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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION gxMBNm;lb:n 3232-;920;;59
. pires: February 28,
Washington, D.C. 20549 Estimaned aversge burden
howrs per respanse...... 16,00
FORM D
SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TQ REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ] ]
Name of Offering ([ check if this is an amendment and name has changed, and indicate change. )
Limited Partnership Interests in Archview Credit Opportunities Fund L.P. SEC Ma“ Pwmg
Filing Under (Cheek box(es) that apply}: [J Rule 504 [ Rute 505 X} Rute 506 [J Section 4(6) [J ULOE v
iling: ili L . .YV V.1
A. BASIC IDENTIFICATION DATA e 10 008
1. Enter the information requested about the issuer
Name of Issuer {[J check if this is an amendment and name has changed, and indicate change.)
Archview Credit Opportunities Fund L.P. msmngton' Dc
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Nuimber (including Area Code} Lkl
c/o Archview Investment Group LP (212) 728-2500

70 East 55th Street, 14th Floor
New York, NY 10022

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (incl
(iT different from Exccutive Offices)
Brief Description of Business
Private investrent fund
Type of Business Organization .
O carporation {Kiimited partnership, atready formed 0 90 0338 7
[ other {please specify): P“j@c,‘:ﬁﬁw _
7 business trust [limited partnership, 10 be formed A AN D .'='n

Manth Year
Actual or Estimated Date of Incorporation or Organization: m BJ Actual (3 Estimated W MAR 9 2”09
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: il
CN for Canada; FN for other forcign jurisdiction) [ DLE | THE romn ey rona
GENERAL INSTRUCTIONS T e i i

Federal:
Who Must File: All issuers making an oiTering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 el seq. or 15 U.S.C.
T3d(6).

When To File: A notice must be fited no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U5, 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 thar address afier the dme on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to Fife: .5, Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20549,

Copies Required: Five (5 copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A vew (iting must comain all infonmation requested, Amendments need anly report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any malerial changes from the information previously supplied in Parts A ond B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federa! hiling lee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this fonn. Issuers relying on ULOE must (ile a sepamie notice with the Securities Administrator in each state where sales are to be, or have been
made. Il'a state requires the payment of a fee as a precondition to 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 approprinte states wilt not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of au available state exemption unless such exemption Is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information centained in this forn: are not required to respond unless the form displays a currently
valid OMB control number.
SEC 1972 (5/91)
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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;
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;

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

Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [JPromoter ] Beneficial Owner [ Executive Officer [ Director X General Partner

Full Name (Last name first, if individual)

Archview Associates L.P.

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

¢/o Archview Investment Group LP, 70 East S5th Street, 14th Floor, New York, NY 10022

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

Full Name (Last name first, if individual}

Archview Investment Group LP

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

70 East 55th Street, 14th Floor, New York, NY 10022

Check Box(es) that Apply: [OJPromoter [ Beneficial Owner  [] Executive Officer [ Director [ Managing Member of the
General Partner of the General Partner

Full Name (Last name first, if individual)

Humphrey, John W,

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

c/o Archview Investment Group LP, 70 East 55th Street, I4th Floor, New-York, NY 10022

Check Box(es) that Apply: [JPromoter [] Beneficial Owner  [J Executive Officer [ Director B Managing Member of the
General Partner of the General Partner

Full Name (Last name first, if individual)

Jacob, Jeffrey S.

Business or Residence Address (Number and Sireet, City, State, Zip Code)

cfo Archview Investment Group LP, 70 East 55th Street, 14th Flpor, New Yorlk, NY 10022

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

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [JPromoter [ Beneficial Owner  {J Executive Officer [ Director  [] General and/or Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

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

Full Name (Last name tirst, if individual)

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

Check Box{cs} that Apply:  [JPromater [ Beneficial Owner [ Executive Officer ([l Director  {J General and/or Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ JPromoter [ Beneficial Owner  [J Executive Officer  [J Director  [] General andfor Managing Partner

Fult Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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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 offErng? ... cornrnvrnenniricmon

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? *Subject to the discretion of the Genernl Partner

3. Does the offering permit joint ownership 0f 8 SINEIE WY oottt et ces e s bbb bt e et ase sos st s ba e seame e s et

4.  Enier 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 andfor 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.

Yes No
O ®
$ 2,000,000*
Yes No
& O

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

(Check "All States” or check INIVIUal SIBIES) .......ovieiiee e et seess e nsrsrssstsess s ceneessbssbar b ssteeeessmaeesssrtssmonneneenens L3 Al S12EES
[AL] [AK] [AZ) [AR] [CA) (CO] [cm (DE] (DC) [FU {GA] [H1) [1D]
(1] (IN] (1] [KS] [KY]) [LA) (ME) (MD] (Ma]  {MI] [MN] [MS) {MO]
M7 (NE} [NV] [NH} {nn [NM] [NY] NCY (ND] (OH] (0K} {OR] [eA)
[Ri] _[5€) (sD] (™) [TX] [UT], [vT] [VA] _[WA] _ [WV]  [wl] [wY] [PR]

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 Soticit Purchasers

{Check "All States” or check Idividual SEALES) .........revuiercreecrerersrat s srasssare st ssssserssssssemsrstsessss s smsrssmeensssesssssesssnneens 1 A1l StALES
[AL} fAK] [AZ) [AR]} [CA} [CO) €T [DE] [DC] (FL) (GA) [HI] {10)
(1] [IN]) [1A] [KS] [KY) [LA] [ME] [MD] [MA] [M1] [MN] [MS]) [MO]
[MT] [NE] [(NV] [NH] (NJ] [NM] [NY) [NC] (ND) {OH] {OK] [OR] [PA]
[R] [5C) [sD] [TN]  _ [TX] {yuT [VT] {va] fwa) [wv]  [wi) [wY]) _[PR]

Full Name {Lasl name firs, 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” o check Individual SEIES) ...ttt et et esg e ses s srassnresreresssrrressensesenres g Al SLALES
(ALl [AK]  (AZ] [AR] [CA] (O] (T} (DE]  [DCl (Fl  (GA) (H] (D]
(L] [IN] [tA] [KS] [KY} fLA] [ME] tMD) [MA] M) [MN] {MS] [MQ)
{MT] [NE] [NV] [NH) [NJ) (NM] [NY) [NC) [ND) [OH] [OK] [OR) [PA]
[Ri] [8€) [SB] [TN]  _[TX] [uT] V1] (VA] [WA] [Wv] _ [wl] _fwY] [PR]

(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

Enter the aggregate offering price of securities included in this offering and the total amount already soid. Enter
*0" if answer is “none” or "zero.” [f 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
Debt
Equity
[0 Common [JPreferred

Convertible Securities (InCIUdiNg WAITAIES ) ...vo..vuie i ieeemriniins st sttt st e b et g e s sen s s

Partnership [nteresis. .....ocoeevieenenne
TR e b et e TS bbb TSR EA b e P RS AR s LR e et e bemnreneaean
Answer also in Appendix, Column 3, if filing under ULOE.
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.”

ACENEEIIE INVESIOTS ...oicriisir et errns bbbt et s e b st aas s e bbb bbbk b bt
NON-DCCTEAIET IMVESIOIS. oot ot s e Bt e et S et o4t s b s rnm e
Total (for filings under Rule 504 OnlY). ..ottt s sesesrrar e esersssrber e snssasans vesaens
Answer also in Appendix, Columnn 4, if fiting under ULOE.
if this filing is for an offering under Rule 504 or 505, enter the infermation 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 i.

Type of offering

RUEIE S05 ..o trttes e e sect et st sbanceseere o1 48098 £ s b 4551 514 AR PR et e 48T Ao e b e E et enmnn s be s
Regulation A ..o
Total...ooeiec e

a. Fumish a statement of all expenses in conneclion with the issuance and distribution of the secunties in this
offering. Exctude amounts relating solely to organizalion expenses of the issuer. The information may be given
as subject 1o future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate.

TraNSTEr ABENU'S FOES ..ottt e s et e e et e e b bbbt
Printing A0d Bl Eravimg OIS .ovu oo cv e eticaieee e ee e s ee e eetstess o seeeseacsatsastesasrssaetsssssas et e R bess et saeesmms s erssea b e srnearaes
Legal Fees

ACCOUNUNE FEeS .o e s
Sales Commissions (specify finders’ fees SEParEly) . e e cere e riessnrnes

TOI) it e b s e
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Aggregate Offering
Price

Amount Already
Seld

5

$

$ 1,000,000,000

373,149,062

§

5

§ 1,000,000,600

$ 73,149,062

Number Investors

Aggregate
Dollar Amount of
Purchases

573,149,062

s

5

Type of
Security

Dollar Amount
Sold

L R L)

BOOOoRrROO

$

PP —

)
§ 110,000

s
s

$
b

$ 110,000




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

4. b, Enter the difference between the aggregate offering price given in response to Pant € - Question | and 1otal
expenses fumished in response to Pant C - Question 4.2, This difference is the "adjusted gross procesds to the

issuer.” $ 999,850,000

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for each of
the purposes 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 1o Pan C - Question 4.b. sbove.

Payments (o
Officers, Directors,

& Affiliates Payments To
Others

SAIAMIES BN FBES......eo.eccerteme ettt ceart s sttt ee s esmese s e b b et tms e s et b e s e eesemnt sasaassts spesastsasats st smmen smepeensassnt st samntenree Os Os
PUPCHESE OF FEA1 ESEIME ..oe.omeoe st ents ettt st bt ssmssen sttt see s sssesssssseseenmsrosssessnssions L B Os
Purchase, rental or leasing and installation of machinery and equipment.. Os s
Construction or leasing of plant buildings and TS ..cvver e e rievsrsrerrccssercrssers st s srsssr st snssemnsienns 1] 9 s
Acquisition of other businesses (including the value of secutities involved in this
offering that may be used in exchange for the assets or securities of another issuer Os Os
PUISUATNE L0 & IMEXBET] -oovetiturimies et ams cenad 0t bt e b 48 b s s e b4 3o bt a4 b ae s amrrasa ot et ee bbb e et s rrnis bt
Repayment of indebtedness . 0Os Os
WOTKING CAPIIAL........oeovrcmmissnresces s sserseseees s ersssn e et s sesss st ssenssnsssnsms st smsscnssaesmsossassncemsssessssssnns L 3 Os
Other (spccify): Investments in securities and expenses necessary, cOllvenith, or jncidental thereto. Os 3 § 999,890,000
COMUIIIA TOMIS ..ot et oo ce et e et vaa et eesesse s b tra e e as s ms s esassonstba bt deramns 0 st b brmsaresoasesatanerenapomesinsssresmsene Os & $999,290,000
Total Payments Listed (oMU 01a15 BAE)........orovurimeereicsvarrsesscossossersisssssomss s e nes s sarasbast b ens st ssrasss e &3 § 999,890,000

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authonized person. If this notice is filed under Rule 505, the following signature constitutes
an underinking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon writien request of its stafT, the information fumished by the issuer o any
non-accredited investor pursuant to paragraph (bY2) of Rule 502.

Issuer {Print or Type) Signature Date
Archview Credit Opportunities Fund L.P. February I3 , 2009
Name of Signer (Punt ar Type) Title of Sfgner (Print or Wie)

Jeffrey S. Jacob Authorized Person

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

ATTENTION
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