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UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION

) . Washington, D.C. 20549 OMB Number: 3235-0076
SEC wiail Prrcessing glom, Expires: December 31, 2008

Secs rowrosey  PROCESSED | wmtorse e
URG 49 U0 FORMD 0% jan 07 2009

Washington, 0C  NoTICE OF SALE OF SECURITHGMSON REUTERS
L PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering {0 cheek i1 this is an amendnient and narie has changed. and indicate change.)

Purchase of Limited Purtnership Interests in Eacuna Hedge Fund LLLP (the “Parinership™)

Filing Under (Check hoxies) that apphy): O Rule 5 [J Rule 503 B Rule 506 O Section 36} B uLoE
Type of Filing: - B New Filing O Amendment

Ao BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Isswer () cheek it this is an amendiment and name has changed. and indieme change.)

Lacona Hedge Fand LLLEP
-4

Address of Executive Offices {(Number and Street. Chiv. Stane, Zip Code) | Telephone Number {ncluding Arca Code)
100 Spraoce Street, Ste. 202 Boulder CO 80302 303-447-1700
Addiess of Principal Busipess Operations (Nunther and Sireer, City, State, Zip Code) Telephane Numbrer {Including Arca Code)

A1 ditterent trom Execolive Clleesy

Briet Deseription of Business
Ventne capital investiment partnership

Type of Business Organivation

O corporation linnted partasership, aleady Torned O other (please speeity):
0] business trust O limited partnership. 1 be formed
Muanth Year
Actuud or Estimated Date of Incorporation or Orvganiziation: Sceptember 2006
B Actual O Estimated
Jurisdliction of Incorporation or Organization:  (Enter two-letter U.S, Postad Service ahbreviaion Tor State:
CN for Canada: FN for other foreign jurisdictiont DE

GENERAL INSTRUCTIONS Nate: This is o special Temporary Form D (17 CFR 2385007y that is available 10 be filed instead of Form 13 {17 CFR 23Y.500) only 0
issuers that file wiih the Conmmission a natice on Temporary Form 1 (17 CFR 2393007 or an amendiment 1o such o natice in paper format an or after September 15,
2008 but before March 16, 2009, During than period. an issuer also may tile i paper fonma an initial notice using Form 1 (17 CFR 239,500) bu, if it dees, the issuer
must file ameadments using Form D (17 CFR 239,500} and otherwise comply with all the requiremems of § 230.503T.

Federal:

Whis Must File: All issuers nuking o offeribg of seeurities in reliaace onan esemption under Regalition ) or Seetion 460, 17 CFR 330,50 et sey. or 15 US.C.77dt6).

Wihen o File: A notice o be (led no Tner shase 1S days atier the first sade of seeoridies in the offering. A notice is deenwed filed with the WS, Securities aml Eychange Comnassion (SEC) o the
carlier of the date it is received by the SEC ab the aduress give below or, il recebved al that address atier the diie on whiely it iy due, on ibe date it wis mailed by United States registered or
certifizd mail o thar adddress,

Where to File: U.S. Securitics and Exchange Commission, 10 F Sireet, N.E.. Wishington. [1.C. 20544,

Cepries Keguived: Two (2) copiey of this notice must be diled wish the SEC. ome of which miust be nuenally signed  The copy not ninaadly signed must be o photocopy ol the nanually signed ropy
or bear pped or primed signanores.

Infornnacion Reguired: A new Bling aust conwain all infornution sequesied. Anceoduents need ondy repet the nanke of the issuer and uffeving. sy chianges thereto, the information reguested in Pan
Coand any natenal changes feam the intormabon greviously supplied in Parts A and B, Pan E and the Appendis necd not e Akl with the S1:C.

Fiting Fee: There is no federal filing tee.

State:

Ths notice shall be used 1o smdicane reBance on the Unifory Limited Offering Exemption (ULOE)Y for siles of sccenties in those states that bave adopted ULOE amd thit have adopled ihis form
Isstiers relying on ULOE must Bile s separate notice with the Securities. Administiitor in cach sinte where siales are 10 be. o line been e, 11 o slate ieguires the payient of o lee as a
prevondition 1o the claimdor the esemption. o fee in the proper smount skiall secompiny this form. This notice shall be fiked in e appropriate stites i accordance with state law. The Appendis tn
the police constitutes a part of 1his aatice and nwst be complered.

ATTENTHN
Failure 1o file notice in the approprisate states will not resolt in o loss of the federal exemption. Conversely, failure 10 file the appropriate federal
notice will not resull in o loss of un available state exemption unless such exemption is predicated on the Tiling of o federal notice.

SIEC 1972 (9-08) Persons who 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.

[
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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 (o voie or dispose, or <lireet the vete or disposition of, 1% or more of a class of equity seeuritics of the issuer:

+  Each executive officer and disector of corporate tssuers and of corperate general and managing parstners of partnership issvers: and

. Kach general and managing parner of partnership issuers.

Check Boxes [ promoter O Beneficial Owner

that Apply:

O Executive Olficer

O pirecior B ;eneral Partner of the
Partnership (the “*General
Partner™)

Full Name (Last name [irst. il individual)
Lacuna Hedge GP LLLP

Business or Residence Address (Number and Steet. City. State. Zip Code)
L1100 Spruce Street, Ste, 202 Boulder CO 80302

Cheek Hoxes O promoter O Beneficial Owner

that Apply:

O Executive Officer

O pirecior B General Partner of the
Partnership (the “General
Partner™)

Full Name (Last name fiest. if individual)
Lacung, LLC

Business ar Residence ‘Address (Number and Sireer, City, Ste, Zip Code)
110D Spruce Street, Ste, 202 Boulder CO 80302

Check Boxes O Promoter (X Beneficial Owner
that Apply:

O Exceutive Officer

O Direetor

O General andror
Managing Partner

Full Name {Last name first. it individual)
Arrington, David

Business or Residence Address (Nwiber and Street. City, State. Zip Code)
1100 Spruce Street, Ste, 202 Boulder CO 80302

Check Boxes O rromoter 69 Beneficial Owaer
that Apply:

[ Exccutive (Hficer

O pirector

O General andror
Managing Partner

Full Name (Last namwe fivst, i€ imdividuad)
Ralls, Rawleigh

Business ar Residence Adcdress tNumber and Sueet. City. Suite. Zip Code)
1100 Spruce Street, Ste, 202 Boulder CO $0.302

Check Boxes O momoter O Beneficial Owner
that Apply:

O Exceutive Officer

O Bireerar

[ General and/or
Managing Purtner

Full Niune (Last name first il individuah

Business or Residence Address (Number and Sireet. City, Siate. Zip Codce)

Check Boaes O rromoter O Beneficial Owner

that Apply:

O Exceutive Officer

0] Divector

0] General andfor
Managing Partier

Full Name (Lagi name frse g individoualy

Business or Residence Addiess (Number and Stieet. City, Ste, Zip Code)

Check Hoxes
that Apply:

O Promoter O Beneficial Owner

O Exceutive Officer

O Direetor

O Genceral andfor

Managing Pariner

Full Nae (Last naanie first. iF individuoaly

Business or Residence Address (Number and Soceer, City, Sune, Zip Code)

Check O rromoter O Beneficial Owner
Box{es) that

Apply:

O Excentive Officer

£] Direetor

[ General and/or

Managing Paniner

TFull Namne (Last naone [iestoaf individoady

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

(Use blank sheet. or copy and use additional copics of this sheet. as pecessary)
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I_ B. INFORMATION ABOUT OFFERING

1. Has the issuer sokl. or does the issuer intend to sell. to non-aceredited investors in this offering? yes 0 No M

Answer also in Appendix. Columin 2. if filing under ULOE.

[

What is the minimumm investment that will he accepted from any individual 7. e )

3. Does the ofiering permit joint ownership of & single wnit? s Yes @ No O

4, Emter the information requested for each person who has been or will be paid or given, directly or indireetly. any conunission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. I 4 person 1o he listed is an associated person or agent of o broker or dealer
registercd with the SEC andfor with a state or stxtes. list the muue of the broker or dealer. 1If more than five (5) persons 1o he listed are associated persons of such a
broker or dealer. you niay set fonh the information for that broker or dealer only.

Not applicable; the Issuer nor its General Partner did not use a hroker or dealer, sand does not, and did not, receive compensation, directly or indircetly, for
the offer and sale of its limited partnership interests.

Full Name (Last name first, if individual)

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

Name ol Associmed Broker or Dealer

Stutes i Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek “AJESEes™ 0r CheeR IIVEIUAD STIEKY .ottt nnesnsnesn s csonnensenacese e ] AT SITES
JAL] {AK] 1AZ] {AR] |CA] fC0y [CT] [P2E] [BC) |FL.] 1GA) [HE] [1])

1. [IN] f1A] |KS] IRY] ILA] [MIZ) [MD] [MA} IMI] IMN) IMS] [MO]

INT] INE] INV] (NH] INJ] [NA] [NY] INC] NI [OH] 10K] {OR] (PAl

my 5] [S131 {'TN] ITX] ) V7] [VA] [Va) IWv] iwl WY PR}

Full Nome (Last name first. i individoal)

Husiness or Residence Address (Number and Steer. City, State, Zip Codey

Name of Assocized Broker or Dealer

States in Which Person Liswed Has Soliciied or Intends 10 Soliciit Purchasers

(Cheek “ALLSEes™ 0 Check IUIVEAUAT SEHESY oo et ss et e v s aras s er s st sas e eersspanen et e e e Eee netroeeeeneeentanes ant e e ententenannatensaanensenenn O Al Siates
IAL] 1AK] [AZ] [AR] |CAl 1CO] [CT] [DIE] [bCH IFLI 1GA| IHI] 113]}

1L [IN] HAI [KS] |RY] [L.A] [ME) [MD] [MA] [MIL] IMN |8MS] MO

iMT INE] INV] {NH} [NJ] [NM] INY] INC] [ND| [O11] 0K] 10R] [PAI

IRt ISCi [RIB]] 1TN| ITXI] T VTl VAl VAl WV Wil IWY] IPR]

Full Name ¢Last name Tirst il individual)

Business or Residence Address (Number and Street. City, Siate, Zip Codey

Name of Associated Broker or Dealer

Suntes in Which Person Listed Has Soliciwed or Yeends 10 Solicit Purchisers

(Check Al S1ates”™ or cheek individual SGltes ) e 0 S OSSOSO O Al Seates
ALY |AKI [AZ] [AR] |CAl fCO] [CTY |BE] [ [F1} fGAl |HI] (1B
Fl| 1IN [1A] (KS} [KY]  fLAI [ME] IMD] IMA] [ EMN] I68] MO}
[MT] INE] [NV] INH} NI [NM] INY] INC] [NI3} {on] [OK] IOR] [PA]
[RI 15C) |SD] TN |TX] [UT] [VT] IVA] JVA] fwv| [W1] WY [PR]
3ol
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L C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USL OF PROCEEDS

1. Enter the aggregate otfering pitce of seeurities included in this offering and the total amount already sold.  Enter “07 i answer is “none”™ or “zero.”  [f the
ransaction is an exchange offering. check this box [0 and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Secnrity Aggregate Amount Alrcady
Oilering Price Sold
O  conmwn O Preferred
Convertible Securitics (mcluding warranis). ... ) S
POrENership FEEIEstS oo s s s s ra e s s s s smnms e seans $ _ 19,160,100.00 $ 19,160,100.00

o

Other (Specity ) - s
TOLAE et et ettt ekt et aer et et $__19,160,100.00 $ 19,160,100.00
Answer also in Appendix. Column 3. if filing under ULOE.

2. Enter the number of seeredited and non-aecredited investors wiho have purchased sccurities 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 aggregme dollar amount of 1heir
purchases on the total lines. Enter 07 if answer i “none™ or “rero.”
Nuriber Aggregale
Investors [ollar Amoum
ot Purchases
Aceredied INVESTONS o e 35 $ 19. 160, 100.00
NaN-ACTRCBLICE INVESIONS Lot e e seree e enesos e s erm et es 1] §_-0-
Total (ler filings under Rale 504 only) ... 5 __
Answer also in Appendix. Column 4.8 filing under ULOE.
3 N this filing is for an olfering uoder Rule 504 or 305, enter the infornenion tequested for all sceuritics
sold by the tssper, o date, i offeriegs of the tepes indicated. in the twelve (12) months prior 1o 1he first
sale of securities in this offering, Classify securities by tvpe listed in Part C - Question 1,
Typu of Dollar Amount
Sceurity Sold
Type of (Htenng
Rule 505, B O VTP U U UTR PRV OUO T PRRTTPO )
RIS e e 3
4. a. Furnish a statement of sll expenses in connection with the issuance wul distribetion of 1he
securities in this offering. Exclude amounts relating solely o organization expenses of the issver. The
information may be given as subject 10 Tuwre contingencies. If the amount of an expendinne is nol
known, furnish an estimate and cheek the box 1o the left of the estimae.
Transter Agent’s Fees ..., D 3
Printing and Engraving Costs it e e e 0O $
T EHL FEUS ottt et e ettt O $
ACCOURINE FUS (oot rimemiitnt e mee s sne st e ss s st nente e ens b s s a 5
LT TR T T R OOV TSRO RUR O s
Sales Commissions tspecify finders” [ees SCParntelyh et a $
Other Expenses (ldentify) a S
Total | S

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

b. Enter the difference between the aggregate offering price given in response to Pant C - Question | and total expenses furnished
in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the (SSUeL.™ .o $ 19.160.100.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purpeses 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 to Part C - Question 4.b above.

Payments to Officers, Payments To
Directors, & Affiliates Others
SaAries BN FEES........covvrrrreere e s st L) § Os
PUrChase OF 18al ESIALE. .....c....c.ccomverce e s s ] § Os
Purchase, rental or leasing and instatlation of machinery and equipment ... Os Os
Construction or leasing of plant buildings and facillties.................coorrrmervmvcoisssssnnnsisscssimmnsmnses ] § 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 iSSUET PUrSUANE (0 & METEET) ..vriioiininn e Os Os
Repayment of INAEBIEANESS ... ses ettt et as s e Os Os
Working capital (a portion of the working capital will be used (o pay various fees and expenses over [ g 31 19.160.100.00
the life of the Partnership, payable to the General Partner)...nmnnssnsinn
Other (specify): Os Os
Os Os
COlUINN TOALS ..o vmrer e s ece e ems et s Os s 19,160,100,00

Toral Payrents Listed (column totals added) B s 19,160,100.00

| D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish 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.

Issuer (Print or Type) Signature Date .

Lacuna Hedge Fund LLLP W ﬁg 2 D:ctmbch, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type) —

Richard O’Leary Richard O’Leary, Member of Lacuna Hedge GP LLLP which serves as the General
Partner of Lacuna Hedge Fund LLLP

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

Page 5 of 8
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E. STATE SIGNATURE l

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

O &d

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to 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 fumish 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 conditions 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 to be sigried on its behalf by the undersigned duly authorized

petson.

Issuer (Print or Type) Signature Date |

Lacuna Hedge Fund LLLP W Z DecemberM‘ 2008

Name of Signer (Print or Type) Title of Signer (Print or Type) -

Richard O'Leary Richard O'Lesry, Member of Lacuna Hedge GP LLLP which serves as the
General Partner of Lacuna Hedge Fund LLLP

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 bear typed or printed signatures.

Page 6 of 8 E i\‘\]-D
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