced only report 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 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 Qffering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this ferm,
Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. 1f a state requires the payment of a fee as s
precond:llon 10 the claim for the exemption, a fee in the proper amount shall accompany thi§ form, This notice shall be filed in the appropriate states 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 are to respond to the collection of information contained in this form

are not required to respond unless the form displays a currently valid OMB control number.
' SEC 1972 (2-97) Page |
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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 vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing pariners of pannership issuers; and

. Each general and managing partner of paninership issuces.

Check Boxes [ Promoter O Beneficial Owner [0 Executive Officer [ Director Manager of the Fund
that Apply:
Full Name (Last name first, if individual} ‘
Apercen Investments Management LLC !
Business or Residence Address {Number and Sureet, City, State, Zip Code)
cfo Apercen Partners LLC, 530 Lytton Avenue, 2ad Floor, Palo Alto, California 94301
Check Boxes O Promoter O Beneficial Owner O Executive Officer O Director Manager of Apercen
that Apply: Investments Management
LLC
Full Name {Last name first, if individual)
Tom van Loben Sels
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Apercen Partners LL.C, 530 Lytton Avenue, 2nd Floor, Pale Alte, California 94301
Check O Promoter (0 Beneficial Owner O Executive Officer O Director 15} Manager of Apercen
Box(es) that Investments Management
Apply: LLC
Full Name {Last name first, if individual)
Janiie Bush
Business or Residence Address (Number and Street, City, State, Zip Code)
211 Bordeaux Court, El Dorado Hills, California 95762
Check [J Promoter OO0 Beneficial Owner O Executive Officer O Director Bd Manager of Apercen
Box(es) that Investments Management
Apply: LLC
Full Name (Last name first, if individual)
Jeffrey Miner
Busincss or Residence Address (Number and Street, City, State, Zip Code)
1038 Rangpur Ceourt, Sunnyvale, California 94087
Check Boxes O Promoter Beneficial Owner O Executive Officer O pircctor O Other
that Apply: ’
Full Name (Last name first, if individual) i
The Mandato Family Trust |
Business or Residence Address (Number and Street, City, State, Zip Code) '
82 Mounlc Vista Avenue, Atherton, CA 94027
Check Boxes [ promoter [ Beneficial Owner 3| Executive Officer O Director 1 Other
that Apply:
Full Name (Last name first, if individual) ‘
Business or Residence Address (Number and Sireet, City, State, Zip Code) |
\
Check Boxes O Promoter [0 Beneficial Owner O Executive Officer L[] Director O Other
that Apply:
Full Name (Last name first, if individual) |
Business or Residence Address {Number and Street, City, State, Zip Code) |
Check Boxes O Promoter (] Beneficial Owner [0 Executive Officer O Director [ Other
that Apply: |
Full Name (Last name first, if individual) :
|
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) {3 Promoter [ Beneficiat Owner O Director [ Other

that Apply:

O iExcculivc Officer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING
L

1. Has the issuer sold, or does the issuer intend to sell, to non- accredltcdmvt.storsmlhnsof‘fenng" i Y €8 No_X

Answer also in Appendix, Column 2, if filing undcr ULOE

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

3. Does the offering permit joint ownership of a single unit? ... oot Yes_X No

4. Enter the information requested for each person who has been or will be paid or given, directly or indireetly, any commission or similar remuneration for solicitation
of purchasers in connection with sales of securities in the offering. [fa person o 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.

Not applicable; the Issuer nor its General Partner did not use a broker or dcnler, and does not, and did not, receive cempensation, directly or indirectly, for the
offer and sale of its limited partnership interests.

|
|
|

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

{Check “All States” or check INAIVIAUAL STALES) ......ocoiiierii ittt r e sttt setiesesas e ret s et ts s asseesese sae sesaese et et st ass ot eeseoaseeRat e R e beteebam ssemsrsrassa sestesessatass

]
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers |
i 0 All States

|AL] [AK] [AZ] [AR] ICA] (€Ol ICTI IDE] 1BC) IFL] (GA] [HI| D)

Ll {IN] [1A) IKS] IKY]  ILA] IME] IMD] IMA] IMi] [MN] iMS| IMOJ
tMT] INE| [NV INH) INJ] {NM| INY] INC] IND] IOH| [OK] [OR] IFA|
IR {5C) I5D] [TN| ITX] T VTl IVA] [VA] Iwv) (Wi IWY] IPR]

Full Name (Last name first, il 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 indiviAUAl SLAIES) .....oiieiiviii et bttt bttt ems s smtstssetetems e benssesese s snsnsansssrenssenenemnnenees 1) Al Sla1ES
IAL| IAK] IAZ] [AR] ICAl jue]| IC'll'I IDE{ IDC] [FL) 1GA] IHY (o
1L} IIN] 4] IKS] IKY] ILA] IMF! IMD] IMA| [M1] IMN] IMS] MO]
IMT] INE| INV] INH] INJ| [NM] INY| INC} IND| {OHI 10K] IOR| [PAI
(RI] [5Cj iSD) ITN] ITX] (Tl IVTI IVA] iVA| WV} w1 IWY) IPR]
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 individual States) rveesseessseeanssrearsss et et trs s e st et ese et st s st eer e erses s e anssennrs e sseneseeresenrsnenenss 1 ATl StateS
[ALI 1AKI 1AZ] |AR] ICA} ICO| [C”ll*l |DE] IDC) IFu IGA| H1) (1D
[L] IIN] NA] [KS| IKY| ILA] IME] IMD] IMA| IMI) IMN] IMS] IMO)
IMTI INE| INV] INH| INJ| INM| INY] INC) IND} [OH] I0K] IOR] IPA]
IRY| ISC) ISD| ITN] |TX) 1UT] |V'ﬁl |VA] IVA| {WV] |Ww1| [WY] |IPR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securilies included in this offerning and the total amount already sold. Enter “0” if answer is “nonc™ or “zero,” If the
iransaction is an exchange offering, check this box [ and indicate in the colimns below the amounts of the securities offered for exchunge and already exchanged.

Type of Security X

D Common D

Convertible Securities (including wamamis)...........cccccoevivriennene.

Partnership INEETEStS .. v iviecicieemreserssversbinsesbisesemserresnmsssbet st sms b rasbensems obast et sssebasisbasasesbasan
Other (Specify: )
Total
Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have pun:halsed securities in this
offering and the aggregate dollar amounts of their purchaies. For offerings undcr Rule 504, indicate the
number of persons whe have purchascd sccunucs and lhe aggregate dollar amount of their purchases on

the total lines. Enter “0" if answer is “none” or “zero.’ i

Accredited Investors....ni ‘ ..................

Non-accredited Investors
Total (for filings under Rule 504 only).... |
Answer also in Appendix, Column 4, if fi f']mg undcr ULOE

If this filing is for an offering under Rule 504 or 505, enter the infermation requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of secunities in this offening. Classify securities by type listed in Pant C - Question 1.

a.

Type of Offering .

REGUIBLION A .o e e et

RUE S0, e e e e
Total... UGS FO U U O

Fumish a statement ofa]] expenses in connection with lhe issuance and dlsmbuuon of the securitics

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, fumnish an estimate and check the box to the left of the estimate.

Transfer ABENL'S FEES ..o ettt sttt rss s sn e st n e nerr e

Printing and Engraving Coslsl ........................................
Legal Fees ..ottt mb et e et e e e e
Accounting Fees ..

Engineering Fecs |
Sales Cm’nmlSSlons (specnfy ﬁnders fe% scparately) ................... et
Other Expenses {Specifi)....c..ooiimiin v rens U

Agpregate
Offering Price

$3,265,600.00
5
$3,265,000.00

Number
Investors

k)
0

Type of
Security

OoooOooooag

Amount Already
Sold

3
$3,265,000.00
b3
$3,265,000.00

Aggrepate
Dollar Amount
of Purchases

$3,263,000.00

50.00

5
Dollar Amount
Sold
$
$
s
b3
$
hY
s
$
$
3
3
b3
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

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.a. This difference is thc;“adjus(ed gross proceeds to the issucr”....ceveirenne: $3,265,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used orE proposed to be used for each of the purposes shown.
If the amount for any purpese is not known, furnish an estimate and check the box to the lefi of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Pant C - Question 4.b above.

Payment to Officers, Payment To

| Directors, & Affiliates Others
Salammes And fBeS o e e b e e et et e e e b e bbb e e d $ Os
Purchase of real LSldl€| Os Os
Purchase, rental or leasing and installation of machinery and cqmpmem! O $ O [y
Construction or leasing of plant buildings and [aCilites ... e Os O [y
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 1e a merger).......! L e Os Os
Repayment ()t'lndf:bu:dncssI Os D [
Working capital (a portion of the working capital will be used to pay various fees and expenses over Os [xl $3.265.000.00
the life of the Partnership, payable to the General Partner) .. i
Other (specify); Ol's Os

.................................... Os___ Os

Column Totals i ..... D s E $3,265.000.00
Total Payments Listed (column totals added) ..., X $3.265.800.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly aulhonzed person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer 10 furnish to the U.S. Securities and Exchange Comm:ssmn upon written request ol its staff, the information fumnished by the issuer to any
non-accredited investor pursuant to paragraph (b2} of Rule 502.

Issuer {Print or Type) Sig;nalurc Date
Apercen [nvestments LLC f Scptcmhcé, 2008
e vne bl
Name of Signer (Print or Type) Title of Signer (Print or Type)
Tom van Loben Sels Manager of Apercen Investiments Management LLC which serves as the sole
manager of Apercen Investments LLC

ATTENTION

Intentional misstatements or omissions of fact constitute federal crir:ninai violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?. ... Yes No

D 3]

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish 1o the state administrator, of any state in which the notice is filed, a notice on Form D (17 CFR 239.500) at such
times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to any state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the condiﬁor}s that must be satisfied to be entitled to the Uniform limited Offering Exemption
(ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly|caused this notice 1o be signed on its behalf by the undersigned duly authorized

person.

Issuer (Print or Type) Signatare Date

Apercen Investments LLC !{ / Septembsg____, 2008

Name (Print or Type} Title (Print or Type)

Tom van Leben Sels Manager of Apercen Investments Management LLC which serves as the sole manager of
Apercen [nvestments LLC

Instruction.
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bearjtyped or printed signatures.

END
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