UNI'T'EDSTA'I‘ES - | / 5 73 ? éi Y

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 - |

Mrne of Ofl'enng {O0 check if this is an amendment and name has changed, and indicale change.)
ana:e Placement of Limiled Parinership Interests of TWM Investment Partners, L.P, ’ .

|
FORM D i

I SEC USE ONLY '

NOTICE OF SALE OF SECURITIES Prefin Serial ]

PURSUANT TO REGULATION D, [ | I :

SECTION 4(6), AND/OR ) DTE R

UNIFORM LIMITED OFFERING EXEMPTION ’ | | :

4

|Img Under (Check box{es) thet apply): ] Rule 504 [ Rute 505 (X Rule 506 [ Section 4(6) O uioe )
Type of’Filing: O New Filing ' Amendment l ”

Al c A. BASIC IDENTIFICATION DATA |
lII Enter the information requested about the issuer \ l
hame ol Issuer (O ° check if this is an amendment and name has changed, and indicate change.) ’ S I
'[.WM Investmeni Partners, L.P. ) " cee ]
Addrcss of Execulive Offices (No. and Street, City, State, Zip Code) Telephone Number (lnc]udmg Area Code) |
5500 Preston Road, Suite 250, Dallas, Texas 75205 {214) 252-3250 |’
A  ddress of Principal Business Operations  (No. and Street, City, State, Zip Code) Telephone Number (Including Area Code) !
(ifdiffcrcnl from Executive Offices) | I
E rief Description of Business : } |
1:|vestmem Partnership ' | .
'l_ypc of Business Organization . i
[’D corporation limited pantnership, already formed 0O  oer (please sp’ccify):
g’] business trust O limited parmérship. to be formed

ki ‘ Month Year f)

Actual or Estimated Date of Incorporation or Organization: [ 1 I 2 l | 0. I 0 ] X Actu

H | N

Jurisdiction of Incorporation or Organization: (Enter iwo-letter U.S. Postal Service abbreviation [or State; TX J A N 0 9 2 U ﬂ?

) CN for Canada; FN for other foreign jurisdiction)
:

GENERAL INSTRUCTIONS ' ™OMSON |
Fderali FINANCIAL :

n ha Aust Fltr All issuers making on offering of sccuritics In refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 <t 3eq. or 15 U.5.C, 77d(6).

1
il?m: To File: "A notice must be fited 0o later than 15 days ofter the fiest sale of securities in the nﬂ’mm, A notice is deemed filed with the LS. Securities and Exchange Commission (SEC) on the carlicr of 1he date it i
n ccwed by lhc SEC al the address piven below or, if reccived ot that nddress after the date on which it s duc, an (he date il was mailed by United Stotey registered or centificd mail 1o that address. |

fllrere To Filr U.S, Scourities and Exchonge Commission, 450 Fifth Street, N.W., Washizgion, D.C. 20549, . . i

€ wpies Requtrcd' Five {51 copiea of this notice must be filed with the SEC, one of which must be mpnunlly signed. Any copies nol manually signed must bs pholoeopies of the manually signed copy or bear typed or printed
i gomures.
i

fr '!onnurlou Reguired: A new [iting must contain all informalion requesied. Amendments need onty repen the nome of the lssuer and offering, ooy changes theretn, the infe ion requested in Pent C, and any material
changes from the information previously supplicd in Parts A and B. Part E and 1he Appendix nced ook be filed with the SEC. l

f ’.'ing Fee: Thexe s no fedenal fkiny . - |

5 nte: 1
Thls notice shall be uwd 10 indictte relinnce on the Unlform Limied Offering Exempmn (ULOE}) for sales of securilics in thase staics that have adopted ULOE and tha hove sdopied this form. Issucrs relying nln ULCE
o ust file & 3cparate notice with the Securities Administrator in each stato where salcs ate 10 be, or have been made, 17 sate requires the pay ofafeensap dition te the chaim for the cxempiion, a (e in the proper
a:houm shall nccompany this form, This patice shali be filed in the approprinte stalcs in dance with s1aic law, The Appendix to the notice consiitetes o pan of this notice and must be ¢completed. |
I ATYTENTION l |
i -

" [Failure to ﬂle notice In the appropriate states will not result in a loss of the federal exemption. Conversely, failure to f le
the appropriate federal notice wili not result in a loss of an available state exemption unless such exemption is
predlcated on the fifing of a federal notice.

i

i

. . I
Fyendal persons wha re 1o respond 10 the collection of information cantained in this form dre net reyidred to respond unless the form dispiays o curreatly valid OMB centrel rwulm.

SEC 1972 (2-97)
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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 bcncf‘ cial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a cla

i
.

nssuer.

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

X Each general and managing partner of partnership issuers.

. - |
ss of equity securities of the

!

Check Box(cs) that Apply [ Promoter [ Beneficial Owner [ Executive Officer [ Director General and/or
" - | Managing Partmer
Fall Name (Last name ﬁrst. if individual) } !
ITG GP Management, Inc., General Partner
Bissiness or Residence Address (Number and Streel, City, State, Zip Code) !
2500 Preston Road, Suite 250, Dallas, Texas 75205 | I
Check Box{cs) that Apply: [ Promoter {7 Beneficial Owner Executive Officer [J Direcior L] General and/r
” Managing Partner
Full Name {Last name first, if individual) r |
'Iolleson, John C., President and Secretary i
Business or Residence Address (Number and Street, City, State, Zip Code) 1 |
5500 Preston Road, Suite 250, Dallas, Texas 75205 |
Gheck Box(es) that Apply: 3 Promoter 1 Beneficial Owner Executive Officer 3 Director O General and/cr
I ' | Managing Partner
Full Namc (Last name first, if individual) | I
Bennett, Eric W,, Vice President and Assistant Secretary ; .
Eusiness or Residence Address (Number and Street, City, State, Zip Code) ' |
5500 Preston Road, Suite 250, Dallas, Texas 75205 :
Gheck Box{es) that Apply: L] Promoter [ Beneficial Owner Executive Officer [ Director L) General and/or
_H ! | Managing Partner
Full Name (Last name first, if individual) ' i
Cireer, Stephanie, Vice President and Assistant Secretary
Eusiness or Residence Address (Number and Street, City, State, Zip Code) I !
5500 Preston Road, Suite 250, Dallas, Texas 75205 | i
('heck Bok(es} that Apply: [J Promoter [ Beneficial Owner [} Executive Officer O Director [ General and/or
_“ 3 | Managing Partner
Fi;u]I Name (Last name first, if individual) l i
E;usiness or Residence Address (Number and Street, City, State, Zip Code} ' ]
Check Box(es) that Apply: [ Promoter (3 Beneficial Owner {7} Executive Officer O Director [} General and/or
. ' ' Managing Partner
FP” Nam@ (Last name first, if individual} ) l |
¥ B } 1
E;usiness or Residence Address (Number and Street, City, State, Zip Code} l !
(] Beneficial Qwner O] Executive Officer U] Director [ General and/or

.(.Eheck Box(es) that Apply: [ Promoter

Managing Pariner

Full Namg {Last name first, if individual)

i@usiness -or Residence Address (Number and Street, City, State, Zip Code)}

|
{
|
|
|

(‘-1459312_5.DOC
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? Yes No !
Answer also in Appendix, Column 2, if filing under ULOE. (| ‘

2. What is the minimum investment that will be accepted from any individual? . |$ _100.,000.00 !
3. Does the offering permit joint ownership of a single unit: Yes No !
‘ (] |

4,  Enter the information requested for cach 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. I more than five

{5) persons to be listed are associated persons of such a broker or dealer, you may sct forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)

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

T‘!iamc of Associated Broker or Dealer
l .

Elitatcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States) ..o

(ALl [AK] (AZ) [AR} [CA] [CO] [CT] ([DE] [DC] [FL] [GA] [H] (1)

lpn)  oNy o [1A] (KS)  [KY) [LA) [ME] (MD] [MA] [MI] ([MN] [MS] (MO}
I[MT] [NE] {NV] [NH] [NJ] [NM] [NY]) ([NC} [ND] [OH] [OK] [OR] [PA]
MR O(SC)  [SD)  [TN] O {TX] [UT] (VT)* (VA] [WA] [WV] [wl] [WY] [PR]

L0 Al Seates

Full Name (Last name first, if individual)

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

NMame of Asscciated Broker or Dealer

‘E_ilates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

" {Check “All States” or check individual SALES) ..o.ovcvericiriiiiis et sana st nies
[AL) [AK] [AZ] (AR] [CA] [CO] ([CT} [DE} [DC) ([FL] [GA] (HI] (1D}

(i) (N) C [IA]  [KS) ([KY] [LA] [ME] [MD] {MA] [MI} {MN] [MS) [MO)]
[MT] [NE] [NV] [NH] (N (NM] [NY] ([NC] [ND} [OH] {OK] ({OR} [PA)
JARIISCT [SD) [AN] [TX] [UT] [VT]  [VA] [WA] [WV] (W] [wY] [FR]

L. O All States

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

{itates in Which Person Listed Has Solicited or Entends to Solicit Purchasers

{Check *All States” or check individual States)

fall [AK] {AZ] [AR] {CA] ([CO] [CT] ([DE] ([DC] [FL) [GA] [H}} [0}
(L} [IN]  [1A) [KS] [KY] [LA] ([ME] ([MD] [MA] (M} ([MN] {MS] (MO
“IMT] [NE] [NV] [NH] (N1} [NM] [NY] [NC] [ND] [OH] [OK) [OR] [PA]
C[RD[SC] [SD}  {TN] [TX] {UT] ([VT] [VA] 7 [WA] [WV] [WD) {WY] [PR]

............. 3 Al States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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i
"C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]
i

1. Enter the aggregate offering price of securities included in this offering and the total amount - |

' already sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange

" offering, check this box o and indicate in the columns below the amounts of the securities

. offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
. ‘ . Offering Price Sold I
Debr ... et e b1 ettt S__ o0 | s 0
C QUYL e A SRS AT R e et $ 0 | 3 0 !
D Commen [ Preferred |
Convertible Securities (inCluding WarrBRIS)........ooovvrinerrenss s sanesssssesssessrssssessesersnsnes 0 3 0 |
| Partnership Interests S RN S0 v LA %7 X1, N 27,249,951;7.00
. Other (Specify ) e $__ 0 S__ 0 i
.- Totwl.. v $__27.249.852.00  $__27,249,952.00
' - Answer also in Appendlx Column 3 lf fllng under ULOE. |

2. Enter the number of accredited and non-accredited investors who have purchased securities in 1
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 aggregate dollar amount i

! of their purchases on the total lines, En.ter “0" if the answer is “none” or “zero.” |
! ‘ ' Number \ Aggregate,
' Investors Dollar Amount

: of Purchases

 Accredited INVESIOS .o.iviniiiin e s s Ve 15 §___27.249,952.00
 Non-accredited Investors ... ' 0 [ 5 0 !
Total (for filings under Rule 504 only) ... N/A } $_ NA |
Answer 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 securities in this offering. Classify securities by type listed in ‘
Part C-Question 1,

Type of offering Type of Dollar Amount
Security Sold |
“ Rule505......... N/A SN |
Regulation A... NA ! $__NA__
Rule 504,uuu.cvcenns NA $___NA
T covvvvveassveeeeess s s et s e eses s v s Na | $__ N/A

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in :
' this offering. Exclude amounts refating solely to organization expenses of the issuer. The information may i
. be given as subject to future contingencies. 1f the amount of an expenditure is not known, furnish an

" estimate and check the box to the left of the estimate. ‘

TrANSTEr ARENIS FOES. .. ririeriemmsenriresireisnit st sssrssns s sas s bbb sna T b b4 b et o s_0 '

Printing and Engraving COoStS .ot ssecessasssasasssiss s sesssaensss s (] 5 0 :

, " Legal Fecs........n. bt eeb e RS 1At ARt £} $_ 10000 !
" AGEOUNLINE FOES 1evarrvovereusiesisnssinisssusiesssressssesstrsessssemaie st ossasesssasss onsss1 e st eeesoseesssesesssssss s eeesatsimstiberece O 5 0 |

) " ENEINEEINE FEES 1vvvivereirruersiivsisiivisissaressssssersesesenesscssessisiosesseassessbebasss e esssstns bt snsnsebsssbsmssessssess st sas O . s 0 |
! ' Sales Commissions (specify finder’s fees SeParately) . i e O $ 0 I
} Other Expenses (identify)....... OO a b3 0 :

TOBL oo oeeee oo eoevveeee oo eh e ess 483582258538 855 8 &  $___10000

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

b. Enter the difference between the aggregate offering price given in response to Part C-Question |
and total expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross

Proceeds 10 The (SSURT. ... b e raras s s anar s bbb et 1o ey et s n s b g e s sns nasasasaan s $_27.239952.00

i

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed o be used for t
each of the purposes shown. If the amount for any purpose is not known, furnish en estimate and I
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross |

v proceeds to the issuer set forth in response to Part C-Question 4.b. above. I

' f; ' ' Payments to
: ' Of’ﬁccrs i
g . Directors, & Payments To
: Affiliates Othcr§

I ( S01aTIES BN TEES ..eeyee it e en e e O s O L3 :

I PUTCHASE OF TEA] ESIALE ....vvecvieivcrieseesasses s er s snsess s srsene bbb Rt e sn s b era O 3 [ O by |
Purchase, rental or leasing and installation of machinery and equipment........viniiine. O s ‘ O b |
Construction or leasing of plant buildings and facilities .........c.corii i a s l O 3 !

1
~ Acquisition of other businesses (including the value of securities involved in this offering that ‘ '
” t may be used in exchange for the assets or securities of another issuer pursuant to a merger).....00  § (W] 3 !
“ REpPayMENt of HIAEBLETNESS ......vvvvvrvosvresssssssesaseeeereerssssssssssossssesonsssmsssssssassnessssssesssssnscrnas 3 l a $ |
;: Working capital SO I u S | ' 0 b I
| : - . i
" Other (SPECify) (INVESIMENIS) +.vvuurverurrvusremiseseaseesmssscessssverssssesmmseeeas e eseb sttt ssasssssa s nsss o 3 ] $_27.239.952.00
. . !
COUTIN TS cevvevrssrrvvresnnerrrecssene e AR o s | B §_27239.052.00
: T
) Total Payments Listed (column totals added).......oooiviicminini e $_27.239952.00 l
: . |
I D. FEDERAL SIGNATURE i |
' I

Thei issuer has duly caused this nolice to be signed by the undersigned duly authorized person. If this notice is filed undcr Rule 505, the fullowmg
signature ‘constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comrmission, upon writien request of its staff, the -

nformauon furnished by the issuer to any non-accredited investor pursuant to paragraph (b) (2) of Rule 502. | I
: | .

"' Issuer (E‘rint or Type) Slgnatu Date ’ !
JETW'M Investment Partners, L.P. ( December l Z. 2006 1
‘: Name of Signer (Print or Type} Tltle of Slgner (Print or Type) | !
: ‘ t

. Stephanie Greer Vice President and Assistant Secretary of TTG GP Management, Inc., General Partner t
3 - i
] : ATTENTION |
. Intentional mlsstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C; 1001) I

I
I | . '
IF1259312_5.00C ’ . Page 5of 9 '
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| }l ' 1

' : B E, STATE SIGNATURE

»

1. s eny party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such

I FUIET et sssseasresesesessaeseressesesesses s srvssrsbasa ko b st eda AT A aa s A ba b b tas e et e RO R e R R RSO Oe e SR sem s e R e R r e s nranae e e RS baraE

! : See Appendix, Column 5, for state response.

2. Thciundcrsigne:d issuer hereby undertakes to furnish to any state administrator of any state in which this notice is fi
(17 CFR 239.500) at such times as required by state law.

offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled

exemption has the burden of establishing that these conditions have besn satisfied.

undersigned duly authorized person, .

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

Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this

. ‘; ' |
iThe 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

Yes No
D ]
f
|
|
led, a notice on Form EIJ
I
!
j

|

to the Uniform Limited

|£lssuer (Print or Type) Signatyre | Date
’ - ' 2 200
|fTWM Investment Partners, L.P. LM d&u\_, December _{Z—ZOO'G
r

{ ‘ .
!lName of Signer {Print or Type) Title of Signer (Print or Type) |
! ! ' . I
Stephanie Greer Vice President and Assistant Secretary of TTG GP Management, Inc., General Partner |
t

tastruction: g

Frint the name and title of the signing representative under his signature for the state portion of this form. One copy of e

be manually signed. Any copies not manually signed must be photocopies of the menually signed copy or bear typed or

i
I

+

|
e

i|-1459312_5.ooc Page 6 of 9
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Intend to sell to |
nen-accredited
investors in State
(Part B-
ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-
[tem 1)

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

Disqualification

under]
State ULOE (if yes,

attach explanation of

waiver granted)
(Part E-ltem'1)

’ State;-

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

|
Amount

l AL ¢

AK

| Az’

| AR’

i
i
i
|
I
!
|
]
i
L]
|

CA

| co.

| CT:

DE .

DC

FL .

GA

HL

T

I

IN

[IA.

KS-

v KY'

LA’

| ME’

MA.

M1

MN

MS

L

| 8-1450312_500C ¢
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b 2 3 4 5
Type of security |
Intendtosellto | and aggregate Disqualification unden
: non-aceredited offering price State ULOE (if yes,
investors in State | offered in state _ altach cxplanati'on of
(Part B- (Part C- Type of investor and amount purchased in State wajver granted)
ltem 1) ftem 1) (Part C-ltem 2) {Part E-ltem!{)
‘ Limited Number of Number of Non-
l Partnership Accredited Accredited
! State Yes No Interests Investors Amount Investors Amount i
i i
y MO Limited !
| ‘ No Partnership 1 $1,000,000 0 $0 No |
' Interests
! $1,000,000 |
B ' | !
. MT . ! ,
' I
! NE ! '
%
T | |
| NH | |
: |
. N | :
- i | i
! NM )
- ONY E ‘ :
I NC ¢ - T !
- : .
~ ND f |
: 1 ]
OH . , | 1
5 : |
oK | |
OR, | |
; ‘ :
PA | f
RI_ | |
B I
SC ! i
sD | |
|
TN ;
Limited | \
X : !
Partnership
No Interests 13 £23,049,952 0 f0 No
$23,049,952 i
ur | |
VT |
' VA |
WA | ;
" | r |
1+1458312_5.00C Page 8 of 9 i :
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ARE

ENDIX

e T2 8

i
Lol o2 3
| Type of security
- | Imendtosellto | andaggregate ) Disqualification under
; non-aceredited offering price i State ULQE (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)
ftem ) Item 1} (Part C-ltem 2) (Part E-ltem 1)
Limited Number of Number of Non- | '
. Partnership Accredited Accredited | l
State Yes Ne Interests Investors Amount investors Amourt i
| wy: | | I
Cowil | | |
LWy I
R l
E ' | '
i ; : |
p |
)
| : |
! , .
. 1
: X |
l
|
i
i
t
. ' I
}
f . ; |
i oo i
‘ , |
{
1'
i
i .
!
- |
i |
|
t
i
|
t i
. ' |
i : |
|
11459312_5.00C Page 9 of 9 '
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