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" "OMB APPROVAL
UNITED STATES VB Romhe
SECURITIES AND EXCHANGE COMMISSION Expires:
Washington, D.C. 20549 Estimated average burden
FORMD hours per response . . .
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, —SECUSEORLY
SECTION 4(6), AND/OR [ |
UNIFORM LIMITED OFFERING EXEMPTION DA']iE RECEIVEI‘.D

Name of Offering ([Wcheck if this is an amendment and name has changed, and indicate change.) Offering of Limited Partnership
Units of THL Credit Partners, L.P.

Filing Under (Check box(es) that apply): [J Rule 504 [JRule 505 [ Rule 506 [ Section 4(6) [ ULOE

Type of Filing: [ New Filing [J Amendment

| A. BASIC IDENTIFICATION DATA }

1. Enter the information requested about the issuer _

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.)
THL Credit Partners, L.P.
Address of Executive Offices (Number and Sireet, City, State, Zip Code) Telephone Numb

100 Federal Street, 35" Floor, Boston, MA 02110 {(617) 227-1050 07085799
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numb.
(if different from Executive Offices) Same As Above Same As Above

Brief Description of Business
THL Credit Partners, L.P. is a newly formed Delaware limited partnership that intends to primarily invest in corporate

leveraged loans and debt securities. ~
Type of Business Organization H"l IOCESSEI j
{7 carporation B limited partnership, already formed
[ other (please specify): DEC {7 2007 {

Month Year THOMSON
Actual or Estimated Date of Incorporation or Organization: @ EI EFAN&NQIAEslimated

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

] business trust (] limited partnership, to be formed

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.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 earlier of the date it is received 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 centified mail to
that address.

Where To File: U.S. 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 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 need 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 Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted 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 fee as a precondition Lo 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.
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i . A. BASIC IDENTIFICATION DATA l

2. Enter the information requested for the following:

s  Each promoter of the issuer, if the issuer has been organized within the past five years,

e 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 executive officer and director of corporate issuers and of corporate general and managing partners of partnership
issuers; and

s Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: E Promoter [j Beneficial Owner [X] Executive Officer £ Director E General and/or
Managing Partner

Full Name (Last name first, if individual) Hunt, James K.

Business or Residence Address (Number and Street, City, State, Zip Code)
100 Federal Street, 35" Floor, Boston, MA 02110

Check Box(es) that Apply: [ Promoter [] Beneficial Owner E Executive Officer E Director [_J General and/or
Managing Partner

Full Name (Last name first, if individual) Tillinghast, Sam W,

Business or Residence Address (Number and Street, City, State, Zip Code) Same As Above

Check Box(es) that Apply: [} Promoter [_] Beneficial Owner [ ] Exccutive Officer B4 Director ] General and/or
Managing Partner

Full Name (Last name first, if individual) Brizius, Charles A.

Business or Residence Address (Number and Street, City, State, Zip Code) Same As Above

Check Box(es) that Apply: ] Promoter E Beneficial Owner E Executive Officer ﬁ Director Ij General and/or
Managing Partner

Full Name {Last name first, if individual) Hagerty, Thomas M.

Business or Residence Address (Number and Street, City, State, Zip Code) Same As Above

Check Box(es) that Apply: ] Promoter [ ] Beneficial Owner [X] Exccutive Officer { | Director |_] General and/or
Managing Partner

Full Name (Last name first, if individual) Hammer, Gregory S.

Business or Residence Address (Number and Street, City, State, Zip Code) Same As Above

Check Box({es) that Apply: || Promoter [ ] Beneficial Owner [X] Executive Officer [ | Director || General and/or
Managing Partner

Full Name (Last name first, if individual) Ochs, Christopher F.

Business or Residence Address (Number and Street, City, State, Zip Code) Same As Above

Check Box(es) that Apply: [_| Promoter [ | Beneficial Owner [X] Executive Officer [_| Director || General and/or
Managing Partner

Full Name (Last name first, if individual) Stropp, W, Hunter

Business or Residence Address (Number and Street, City, State, Zip Code) Same As Above
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Check Box(es) that Apply: [ | Promoter [X] Beneficial Owner [ ] Executive Officer

[] Director E General and/or
Managing Partner

Full Name (Last name first, if individual) Banc of America Strategic Investments, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
214 North Tryon Street, Charlotte, NC 28255

Check Box(es) that Apply: [ | Promoter [X] Beneficial Owner [ ] Executive Officer

LI Director [l General and/or
Managing Partner

Full Name (Last name first, if individual) Bear Strategic Investments Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
383 Madison Avenue, New York, NY 10179

Check Box(es) that Apply: || Promoter [X] Beneficial Owner [ | Executive Officer

[L] Director || General and/or
Managing Partner

Full Name (Last name first, if individual) Citicorp North America, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013

Check Box(es) that Apply: | | Promoter [X] Beneficial Owner [ ] Executive Officer

[J Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual) DBAH Capital, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Wall Street, New York, NY 10005

Check Box(es) that Apply: || Promoter [_| Beneficial Owner [ Executive Officer

L] Director [X] General and/or
Managing Partner

Full Name (Last name first, if individual) THL Credit Partners GP, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
100 Federal Street, 35" Floor, Boston, MA 02110
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| B. INFORMATION ABOUT OFFERING

Yes No
1. Has.the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...................................[:] X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepled from any individual? ... N/A
Yes No
3. Does the offering permit joint ownership of & SINgle U7 ..o e e 4 O

4. 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. 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.

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 IRAIvVIAUAl SLALES) .............ocvevererveisiiriess et ss e esrerseresnsarsstesmseteonsereeaserssessaseessensenssesesneen [] All States

AL Ak [Jaz [OarR [Jca [Oco [dcr [Ope [Opbc [ [Odca [Ovr  QOip
e [ON [Oia [Oks Oky QO,a OME Omp Oma [OMi OMN [OMmMs [Omo
OMT [ONe Onv ONH [ON ONM [ONY [ONc [OND [OoH [Ook [Jor [Ora
Orlr [Osc [@Osp O~ Orx Our QOvr Ova Owa Owv [Owr  [Owy [Oer

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 Stat1es” or Check INIVIAUAL STAIESY ......oveveveeeeeeeeeeeeee et ve e e s seseses et esatasesesesaeasasassmemsasesesesasenesensrnrerens [0 Ah States

OaL [Jaxk [OJaz [OarR [Oca Hdco der Ope Opc O Oca Odr O
e O A [Oxks [Oxky [Oua [OME [OmMp OMa [OMr OMN [OMS [OMO
[(OMr ONE [Onv ONH [N ONM [ONY [ONc OND [OJOH ok [Jor [Opra
Ort [Osc Osp QTN [Orx Qur Ovr OdOva Owa Owv Owr Owy [QOpr

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 indivIAUAl SIAIESY .......cvcviviviiieee ittt e b e s s et b et s st e s se s etn st asenee ] ANl States

OaL [JAK [dJaz OArR Oca [Oco Ocr Ope Opc O [Oea [Oar Oip
O 0ON [ha [Oxks Oky [Oae OME [OMDp [OMA Omi OMN [OMS [OMmoO
OmMt [ONe [ONv [Ona O O ONY [One ONp Ood Ook [Oor  [Ora
Orlt [Osc Osp Oy Orx Qur QOvr Ova Owa Owvy Owir Owy [OPr

Full Name (Last name first, if individual)
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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)

[] Al States

OAL OJAk {Jaz [OAR [Jca [Oco Ocr Ope [Opc O, Oca [OHt  [Oip
O OnN A Oxs [Oxky [Oa OME Omp [Oma [OMmi [OMmN [Mms  [JMO
OmMt ONe [Onv [One [ON) [ONM ONY [ONc Onp JoH ok [Jor  [ra
Orr Osc COsp O Orx Qur Ovr Ova Owa Owv Owr Owy [er
.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 [0 and indicate in the columns below the amounts of the
securities offered for exchange and already exchanged.
Aggregate Amount
Type of Sccurity Offering Price Already Sold
DIEDL .o steteieceseisscess s eb bbb bbb a bbb b e s e bt et $0 $0
EQUILY ..ot veeveeee st bttt ee e e ee et ee e e eeesees bt enetes s snes $0 $0
[] Common [] Preferred
Convertible Securities (iNCluding WaITANIS) ............oeevvrvrereereerieieesesesesesssssesssssesssnsneesees $0 $0
. ( OSSOSO DO PPN $0 $0
' Other (Limited Partnership Units) $ 10,000,000  $ 10,000,000
: Tl eeerermee e s ses st s st b s bbb $ 10,000,000 _ $ 10,000,000

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 securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number of Dollar Amount
Investors of Purchase
ACCTEAMEA INVESIOTS...cvvveeeeeceveteiseise s s bbb bt ee e eeees bt b st bbb e baes ' 1 $ 10,000,000
NoON-aCCIedited INVESIOTS. ... ..ivevcerie e sssssssesssssssessasss st rasss s snsssnresenes 0 $0
Total (for filings under Rule 504 0n1Y).......ocovevvveiirieeieie ettt eeee e, $ 16,000,006
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 issuet, 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 Dollar
Type of offering Sccurity Amount Sold
RULE 505 ...ttt sttt sttt s st s s a b s $ $
REBUIALION A oottt e st e st e vt s bbb e bbb seane $ $
RUIE 504 .......ovvvveereunsaresesssssssms e sssssssss s essss e be b sss s $ $
TOMAL. o1ttt bbbt b bbb bt bbb bbb ea b $ $
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a. Furnish a statement of all expenses in connection with the issuance and
distribution of the securities 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, furnish an estimate and check
the box to the left of the estimate.

Transfer AZENES FEES ..vivviriiirieiris e iriris s ress s irss s rassrssssssasssssessessessansescemtsbeenbeseaasesnins
Printing and Engraving CoslS......ccciiiiiiiiim st sssteissnsnnes

LeQAl FEES ..t

ACCOUNLNE FEES....eiiriiriieine et s et e sn b st s bnennsn st sres

Engineering Fees .o s

Sales Commissions (specify finders’ fees separately).......cceeevniiinmiiiininn,

Other Expenses (identify)

OooOooooono
| h|nle|wm|w]w|wn

TOLAL oo e e e e e e ee et eae e e e e A e s s ta s s s nb s s nr e b aneanes

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

l

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 the “adjusted gross proceeds to the iSSuer.”..............ccvvevve.. $ 10,000,000

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to
be used for each of the purposes shown. If the amount for any purpose 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 Part C -
Question 4.b above.

Payments to

Officers, Directors Payments to
& Affiliates Others

SAIANIES AN FEES .onveeeiieeeeieee ettt e et e et e e e et e e e et eeeeeeeeeeeeeeeeeeeee e e e e e eee e e eeeeens O $ 0 s
PUTCHEASE OF TEAL @SLALE .. vv.vevieeeeeereeeeeeereeeeseeseeereseseseseessesesesseseessssssenasessrasnseseseens O $ 0O s
Purchase, rental or leasing and installation of machinery and equipment.............. O 3 Os
Construction or leasing of plant buildings and facilities ............ccoveeeeeeeeevnncrcrcnenes O $ 0 s
Acquisition of other businesses (including the value of securities
involved in this offering that may be used in exchange for the assets
OF SECUNITIES OF ANOTNET .......viviiieceeee e er v se s e e eesrasesesasaensasanesesesassesaseren O s O $
Repayment of indebledness................ccovvoveveerereersvecsesinssrinsrsssssisssisssiesnsesenns L] 3 Os
WOTKINE CaPILal..ovie ettt ee e et eeevaeetetvensresnn e O $ 0 s
Other (specify): Future acquisitions or investments in corporate leveraged 0o $ 6q $ 10,000,000
loans or debt securities.
COIUINN TOLAIS ... tee et ee v e s et ses s ss s st trssasaesesesesesesesessens O $ K] $ 10,000,000
Total Payments Listed (column totals added) .............cooomnrimrermrerersierercrerncsersnnen, X $ 10,000,000
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, 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)

THL Credit Partners, L.P.

Signature

Date

December j_, 2007

Name of Signer (Print or Type)

By: James K. Hunt

itle of Signer (Print or Type)

hief Executive Officer

ATTENTION

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