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' UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Wastinaon D.C: 150 DD OCESSED

! FORM

§
1
1
r T
JAN 0 9 2007 g |
. | _SEC USEONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
! PURSUANT TO REGULATION D, ~ THOMSON i | 1
| . SECTION 4(6), AND/OR FINANCIAL S RECEED
UNIFORM LIMITED OFFERING EXEMPTION | |
' 1
Name of Offering (3" check if this is an amendment and name has changed, and indicate change.) !
Piivate Placement of Limited Partnership Interests of TWM Credit Opportunities Partnership, L.P.
F;Iing Under (Check box(es) that apply): !i] Rule 504 (] Rute 505 B4 Rule 506 [ Sectionae) [JuLog ! f " ]
il ; : . '
Typeof Filing: O New Filing | Amendment [ // '
_H . . A. BASIC IDENTIFICATION DATA ! -
11 Enter the information requested about the issuer i .
Nnme of Issuer {0 check if this is an amendment and name has changed, and indicate change.) o )
TWM Credit Opportunities Partnership, L.P. | - -
Address of Execulive Offices i (No. and Street, City, State, Zip Code) Telephone Number {Including Area Code}
5500 Preston Road, Suite 25{, Dallas, Texas 75205 (214) 252-3250
Address of Principal Bus:ness Operations | (No, and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(i i different from Exccutive Offices) | |
B iet’ Description of Business l
lnv&slmem Partnership
T!rpc of Business Organization ! |
DD corporalion , limited pnnncrship.' nlready formed ' O  other {plcasc specify):
E] business trust : ] limited parinership, to be lormed |
|| " ‘ I . Month Year
Actual or Estimated Date of Incorporation or Organization: [ 611 ] o4 Actual [ Estimated
4 i N '
: |
[[un’sdiclion of Incorporation or Organization: (Enter Iwo-letter U.S. Postal Service abbreviation for State: TX |

CN for Caneda; FN for other foreign jurisdiction) '

GLENERAL INS’I'RUCTIONS l 1

Fe lera; : . |
1Mo Must File: AII Issuers making an offering nl's:cumls in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 210,501 &1 seq. or 15 LL.S.C. T7d(6).

W en To File: A notice must be filed no later than 15 dlys efter the fst sale of sccurities in the oﬂ'enng A natlce is deemed filed with the U.S. Securities and Exchange Cornmission (SEC) on the carlier of the date it is
rec tived by the SEC 1 the adcress given below or, if rexeived at that address after the date on which it is due. an 1he dmie i was mailed by United Simes registered or cenified mail w*um nddress.

M ere To Flie: U.S Sceurities and Exchange Com:msmn. 450 Fifth Street, N.W., Washington, D.C, 20549,

Codes Required: Five (31 copies of this notice must be ﬂhcd with the SEC, one of which musi be manually signed. Any copies not manually signed musi be photocopices of the runun!ly signed copy or bear typed or printed
sig 1atures. ! ’

tnf wmation Required: A new filing must contain oil informtion requesied. Amendments need only report the name of the issuer and off'cnng. niy changes therero, the mfon’ncmn requesied in Pan €, and any material
chinges from the information previously supplicd in Partt A und B. Pant E and the Appendix need nol be filed with the SEC.

Fn‘l ng Fee, Thae is 80 federa) filing fee. ' | N |

I
Su le
Th 1 notice shall be used (o indicate relignce on the Unifgrm Limited Qffering Exempiion {(ULOE) for sales of securitles in those states thal have adopted ULOE and that have sdopted this farm. Issuers relying on ULOE
muit Gl & scparsic rotice with the Sceuritics Administrater bn cach staic where salkes arc to be, or have been made. If @ state requies the payment of a fie a8 & precoadition Lo the claim for the cwemption, & fee in the proper
amaunt shall accompany this form. This notice shall be filed in the sppropriate staics in accordance with stale law. The Appendix to the notice coaxtitutes a part of this potice and muﬂ b compleied.
ATTENTIGN

t
' Failure to file notice in the appropriate states will not result In aloss of the federal exemption. Conversely, failure to file
the appropriate federal notlce will not result In a loss of an available state exemption unless such exemption is
predlcated on the filing of a federal notice. |
| !
1
Poitntial persons who are ta respond ia the collection of Informarian cantatned in shis form are not required to respand unless the form displuys o currently valid GM8 conral m:mbtr.

SEC 1972{2.97)

|
|
|
|
|
!

a-iasagoo_s.uoc Page l of 9




|

| {

' A. BASIC IDENTIFICATION DATA i
!

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 securitics of the
" issuer; |
' |
. Each executive officer and director of corporate issuers and of corporate general and managing partners of paﬂnershlp issuers; and
3\ Each general and managing partner of partnership issuers.

Check Box({es) that Apply: LI Promoter [ Beneficial Owner [ Executive Officer O Dircc:c}r General and/or
_jl ‘ . Managing Partner
Fjall Name (Last name first, if individual) !

TTG GP Manapement, Inc., General Partner i

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

5‘n00 Preston Road, Suite 250, Dallas, Texas 75205

Q yeck Box(es) that Apply,  E] Promoter ([ Beneficial Owner Executive Officer [ Director [ General and/or
: : .___Mannging Partner

Fitll Name (Last name first, if individual) .

Tolteson, John C., President and Secretary l

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

S‘nDD Preston Road, Suite 250, Dallss, Texas 75205 i

Cireck Box(es) thal Apply: £} Promoter O Beneficial Owner Executive Officer O Director [ General andfor
! | Managing Partner

Fl;!” Name (Last name first, if individual)

Binnett, Eric W., Vice President and Assistant Secretary

Biisiness of Resndencc Address (Number and Street, City, State, Zip Code)
5‘00 Preston Road, Suite 250, Dallas, Texas 75205 :
Clleck Box(es) that Apply: [J Promoter {1 Beneficial Owner Executive Officer (J Director I General and/or
- : ' i Mennging Partner
Full Name (Last name first, if individual) !

Greer, Stephanie, Vice President and Assistant Secretary :

Biisiness or Residence Address (Numbér and Street, City, State, Zip Code) I

5500 Preston Road, Suite 250, Dallas, Texas 75205 %

Cleck Box(es) that Apply:  [J Promoter [ Beneficial Owner [J Executive Officer O Directior  {J General and/or
— ! Managing Partner
Full Name (Last name first, if individual)

I
:
i
)
|

Business oi'. Residence Address {(Numbeér and Street, City, State, Zip Code)

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

Business or Residence Address (Number and Street, City, State, Zip Code) |
. - b

Check Box(es) that Apply: ] Promoter [} Beneficial Owner 3 Executive Officer [0 Director [ General and/or

—_ ! i . Managing Partner

Full Name (Last name first, if individual) ' ‘

!

Business of.Rcsidence Address (Number and Street, City, State, Zip Code) . l

d-1458900_5.00C Page 2 of 9




B, INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-acercdited investors in this offering? Yes No
Answer also in Appendix, Column 2, if filing under ULOE. O
. 1 |
2. What'is the minimum investment that will be accepted from any inqividual'? § _100.000.00
3. Does the offering permit joint ow!ncrship of a single unit: Yes No
(R N B 0
4| Enter the information requested for each person who has been or will be paid or given, directly or '

indirectly, any commission or similar remuneraticn 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 andfor 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.

Full Name (Last name first, if individual)

f:f;usiness or Residence Address (Number and Street, City, State, Zip Code)

Klame of Associated Broker or Dealer!

Ellales in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(;;',‘hcck “All States” or check individual StAIES) .o e e e s

AL} [AK] [AZ) [AR} [CA] [CO] [CT} [DE] {DC] [FL) [GA] [H]) (1D}
‘OL UN] [1A)[KS) (KY] {LA] [ME] [MD] IMA] [Mi] [MN] [MS] [MO]
[MT] [NE] ([NV] {NH] [NJ} [NM] [NY] [NC] [ND] [OH] (OK] [OR} [PA]
R {SCI (SD] (TN} [TX] [UT] (VT [VA] IWA] [wv) {WI] [WY] [PR]

.............. [0 Al States

Full Name {Last name first, ifindividi;jal)

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

?famc of Associated Broker or Dealer
bl |

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

{Check “All States” or check individul SHLES) .....oc...orurerecrcren st rrrssnsssen oot st .0 Al States
(AL) [AK] [AZ] [AR] [CA] [CO) ([cT] [DE}] [DC} (FL] [GA] [H] [ID] .
[iL] [IN} [1A} [KS} [KY] [LA] (ME] [MD] [MA] [MI] ([MN] [M3] (MO] ;
MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] ([PA] !

[RI})  [5C) [SD} [TN] [Txil [UT} [¥T] (VA] [WA] [wv] ([WI) [WY] [PR]

Jull Name (Last name first, if individual) \
13usiness or Residence Address (Num‘ber and Street, City, State, Zip Cade) |
WName of Associated Broker or Dealer
“States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers |

O AN States

(Check “All States™ o check INAIVIAUAL SIBLES) ............iiiiiiessvesssrecsssseressssssssassssssssssssessassssesanees sssessssesecssssttbsstissscs s

{AL] [AK] (AZ] [(AR] [CA} [CO] ([CT) [DE) [DC) [FL] [GA] (H} [ID]

i) [IN] [1A] [KS] (KY] [LA) [ME] ([MD] [MA] [MI] [MN] [MS] [MO]A

[MT] [NE] [NV] [NH] ([NJ] [NM] [NY] [NC] ([ND] {OH] [OK] [OR] ([PA]
(R [SC] {SD} (TN]) (TX] [UT] [VT] [VA] [WA) [WVI (Wl [WY] [FR]

(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

: | ‘

- . X |
1. - Enr.er the aggregate offering pncc of secuntles included in this offering and The total amount ‘ :
already sold, Enter “0" if the answer is * *‘none” or “zero.” [ the transaction is an exchange ‘
offering, check this box o and lndncale in the columns below the amounts of the securities ' |
offered for exchange and already exchunged ‘ }
. - I
Type of Security | Aggregate Amount Already
‘ Offering Price Sold
Y SO S SR ST S |
o O SO OO OV, SN ( S| S__ 0
[J commeon [ Preferred ‘ ‘
. Conventible Securities (iné:luding WARITAINS) .ot tirircetee cvse oo brbsesrasssesssts s st esestedosrer s vessessntorees B, 0 3 0
d . Partnership INErests. ...l s S_4005,000, 00 $__4.005,000.00
| © Other (Specify i  FEOO O S | S $5___ 0
i Total ... e s $_4,005.000,00 $__4.005,000,00
Answer also ml Appcndlx Column 3 |f f'lmg under ULOE :
2. Enter the number of accredited aina non-accredited investors who have purchased securities in |
this offering and the aggregate dollar smounts of their purchases. For offerings under Rule 504, I
indicate the nuinber of persons who have purchased securities and the aggregate dollar amount X
of their purchases on the total lines. Enter “0" if the answer is “none™ or “zero.” |
! : Number I Aggregate
: : Investors Dollar Amount
' ! of Purchases
ACCTOAICA INVESIOTS 1rrr1vvvessscreasesesssessss s s s 9 : $_.4,005,000.00
| Non-accredited Investors ! ' 0 i $ ]
" Total (for fi Fltngs'uncler Rule 504 0n1y) s s N/A | T___N/A
: Answer also in’ 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 datc. in offerings of the types indicated, in the twelve (12) |
: months prior to the first sale of securities in this offering. Classify securities by type listed in I
Part C-Question !, |
¢ Type of offering i ' Type of Dollar Amcunt
o Sccumyl Sold
3011V S—— iR vt NA_ 1+ 5 NA
REGUIAtION Aot sssnss s N/A | 3 N/A
RUBE S0....r 1o asees o218kt e NnAa S__NA
TR cottsvrrn e bsnsss s snsssas s s s s s s NA $___NA
. : i f
4. . Furnish a statement of all expenses in connection with the issuance and distribution of the securities in f
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may f
be given as subject to future contingencies. [f the amount of an expenditure is not known, fumnish an t
cstimate and check the box to the left of the estimate. I
Transfer Agent's Fecs' ..... 'L'.] L3 0
' Printing and Engraving Costs ... OO B b} 0
Legal Fees.....oovrmmrrremninnss. : ......................................................................................................................... ‘ $ 10,000
Accounting Fees ............ Rl L 0 3 0 '
' Engincering Fees............. L L LR R s st ] 3 0
Sales Commissions {speci'fy fINAET'S TEES SEPATBIEIYY oovvoveeeeeesrvesesseesssessseseenesssnss s sbs s sssess b e ;E} $__ 0
. Other Expenses (1dent1fy) ......................................................................................................................... o 5 0
TN ottt ettt s bbb st e e b e e bSO b E g sh 0 ‘Eﬂ §___10,000
. t
! ! ' t
‘ ]
]
' :
+
i : '
d:1456900_5.00C ' Page 4 of 9 |
: [
m if . ' }



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1

b. Enter the difference between the aggregate offering price given in response to Part C-Question | '
and total cxpenses fumlshed in r&eponse to Part C- Qucsuon 4.a. This difference is the “adjusted gross

proceeds to the issuer.” ! ¥__3.995.00000

5. Indicate below the amount of lhe adjusted gross proceeds to the issuer used or proposed to be used for T

+ each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estlmate The total of the paymenis listed must equal the adjusted gross
proceeds 10 the issuer set forth in response to Part C-Question 4.b. above.

Payments to

| D. FEDERAL SIGNATURE

, | ] Ofﬁ(::ers,
‘ Directors, & Payments To
. . ) ! Affi Iiatcs Qthers
v SAIAMIES AN FEES 1ovvvvvirvrtseeeeieseecriseesasesseessees e e st st st s e s R R Rt Qs__ 10 h)
1 © Purchase of real estate ..... : ...... i b1 SRR R LR SRS R R bR aos__ | O L)
y * Purchase, rental or leasing and installation of machinery and eqUIPMENL...........uurererresemsseeeeens O s 1| | o A
t . . . |
} - Construction or leasing of plant buildings and facilities ... o s$s__ 10 5
Acquisition of other businesses {including the value of securities involved in this offering that I
may be used in exchange for the assets or securities of another issuer pursuanttoamerger)...0 §___ | O b3
h ) |
Repayment of Idebtedness ... ovvvreieeennremreceererseemsmecessesmsimsissersssssssssssssossssnnenes 1 $_____ 1 [ $
 Working Capital .oov.rveoneec s 28 i _1n 3
i 1
Other (SPECify) (INVESINENES) 11vvuvessiresecrivscaussosseerasssssssssssssssssssss s sssesesessssssssessssisssssessssscsesorennes o $__ ! | ® $_3.995.000.00
. | T
" Column Totals :D I | $__3,995.000.00
R ! . I
Total Payments Listed (coIFumn 101815 8AAd) ....vviveriereirivire e e e rerenes N ', $_ 3.995.000.00
— : 1
i
|

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 undcnakmg by the issucr to fumnish to the U.S. Securities and Exchange Commission, upon wnncn request of its staff, the
in; ormauon furnished by the issuer to 'rllny nen- accredlled investor pursuant to paragraph (b) (2) of Rule 502.

, |
Issuer (Pfim or Type) ! i Date ;
e : j |
‘f'WM Credit Opportunities Partaership, L.P. December __/Z:2006
Name of Signer (Print or Type) l Title of Signer {Print or Typc) ' : |
Sitephanie Greer : Vice President and Assistant Secretary of TTG GP Management, Inc.,/General Partner

T

| ATTENTION |

lntentlonal mlsstalements or omissiong of fact constitute federal criminal violations. {See 18 U.5.C. 1001}.

A
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|

o . | E. STATE SIGNATURE
i .

1101 =Y S etk eeme et et eb A A b TS nAL AT e SRS e TR LAY e R EAES e e RO TE AT OO R R AR Ae R TR O PRT TR AT O g g S e re s een

i
See Appendix, Column §, for state response.

2. The -undersigned issuer hereby undcrtakcs to furnish to any state administrator of eny state in which this notice is filed, a notice on Form D
|$ (17 CFR 239 500) at such umes[as required by state law. :

i
l
I Is any party descrlbed in 17 CFR 230.262 presemly subject to any of the disqualification provisions of such l Yes =~ No
1
1
i

1

13, Thc undersigned issuer hercby undcnakcs to fumish to the state administrators, upon written request, information furnished by the issuer to
offerees ‘ "
1
l : * . \
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 a‘vallablllty of this
cxemptlon has the burden of establlshmg that these conditions have been satisficd. |

The i lssuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on né behalf by the
undersigned duly authorized person.| | . |

|issuer (Prim or Type) . Signatu Date I
TWM Credit Opportunities Partnership, L.P. ( M m/;“/ December _L__&.mo_ﬁ
- T . e = - -

Title of Signer (Print or Type) !

:;Name of Signer (Print or Type)
! : |

I
!
-Stephanie Greer . b Vice President and Assistant Secretary of TTG GP Management, Inc.‘l, General Partner
| ' !
., . |
. | |
fristruction: i
Print the name and title of the signing representative under his signature for the slate portion of this form. One copy of every notice on Form D must
b: manually signed. Any copies not manually signed must be phatocopies of the manually signed copy or bear typed or printed signatures.

\ !

: | |

f ! )
. ! |
]
i
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Intend to sell to
non-accredited
investors in State
(Part B-
Item 1)

Type of security
and aggregate

" offering price

offered in state
1(Part C-
i ltem 1)

Type of investor and amount purchased in State
(Part C-ltem 2)

Disqualificaticn under]
State ULOE (if yes,
attach explanation of
weiver granted)
{Part E-ltem 1)

Yes No

 Limited
Partnership
IInterests

Number of

Accredited
Investors

Amount

Number of Non-
Accredited
Investors

CA

| co
Ler

| DE

DC

FL

GA E

ID

IL

KS

KY

ME

MD

MA -

Ml

MN

MS

MO

A e — | - — | — |~ | ——]—

d-1i-58500_5.00C
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|
I
) 2 3 ]
!( Type of securily 1 .
i Intend toseli to | and aggregate Disqualification under,
; non-accredited offering price ! State ULOE (if yes,
investors in State | offered in state ' attach explanation of
] (Part B- (Part C- Type of investor and amount purchased in State ' waiver granted)
| Item 1} ltem 1) {Part C-ltem 2) . {Part E-ltem 1)
. ‘ Limited Number of Number of Non-
| Partnership Accredited Accredited |
! State Yes No Interests Investors Amount Investors Amount
= : :
] MT - . |
I . ] :
| NE ' !
i
J NV l
Bl : ]
. NH l
b g i i
. NM ! i
NY . ]
' NC . |
ND }
- : -
OH ,
OK f I
. OR |
r' .
PA !
= ;
" RI i
SC ,
B 1
SD i
TN ; |
. Limited '
TX . ‘
Partnership .
No Interests 8 $3,505,000 0 50 | No
$3,505,000 '
uT ’
vT b
WA | i
CWY ‘
Wi : |
- WY : '
i
d-1< 58800_5.00C Page 8 of 9 E




| i 2 3 4 . z 5
' Type of security f
[ntend to sell to and aggregate 1 Disqualification under]
non-accredited offering price * Stote ULOQE (if yes,
investors in State | offered in state i attach explanation of
{Part B- ¢ (Part C- Type of investor and amount purchased in State | waiver granted)
| ltem 1) | Item 1) (Part C-ltem 2) | (Part E-ltem 1)
4 ;‘ . |
‘ | Limited Number of Number of Non- \
. Partnership Accredited Accredited |
“State, Yes No I Interests Investors Amount Investors Amount
H PR , |
: 1
i
I
|
|
f
|
! ! |
P : |
. i II
. ' |
) : |
| |
: . [ |
! !
i . l
; !
' i
o . !
'
, i
' }
1 i
I
- |
|
: |
i
i
'- |
! |
' |
1
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