
rs Nil 5iiiS
Nil ii \Ni iI \N MM SSION

0MB APPROVAL

nLlc
0MB Numbe 32

Expees prI30 20 8J

EMPOR tR\ aS ated average buder

FORI\I
Hoc is psi respuws lb

SIk UE ONLY
NOTICU OF SALE OF SF URITIES

PURSL NT RFGULA ION

SFCION 46 AN 1/OR

Na rIO Ic thts san ant rdnertard elishacltnldrcrO rarp

Offe ng oft trn ted Partn Interests

ft heck is txcs Iii ii appis Pr Ic RuN 15 Ic Scctron sI Li 01

hr Ar

Vs1 1D lEft VI ION DI

ar tO miecd v.1 ia 09035488
let rkaptalfuid LP

Sd Irs xecr vc Otlics Nc nher and Sliest tie lip Co Ic eicphorre
Nun 1cr lucia iii Sic

1115 MapeWay Suite Jacksor WY 8302 134 5000

ss 01 Pr ii sill surcss stations Nu uSsr arid Street City St p1 ode ci piror Nurrrl cr lock Nrc sde

llerer Iron xcu cOlt ass

nd le opt oIB ic rss

vate we toe it paltne aS

is cot es ito

Li atrs ii led
isa

tie sup rirsacly burred lrcr plc rsc its

r1 rst C- ttcU inC iii she mime

iii oil raNd Drtc Ii corpor It on or Orgi rr/rtron 1j Ii liii tad

ic ii

por
atrc ci Oruaru alror II 01cr cIt Postal 5cr vies thus vial on Va

br

OlNERAI INSIRI lIONS

ot CC ru er rp so or 11 111 231 Ii that isa Psi Ic he is nstca ol onrr 11 SC II onl to rss cr tI

ann iss ii strc on mpt ai or IN lit II or arrrcndmcr such notrc in Pt torn at on or sltCr Sc plc ii icr IN ha

NI Sc lIt that
pc

sd ii rssrie so uris Ic iii pc Icr ma air rI trot rsc cisr 11 a9 51 hut
it re ss

rs err or II II nd ii ississ corrr lii sO is risc rrrcn 01 10

adual

i/i /rs ss rers rakrrr sI ci ri
01 sccr trc iehance sri an cxci ipt ruirder Reu rtron ii Sect ii 40 ii 105 co

St

ii
Vice Ic lcd rio Pr tha 15 class tIer the lii sale ol securrtr rn tlrc olierrrrg itt cc is cicenrcd risd

rh tic Sc
rt

Ii xci ii rio sic Sit or thr err lies thc tc cs ved hs tire SI at the ad hess giscis helms ii rI ressis sd at ti ldisss ittcr lire

hrc it us it is ii rr iii ed Statss e5
isrercd

rn cci lied nrar to hr ad tress

Sccuntrcs rd xci is iriS rssrcru Street SN airs sri 11 0S 19

ii pies
his crtrc List he Irish with ihe NI rns 01 ssf sh rru he nr iririalis sincd lire cops nr rsrarr rails ic

slosc kited 50 ss sri err typed rn is ed
signaturc

tnt ii ircs Iii iris cr irtarn ii ii Irr rio equeste Aurrer dirts its need only iepcrr hs iranre crf rss re ar otIc rar airs iris

Ic irs it rcqci
sled

ii
Par rrsd rrratc irs ch urges Ii our II irslrir ti sr pies rouslv supplic ii Paul aird sit air II id

ace Is cd rtir tieS

if si Isdsr brOiL Ice

it tsr cc sc is ci ii dicars rsharrcc orr tire air sir nor uhlrcuru
xernt

tic 1L OI ro sal ccii russ ii rsc russ nra ii 5555

111 lit risc rdol this It iris Is usrs is sin csrr Ir 11 rust file trite nolusc wit Ncr nh NI inn stustor ui
rclr sI Is shsra ssln

Is Icc sta is pr res the cut if Re as ccorsl It Ii tire chum rr II sxenrp tm
Icc ut lIre

spc inrirur slia

inpa
bsrra is not sir dl mc Ii cd at tire ppi rs air rts statC rut as sor Ii icc th stile Il \ps irdux to tire 01 eormst tar rr

is cc an rs st soi

ATTEN11ON

FaIlure to fde notice in the approprIate 8tates wil not resut in loss of the federal exemption Conversely failure to fde the

fihng of federal notIce

Pc sons who respot the colic Oi of ii for iaI on uaonta red us Ih fowur are riot to urred to respond unies the foum di plays currently

val
at

0MB nt umber



BASIC IDENTIFICATION DATA

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 ofa 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

Each general and managing partner
of partnership issuers

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Teton Capital Partners LLC

Business or Residence Address Number and Street City State Zip Code

1115 Maple Way Suite Jackson WY 83002

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Of General Partner Managing Partner

Full Name Last name first if individual

Kirkpatrick Scott

Business or Residence Address Number and Street City State Zip Code

do Teton Capital Partners LLC 1115 Maple Way Suite Jackson WY 83002

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Of General Partner Managing Partner

Full Name Last name first if individual

Weisman Lawrence

Business or Residence Address Number and Street City State Zip Code

do Teton Capital Partners LLC 1115 Maple Way Suite Jackson WY 83002

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Of General Partner Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter fl Beneficial Owner Executive Officer Director LII General and/or

Of General Partner Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter fl Beneficial Owner Executive Officer Director General and/or

Of General Partner Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Of General Partner Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Use blank sheet or copy and use additional copies of this sheet as necessary

of



INFORMATION ABOUT OFFERING

Yes No

Has the issuer sold or does the issuer intend to sell to non-accredited investors in this offering

Answer also in Appendix Column if filing under ULOE

What is the minimum investment that will be accepted from any individual 500.000

Does the offering permit joint ownership of single unit

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 person to be listed is an associated person or agent of broker or deakr registered with the SEC and/or with state

or states list the name of the broker or dealer If more than five persons to be listed are associated persons of such

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 individual States All States

CO LI1 LI FL GA HI

LI LIJ LA MA Ml MN MS

NM ND OH OK OR

UT VA WA WV WI WY jj
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 individual States All States

CO DE DC FL GA HI

LLI LI1 LI1 LI1 LI1 LA MD MA MI MN MS

LII NM NC ND OH OK OR

UT LiJ WA WV WI WY

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 individual States All States

CO DE DC FLI GA HI

LIL1 LIII LI1 LI1 LA MD MA Ml MN MS

NM NC ND OH OK OR

LII1 LI1 UT WA WV WI WY

Use blank sheet or copy and use additional copies of this sheet as necessary

of

Minimum investment
subject

to waiver by the general partner in its sole discretion



-0-

-0-

-0-

1000000000

-0-

1000000.000

65

-0-

-0-

-0-

115270678

-0-

115270678

__________________

__________________

__________________

__________________

El N/A

1000

20000

El N/A

4000

25000

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

sold Enter if the 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

Aggregate Amount Already

Type of Security Offering Price Sold

Debt _________________

Equity

El Common Preferred

Number

Investors

Aggregate

Dollar Amount

of Purchases

$115270678

$0

Dollar Amount

Sold

Convertible Securities including warrants

Partnership Interests

Other Specify ________________

Total

Answer also in Appendix Column 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 if answer is none or zero

Accredited Investors

Non-accredited Investors

Total for filings under Rule 504 only

Answer also in Appendix Column if filing under ULOE

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 offering 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 Questions

Type of Offering

Rule 505

Regulation

Rule 504

Total

Furnish 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 insurer

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 Agents Fees

Printing and Engraving Costs

Legal Fees

Accounting Fees

Engineering Fees

Sales Commissions specify finders fees separately

Other Expenses identify Filing fees

Total

of

Type of

Security

The Issuer is offering an unlimited amount of limited partnership interests The Issuer does not expect to sell in excess of$ 1000000000 in limited

partnership interests Actual sales may be significantly lower



OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

Enter the difference between the aggregate offering price given in response to Part Question

and total expenses furnished in response to Part Question 4.a This difference is the adjusted gross

proceeds to the issuer
999975000

Indicate below the amount of the adjusted gross proceed 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 left of the estimate The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part Question 4.b above

Payments to

Officers

Directors Payments to

Affiliates Others

Salaries and fees LI LI

Purchase of real estate
jJ 0_ LI

Purchase rental or leasing and installation of machinery

and equipment LI LI -0-

Construction or leasing of plant buildings and facilities
LI -0- -0-

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

issuer pursuant to merger LI -0- LI -0-

Repayment of indebtedness LI -0- LI -0-

Working capital
LI -0- LI 999.975000

Other spec ifs

Us____ LIs____

Column Totals LI LI 999975000

Total Payments Listed column totals added Us 999975000

FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersi ed duly authorized person If this notice is filed under Rule 505 the following

signature constitutes and undertaking by the issuer to furnish to U.S Sec Exchange Commission upon written request of its staff

the information furnished by the issuer to any non-accredited investor paragraph b2 of Rule 502

Issuer Print or Type Sig re
Date

Teton Capital Partners LP 31

Name of Signer Print or Type Tit Print or Type

Scott Kirkpatrick Managing Member of Teton Capital Partners LLC the general partner

ATTENTION

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

of

The Issuer is offering an unlimited amount of limited partnership interests The Issuer does not expect to sell in excess of $1000000000 in limited

partnership
interests Actual sales may be significantly lower

ii


