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OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires:  April 30, 2008
Washington, D.C. 20549 Estimated Average burden hours
’ perform....... 16.00
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, I |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I ,

Name of Offering (L check if this is an amendment and name has changed, and indicate change.)
TPG Credit Opportunities Fund, L.P., Offering of Partnership Interests

Filing Under (Check box(es) that apply): Oruesos  CIrulesos Rule 506 DSectw
Type of Filing: New Filing O Amendment -

A, BASIC IDENTIFICATION DATA N
1. Enter the information requested about the issuer ""\“l““l“m “\\N“l“l .
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

TPG Credit Opportunities Fund, L.P. 0606216 .
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Nulicwuw: yauvesssig 1 svu wany
4609 Wells Fargo Center, 90 South Seventh Street, Minneapolis, MN 55402 K612) 851-3000
Address of Principal Business Operations (Number and Strect, City, State, Zip Code) | Telephone Number {Including Area Code)
(o
(if different from Executive Offices) F’L;? [ o)l =P
Brief Description of Business Private Investment Fund VUL_\‘JDL—_‘
Type of Business Organization Y
O corporation B (imited partnership, already formed 3 other (please spccify);Nov 2 2 2005 -
L1 business trust O3 timited partnership, to be formed THOR QQO M
Ot
Month Year F’NAN Ci Al
Actual or Estimatcd Date of Incorporation or Organization: |_0—|T| 0|6 Actual O Estimated
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S, Postal Service Abbreviation for State:
CN for Caneda; FN for other foreign jurisdiction) IEI @
MR
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 US.C.
774(6).

When to Fila: A notice must be filed no later than 15 days after the [irst 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 certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Strect, N.W,, Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one 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 repost the name of the issver and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parnts 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 ULQE and
that have adopted this form. Issucrs relying on ULOE must file a scparate notice with the Securities Adminisirator in each state where sales are to be, or have been
made. If & state requires the payment of a fee as a precondition to the claim for the exemption, & fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with siate law. The Appendix to the notice constitutes a pert 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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A. BASIC IDENTIFICATION DATA
2. 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 ar dispasition of, 10% or more of a class of equity securities of the issuer;

+  Each cxcoutive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers, and

¢ Each general and managing partner of partnership iSSUers.
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Dircctor General Partner

Full Name (Last name first, if individual)

TPG Credit Qpportunities Fund GP, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)

4600 Wells Fargo Center, 90 South Seventh Street, Minneapolls, MN 55402

Check Box(es) that Apply: O promoter [ Beneficial Owner Executive Officer O pirector O Managing Member of
the General Partner !

Ful! Name (Last name first, if individual)

O’ Neill, Rory i
Business or Residence Address  (Number and Street, City, State, Zip Code}

4600 Wells Fargo Center, 90 South Seventh Street, Minneapolis, MN 55402

Check Box(es) that Apply: £ promoter O Beneficial Owner E®executive Officer Opirector of the P [l General and/or
Managing Partner

Full Name {Last name first, if individual}

Brsun, Julie

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

4600 Wells Fargo Center, 90 South Seventh Street, Minucapolis, MN 55402

Check Box(es) that Apply: [ Promoter O Beneficial Owner DOl Executive Officer Olpicector OGeneral andsor

Managing Pattner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: OIPromoter C)Beneficial Owner DExccutive Officer O Director [0 General andfor
Managing Partner

Full Name (Last narne first, if individual)

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

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

{Use blank sheet, or copy and use additional copics of this sheet, as nNEcessary.)

682997.0006 WEST 5967138 v3




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited jnvestors in this offering?...ciiinisinmm

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

2 What is the minimum investment that will be accepted from any IRAIVIBUALT ©oveieeeceersanr s semssanssar s g smis
* (the General Partner may, in its sole discretion, change the amount of a minimom purchase)

3. Does the offering permit joint ownership of a single BIED o serenrsees e sesecssssserssenaessrnsnanrar s snsenss

Yes No
e 510,000,000 *
Yes No

Enter the information requested for each person who has been or will be paid or given, directly or indirecﬂy, any cummisslion or similar
remuneration Tor solicitation of purchasers in connection with sales of securitics in the offering. If a person to be listed is an associated person or
agent of a broker or dealer registercd 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 individunal)

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 SEATESY -1 esrasses oot 4889 AR AR SRR [0 anstawes
[AL] [AK] [AZ] [AR] [CA] €Ol [CT] [DE] [DC] {FL] iGA) i (D]
(iL) [IN] f1A] [KS} [KY] [LA] [ME} MD]  [MA] [MI] [MN]  [MS] MO)
[MT] [NE] [NV} [NH} [NJ] [NM]  [NY] [NC] [ND] [ot] [OK] {OR] [PA]
[R]) [SC) [SD} [TN] fTX] [UT] [v1l INEY| [WaA] A Wil 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 Solicit Purchasers
(ChECk “All StAIES” OF CHECK IAIVIAUEN SUAIES) ..o (0 AulStates
[AL] fAK] [AZ] [AR] [CA] (CO] [CT) [DE] eC] [FL] {GA] [HI] (m
{IL] [IN] [1A] [K3] [KY] [LA] [ME] (MD]  [MA] (M) MN]  [MS] [MO]
[MT] {NE] [NV] [NH] (NI} [NM] [NY] [NC] {ND] [OH] {CK] [OR] [PA}
[RI] [SC] (SD] JTN] [TX] [uT] [vT] [VA] [wa] _ [wv] _[wi] Wy} [PR]
Full Neme (Last name first, if individual)
Business or Residence Addrcss (Number end 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 SHALEE) v vvveveveevsesessoesms e e e 1S e T S (] Al States
[(AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] DC] [FL] 1GA] (HI] [1D]
(IL} [N} [1A] [KS] KY] [LA] [ME] [MD] [MA] 1511 (MN]  IMS] [MO]
[MT] [NE] [NV] [NH] [NJ] NM] [NY] INC] D] [OH] [CK] OR] [PA]
IRy [SC] [sD] [TN] [TX] [UT] fVT] {vA] [wa] [Wv] [wI] [WY] [PR]

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.}
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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 (] and indicate in
the columns below the amounts of sccurities offered for exchange and already exchanged.
Aggregate Amount Already
Type of Security Offering Price! Sold
DIEBT cv.vomoeoevesteevessseesessossmssms s samebeserssebtd s b abasnsees sra s ne bR RS SRS, ) 3

Ocommon Opreterred

Convertible Securities (including WaAITADISY ...ttt s $ 3

Partnership Imerests$ $

Other {Specify: Limited Liability Company Membership Interests e s ssasraserrnes s raesss e S500,000,000 $286.721,830
Answer also in Appendix, Column 3, if fiting under ULOE.

2, Enter the number of aceredited 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,”

Aggregatc
Nurnber Dollar Amount
Investors? of Purchasest
ACCTCATEEA EIVESIOUS 1. vevvrsveeeeece oo s ssesemesereasssesssetsnsbas ot esaEE 001 s ari bt sras oo e 4R R P T A TSR 1 s A TR PSR p s e A0S 28 $286,721.830
INOM-BCETEAItE IAVESIOTE ...1ovevreeiassecrsssomesssmsetyotastess saessssesesssssesiebtans st ssrsnparsngyepessssoed ST EPE AT RS s b L2
Total (for filings under Rule 508 ONLY)...co. it s st
Answer glso 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 L.

Dollar Amount
Type of offering Type of Security Sold

N/A
IN/A,
N/A
N/A

Rule 505 ..o N/A
N/A
N/A,
N/A

Regulation A...
Rule 504 .....
Total ........

4. 2  Fumish 8 statement of a!! expeases in connection with the issuance and distribution of the securities in this
offeting. Exclude amounts retating 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.

P WO W N

‘Iransfer AZent's FEES ..ottt $
Printing and ENraving COStS ....coeurreemcivsrmmnsmsim it s s
LBEAL FEES ...ouuievenectseersessesaseressnerae e sresomd 14 3 121 58S R8s SRR 3 125.00

ACCOUDLNE FEES ...oo.viiuiieeeet ettt ieneirsor i s e bes s eas b s a8 S0 LT

Sales Commissions (specify finders’ fBes SEPAFAIEIY) .ooovvuovsiserrrnrrms e st b s e
OHNET EXPETSES (HETITY) _.-.ovvvuvsuusesrssnsaeesesssssens eassssss s 4ss essora 544558 104143468 RS P RS2 SRRk $__ 20000
O USRS | - B SD L. S

(1) The Issuer is offering an Indefinite amount of Interests. The total aggregate amount is estimated solely for the purpose of this filing.
(2) The number of investors and the aggregate dollar amount sold includes the interests of US and non-US investors.
(3) Reflects initial costs only. )

------------ R FARTIAN A




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

b, Enter the difference betwean the aggregate offering price given in respons 1o Part C - Question 1 $499,855,000 _
and total expenses fumished in response to Part C - Question 4.a. This difference is the “gdjusted gross
procecds to the HEEUET.™ - ovovvsesvseeeeesesbeb a1 s r e cemsee s hedER AR e LR R 71881 R

5. Indicate helow the amount of the adjusted gross proceeds to the issucr used or proposed to be used for each
of the purposes shown. 1f the amount for any purpose is niot 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 C — Question 4.b above.

Payments to
Officers,
Directors, and Payments

Affiliates to Others
SEIATIES I 65 ..o erssesos e s sersess e e oo S SRR 1S $(4) Os
PULCHASE OF TERI BELALE. ..o vevvvereeresisisssrassssseme e siesersessassaran s 44118018 £1RES 9L S O s Os
Purchase, renta) or leasing and installation of machinery and BQUIPTIENL. ..covooreiromcencrnsssomsersresssasssnsssssassarss a s Os
Construction or leasing of P&t BUldINgS ANG TACHHEES. ... vere.rrororsisssrsssrsssssmssss s Os__  Bs
Acquisition of other businesses (including the value of scouritics involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to & METZET) ......oceivsesmseenss 0O s Os
Repayment of indebtedness .......cowviiriessasmnnins O s Bs
WOTKING REAl ESIAE 1.vvovr v everssrssrsererscesmsnetsssmsssrres O s Os
Other (Speeify): IMVESHIENT CAPHBL. ... .cviei o corsesinres oo sensse sy b s S s O s (e $499.855.000
MUY TOUBLS .ososeee oo eeets e es o880 55501 55085355 B s $499.855.000
Total Payments Listed (OLIN (OIS BAAAY ...ecvvrrevmsrersressssmssessesossssoseoeseosssns $499,855,000

{4) An affiliate of the Issner serves as the [ssuer’s Investment manager and will be entitled to receive a management fee, The Issuer's confidential

offering materfals set forth detailed discussions of the management fee and all other rclated fees.

D. FEDERAL SIGNATURE

The issuer hag 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 undertaking by the issuer to furnish to the ULS. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to
any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signa Date
TPG Credit Opportunities Fund, L.P. %"‘"" ‘ { é’ﬂﬂ-\/ /0/ 25/ 2006
Name of Signer (Print or Type) Title d(;lignc: (Print or Type)
By: TPG Credit Opportunities GP, L.P., Geveral Vice President and Secretary
Partner
By: Julie Braun
ATTENTION

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




E. STATE SIGNATURE

Ne

M 5
B

J—Is-any-party-deseribed-in

See-Appendin;-Column-S-for state-fespense:
2. The undersigned issuer hereby undertakes to fumnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law.

3. The undersigned issuer hereby undertakes to ﬂJmish 10 the state administrators, upon written request, information furnished by the issuer to offerees.

4.—‘Phe—undemgﬂed—}seuaf—repmeseﬂt-9-ﬂm4hhss
(ULOE)-ofthe-state-in-which-this-netice o
these-conditions-have-been-satisfied:

wﬁed-%a-b&emmm-uw-ugm-km&edgﬁbnng%xm:m
- paen—hes—ma-burden—ef—esmbl:smag-&at

The issuer has read this notification and kniows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person.

lssuer (Print or Type) Signatuge 2 Date
TPG Credit Opportunities Furd, L.P. W K / ‘j\ QA /0 / 25 l 2000

Name of Signer (Print or Type} TinkAf Sigaer (Print or Type)

By: TPG Credit Opportunities GP, L.P., Generall Vice President and Secretary
Partner

By: Juli¢ Braun

Instruction:
Print the name and title of the signing representative under his signature {or the state portion of this form. One copy of every notice on Form D must be manualiy signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

ARARAAY AARA \LASAT PAAWAAN ..%




APPENDIX

Intend to sell
to non-accredited
jnvestors in State

(Part B-Ttem 1}

Type of security
and aggregate
offering price
offered in state

(Part C-Ttem 1)

Type of investor and
amount purchesed in State
(Part C-ftem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}
(Part E-ltem 1}

State

Yes No

Limited Liability
Company
Membership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

2

&

%

$200,000,000

$31,000,000 0

$200,000,000

$38,000,000 0

KS

KY

MS

MO

MT

NE

NV

ARAAAT AAAA IRNEAT pAnwann . A




APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to selt and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State weiver granted)
(Part B-Item 1) {Part C-Ttem 1) {Part C-ltem 2) {Part E-ltem 1)
Number of Number of
Limited Liabitity Accredited Non-Aceredited
State Yes No Company Investors Amount Investors Amount Yes No
Membership
Interests
NH
NJ
NM
NY X $200,000,000 k] $35,000,000 0 0
NC
ND
oH
oK
OR
PA
RI
SC
§D
N
). X $200,000,000 5 $25,600,000 0 0
T
vT
YA
WA
WV
WI
WY
PR

AAARAT AAAR ASIFAT FAATIAA .4

e ——————— L




