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DATE RECEIVED

I |

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

THE PENNSYLVANIA PARTNERSHIP GROUP, LP: Units consisting of limited partnership interests of the Jssue limited liability company
interests of the General Partner of the Isaer > N\M—O

Filing Under {Check box(es) that apply): BJ Rule 504 [ Rule 505 O Rulestg_ 2~ "@s,,pgg"‘(,s) OuLoE
Type of Filing: &3 New Filing (- (OAmend \l\

A. BASICIDENTIFICATIONDATA  \Q\ "%/ 5 ,  NADDOOC—oo—
1. Enter the information requested about the issuer A\ T UR \
Name of Issuer (Dchcck if this is an amendment and name has changed, and indicate change.) O
THE PENNSYLVANIA PARTNERSHIP GROUP, LP \1\27M UCT 2 ? 2006
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Num erMIn ing Area COdeﬁHOMSON
clo PRWT.Services, Inc., 1835 Market St. F'NANC'.AL
Philadelphia, PA 19103 (215) 569-8810
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
if different from Executive Officey Same as Executive Offices (215) 569-8810 ' _-%

Brief Description of Business:  The Issuer will engage in activities permitted by the Pennsylvania Race Horse Development and Gaming Act

Type of Business Organization

Dcorpnralion . &limited partnership, already formed [ other (please specify):
[ business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incarporation or Organization: 10 2005
X Actual 0O Estimated

Jurisdiction of Incorporation or Organization  (Enter two-letter U.S, Postal Service abbreviation for State:  PA
CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulaon D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.5.C. 77d(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 deemed filed with the U.S. Securities and Exchange Commission (SEC) on the
carlier of the date it is teceived 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 1o that address.

Where to File: 1.8, 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, ane of which must be manually signed. Any copies not manuaily signed must be photocopies of the manualty signed
copy or bear typed or printed signatures.

Information Regquired: A new filing must contain all information requested. Amendments aeed only report the name of the issuer and offering, any changes thereto, the infonmation requested Rert
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. !

Fiting Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (LILOE) for sales of securities in those states that have adopted ULOE and that have adopied this form.
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. If a state requires the payment of a fec as a
precondition ta 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 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.

SEC 1972 (6-02) Persons who respond to the coltection of information contained in this form are not
required to respend 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 vote or disposition of, 10% or more of a class of equity securities of the issuer,

+  Each exccutive officer and director of corporate issuers and of corporate general and managing parters of partnership issuers; and

»  Each general and managing partner of partnership issuers.

Check [ Promoter UBeneficial Owner CJExecutive Officer Obirector General Partner of the
Box{es) that [ssuer
Apply:
Full Name {Last name first, if individual)
The Pennsylvania Partnership Group, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o PRWT Services, Inc,, 1835 Market St., Philadelphia, PA 0103
Check B4 Promoter [IBeneficial Owner [JExecutive Officer [Director Member and Director of
Box{es) that the General Partner
Apply:
Full Name (Last name first, if individual)
Johnson, Willie F.
Business or Residence Address (Number and Street, City, State, Zip Code)
cfo PRWT Services, inc., 1835 Market St., Philadelphia, PA 19103
Check Boxes || Promoter [ Beneficial Owner (] Executive Offtcer UDirector Member and Director of
that Apply: the General Partner
Full Name (Last name first, if individual)
Cook, Dennis
Business or Residence Address (Number and Street, City, State, Zip Code)
cfo PRWT Services, Inc., 1835 Market St,, Philadelphia, PA 19103
Check Boxes [ | Promoter O Beneficial Owner [OExecutive Officer LIDirector B4 Member and Director of
that Apply: the General Partner
Full Name {Last name first, if individual)
Tipton, John
Business or Residence Address (Number and Street, City, State, Zip Code)
cfo PRWT Services, Inc., 1835 Market St., Philadelphia, PA 19
Check Boxes [ Promoter U Beneficinl Owner CJExecutive Officer [Director O Member of the General
that Apply: Partner
Full Name (Last ntame first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Boxes O Promoter D Beneficial Owner DEXCCUliVC Officer DDiICCIOT O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Boxes [ Promoter 1) Beneficial Owner [JExecutive Officer [IDirector O General and/or
that Apply: ' Managing Partner
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code}
Check Boxes E_Pmmmer [ Beneficial Cwner [_]Executive Officer Opirector [ General andfor
that Apply: Managing Partner
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
2
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B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issuer intend to €1, to non-accredited investors in this offering?..........coovconcicomincnisnciniinn. Y65 _ X NO
Answer also in Appendix, Column 2, if filing under ULOE,

What is the minimum investment that will be accepted from any individual?............cccoo s N/A

Does the offering permit joint ownershipof a Single Unit?.......oniiiii e e s sssssseenene. 165 X NO

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. If 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, [fmore 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. None

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers:

(Check “All States” oF Check IMAIVIGIAL STAESY......ciieiuiiriirirmie s e b LR b 3838 0 )41 448k 2o O All States

120659.00101/11483530v.1



K 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.” 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

[ Commeon Stock [Preferred

Partnership Interests...

Other - Units consmmg ofllmued panncrsmp interests ofthc !ssuer and lnmned llablhty
company interests of the General Partner of the Issuer

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 securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “none™ or “zero.”

ACCTEAIEE [AVESIOIS ..ottt ee e et e e e b s r e sbrde s bt b a b s b a s han e e smms e s snmn e e ane
NON-BCCTEAIEd INVESIONS. ... viivreireeiee e reiteees e eaes e e e seeemes e es b s s d s e b aas e snssr e st v smseeane
Total (for filings under Rule 504 only).....ocooiiicniiinniinne

Answer also m 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 priorto the first
sale of securities in this offering. Classify securities by type listed in Part C- Question 1.

Type of Offering
RIS 505 ettt ettt st e e emms b e aet s h SRR s e s e b e b
REGUIALION Ao oco et bb e b 8 R b
Rule 504
......... Units consisting of limited partnership interests of the lssuer
and limited liability company interests of the General Partner of the [ssuer*
Total.. e eeeNeeheteibeeasiReeaaereeae g oo Rt ek b e SRR R RSy pae e eeps s ees e es
4. a Fumish a statement of' all expenses in connection with lhe issuance and dlstnbuncm uf the
securities in this offering. Exclude amounts relating selely to organization expenses of the issuer. The

informatton 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.

Transfer Agent’s FEes ..o
Printing and ENGraving COStS ... et
LEBAL FEES ..ottt it bbb b e e e
Accounting Fees.......oooie e

Engineering Fees...
Sales Commlssmns (spemfy ﬁnders fccs scparalcly)

120659.00101/11483530v.1

Aggregate
Offering Price
$_ 000
$ .00
S 000
3 0.00

§___ 49500000

5 495.000.00

Number
Investors

Type of
Security

Units*
Units*

O Ooaxono

X

Amount Already
Sold
$_ 000
3 0.00

§___ 000
$_ 0%

$ 495 000.00

495.000.00

3 000

Aggregate
Dollar Amount
of Purchases
h) 420,000.00
$ 75.000.00
495.000.00

3 .000.

Dollar Amount
Sold
3 0
3 0
$_____170.600.00
b 170,000.00
3 0.00
$ 0.00
$ 35.000.00
$ 0.00
b 0.00
$ 0.00
$ 000

L] 35.000.00



—_#
* C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PRGCEEDS
b. Enter the difference between the aggregate offering price given in response to Part G- Question | and total expenses B $460,000.00

furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the issuer”.....................

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used foreach of the purposes shown,
If the amount for any purpose is not known, fumnish an estimate and check the box to the lefl of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to PartC — Question 4.b above.

Payment to Officers, Payment To

Directors, & Affiliates Others
SAIATIES AN RES ... ..oosvests s ssesssessesessestss e bessmes e e v e eS8 88 S8k e ene b et b b0 Os oop LIS 0.00
PUTCHASE OF TEAL E5TAIE L..evutiveviesstsesecme e cere e ms e raen e rees e semr s seme s e nree cre AR A T g e s as Os 000 s 0.00
Purchase, rental or leasing and installation of machinery and eqUPmMERt .......ocovir e Os 000 s 0.00
Construction or leasing of plant buildings and FaCilities ... ] § o0 % 0.00
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 PUrSLANT t0 & METBEL)... i o ivieveerecscne e Os 000 [Js 0.00
Repayment of indeBLedNEss. ... ...t e e s ssisssnssrssss s ] §) 000 O 0.00
Working capital and general COTPOTAtE PUMPOSES.......ooiiiirinrimims s e ettt e b Os 000 XS 460.000.00*
Other (specify: Os 000 Os 0.00
L0eY [T 1130 T 017U O PP P STOOP PO POP 0Os 0.00 5 460.000.00
Total Payments Listed {column to1a]s 8dded)............coo vrerumrieriomieromrcrmeemcmmsoese s scossssns s srssnans X $.460.000.00

*$400,000 of the Units.were issued to certain members and partners in cancellation of short term loans
previously made by such membars and partners to the Issuers to pay operating expenses of the Issuers.

accredited investor pursuant to paragraph (b)(2) of Rule 502.

undertaking by the issuer to furnish to the U.S. Securities and Exchange Commlssmn ugon wrlttcn re

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized pgrson. If this ncmceﬁ filed under Rule 505, the following signature constitutes an

est offjts staff, the information furnished by the issuer (o any non-

Issuer (Print or Type)

THE PENNSYLVANIA PARTNERSHIP GROUP,LLP

b

hine

o Date

Name of Signer (Print or Type)
Willie F. Johnson

Titlk quIgner (P int gr
Chairman of lhe

General Partner of the ssuer

18-/ f— 2006
Type}

of Directors of The Pennsylvania Partnership Group, LLC, the

ATTENTION

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

120659.00101/11483530v.}



“

E. STATE SIGNATURE

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

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this 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 the 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 salisfied 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 exemplion 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 signed on its behalf by the undersigned duly
authorized person.

Issuer {Print or Type)

Date
THE PENNSYLVANIA PARTNERSHIP GROUP,LP

/0 - 19 —. 2006
Name of Signer (Print or Type) Titleof Signer (Printﬁor Type)

Willie F. Johnson Chairman of the Board of Directors of The Pennsylvania Partnership Group, LLC, the
General Pariner of the [ssuerf

Instruction:
Print the name and title of the skgning repeasantative under his signature for 1he state portion of this form. One topy of every natice on Form D must ba manuelly signed. Any copies not manuatly signed musi be photocopies of tha manually signed copy or

bear typed or printed Sjnatures.

120659.00101/11483530v.1




