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OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires:  April 30, 2008
Washington, D.C. 2054% Estimated Average burden hours
perform....... 16.00
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | ]
Name of Offering (D\chgoﬁ this is an amendment and name has changed, and indicate change.)
TPG Credit Strategies Fund, L.P,, Offering of Partnership Interests
Filing Under (Check box(es) that apply): Orute 504 Oruie 505 Rule 506 Dsection 4(6) Ouroe

Type of Filing: New Filing D amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) \“ \

TPG Credit Strategles Fund, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numb 070 80 3
4600 Wells Fargo Center, 90 South Seventh Street, Minneapolis, MN 55402 K612) 851-3000

Address of Principal Business Operations {Number and Sireet, City, State, Zip Code) Telephone Number {Including Arca Code)
(if different from Executive Offices)

Brief Description of Business Private Investment Fund
. e PROCESSED

Type of Business Organization

a corporalion limited partnership, already formed O other (please specify): CT 1 8 200?

[ business trust 3 timited partnership, to be formed ﬁ 0
Month Year “ THOMSON
Actuat or Estimated Date of Incorporation or Organization: I 0 I 6 [ | 0 | 6 1 %) Actum O estimated FINANG‘AL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E] E’

GENERAL INSTRUCTIONS
Federal:

Who Mus: File: All issuers meking an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 13 us.C.
774(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 earlicr of the date it is reccived 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 eddress.

Where to File: 1).8, Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coples Reguired: Five (5)_copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signied 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 thercto,
the information requested in Part C, and any material changes from the information previously supplied in Panis A and B, Fart E and the Appendix need not be filed
with the SEC,

Fifing Fee: There is no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) 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 arc to be, or have been
made. If u state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall
bt 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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A. BASIC IDENTIFICATION DATA

2 Enter the information requested for the following:
»  Each promoter of the issucr, if the issuer has been organized within the past five years;
s Each bensficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of & class of equity securities of the issuer;
»  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issucrs; and

e Tiach general and managing partner of parinership issuers.

Check Box{es) that Apply: L'.I Promoter D Beneficial Owner D Exccutive Officer D Director E General Partner

Full Name (Last name first, if individual)

TPG Credit Strategies GP, L.P.

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

4600 Weils Farpo Center, 90 South Seventh Street, Minneapolis, MN 55402

Check Box(es) that Apply: O rromoter O Beneficial Owner DlExecutive Officer Obircctor B&General Partner

Full Name (Last name first, if individual)

TPG Credit Holdings, LLC

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: O Promoter O Bencficial Owner Exccutive Officer O Dircetor (| Managing Member of
the General Partner

Full Name (Last name first, if individual)

O’Neill, Rory

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

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

Check Box{es) that Apply: O eromoter D Beneficial Qwner Bexccutive Officer Opircctor of the GP OGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Braun, Julie

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

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

Check Box(es) that Apply: O eromoter D Beneficial Owner W executive Officer Oirector OGeneral andior
Managing Partner

Fult Name (Last name first, if individual)

Yiola, John E.

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: Opromoter DBencﬂcial Owner B Executive Officer O Director O General andfor
Managing Partner

Full Name {Last name first, if individual)

Gates, James R.

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

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

{Use blank sheet, ar copy and use additional copics of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to seil, to non-accredited investors in this offeringl. ..o Lo
Answer also in Appendix, Columm 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUAIT ...ooviivveusmmrirmerecessssesen s seassssessessssessrerns . §$10.000.000 *
* (the General Partner may, in Hs sole diseretion, change the amount of a minimum purchase) v N
es o
.4

3. Does the offering permit joint ownership of & single unit? .. eteeuirarer Y b o raraatrearens bt 1Y sRb LA R R RS eTE e
Enter the information requested for each person who haes been or will be pmd or given, dlrcctly or mdlrcclly, any commission or sm'nlar
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. If more than five (5) persons
10 be listed are associated pessons 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)
NONE

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 Purchascrs

(Check *All States” or check individual SELEs) ..o vooerorscer I Anstates
[AL] [AK) {AZ) [AR] [CA] [CO] (CT] [DE] [DC] [FL) [GA) {H (")
L [Nl [IA]  [KS] [KY] [LA]  [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
[MT] [NE] [NV] fNH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR}] [PA]
[R1] [8C] [SD] [TN] [TX} JUT] [VT] [VA] [WA] [Wv] (Wi [WY] [PR}

Full Neme (Last name first, if individual)

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

Name of Associated Broker or Deater

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

(Check “All States” oF ChECK IMTIVEAUAL SUAIESY 1-.......civ v rvereerrc e seetaonestonssesessmres sesssesrrseas se8as b easansaassesessmsamt s et A0 E L TR PR v d G pbss bt b0 [J Al States
[AL] [AK] [AZ] [AR] {CA] (8] [CT] [DE] (DC) [FL] [GA] {HI} [1D]
(TL] [IN] (1Al [K5] [KY] [LA] [ME] MD]  [MA] (M1} [MN] M5} [MO]
(M1} [NE} [NV] [NH] ) [N} [NY] [NC] [ND] [oH] [OK] {OR] [PA]
(TX] [UT] [VT] [VA] WA} [fwv] [w1) [WY] [FR]

RO [5€] [SD] [TN]
‘ Ful Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

(Check “All States” of check individUal SIBIES) ...cveveccrverreeeermeureesresreemasess sosssisssssessars s s nsemsassrasasasnsans D All States
[AL] [AK] [AZ] {AR] [CA] [CO) ICT) [DE] [BC) [FL] [GA) [HI] (ID]
(1] [m] ilA] [KS] KY] [LA) [ME] MD]  [MA] (M]) [MN]  {MS] [MO]
(MT}  [NE] [NV] [NH] [NJ] [NM]  [NY] {NC] (ND) [OH] [OK] {OR] [PA]
{R]] [SC] [sD] {TN] [TX] [UT] V1] [VA] [WA] [fwvi  [wi [WY] [PR]

{Use blank sheet, or copy and use additional copics of this sheet, as nccessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS '

1, Enter the aggregate offering price of securitics included in this offering and the total amount already sold. Enter
“0" if answer is “none” or “zero.” If the transaction is en exchange offering, check this box [ and indicate in
the columns below the amounts of securities offered for exchange and already exchanged.
Aggregate Amount Already
Type of Security Offering Pricel Sold

DCommon DPrefcrrcd

Convertible Securities (including WamBNES} ... e d s .
PAMNCISHID TIVIELESES ......0.ooevoemsenssercertsrsabrasesseressussaas s sas b asems s srasbesssin e 0a 1001 bes e st abas s mbat i 0Rs .. $500,000,000 6 L ,
OHEE {SPECHTY. .ovvorvcrivvunrisssesssssbassesstbsssssasssssssssseessrasessesssvesr e sess s b8 8 44081548 st RE SRR SR b v ens B $

TO ovovveveie oo ssessssssssnssesssnsssrsens st ssssssessesssssrasssssesmssetenssnsssessssansssisssasessomsssssansassessen oo SO 0000000 $464.500.000 .

Answer also in Appendix, Column 3, if filing under ULOE.

i
2, Enter the number of accredited and non-accredited investors who have purchased securitics in this offering and j
the aggreate 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 Dollar Amount X
Investors? of Purchases?

ACCIRATEA TRVESIOTS. . ...o..occecoeeisieseeeseee s ses e seesess e s eee e b b sba st sn s best b s sreasmnsssarssesseasnsspepeaemaenmsnaanssnsscenseon__ B $464,500,000

NON-BCCTEAIER TNVESIONS L.1viiuieiersirrers s isrsereas s setrsesss et s s s sasah s b5 soasb s sebsaa b seb st s bebb L B3R ARt sha bt s e nE s

Tota! (for filings under Rule 504 ONTF) ... oo st tia s s sbasss s s smassssessss s o secos
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 securitics sold by

1
the issuer, (o date, in offerings of the types indicated, in the twetve (12} months prior to the first sale of securilies ;
in this offering. Classify securities by type listed in Part C - Question 1. |

!
|
i
|
|
|
|
+
|

Dollar Amount
Type of offering Type of Security Sold

IN/A
NIA
N{A,
N/A

N/A

N/A
N/A

Repulation A....

TOtB ..o rsrimin s

4, 8.  Furnish o statement of all expenses in connection with the issuence and distribution of the sccurities in this
offering. Exclude amounts relating solely to otganization 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 cstimate and check
the box 1o the left of the estimate,

o em W o

1

S | B,
¢
b3 125.000

[}

Printing and Engraving COSLS ... iiecerierioio oot sssesssmissssses s ssssssessstsatomssas roves sns et bos ks e arssramsns arsassmsbas s sbsstonsians

i3

LEBAL FEES 1.uvvivarrrremsvsnssrvantsessssiarsasses snem rensstr do0ans a4 0ms 84 brs b aesssaspebantabissatssssme s ran st sobe bObA S AR E LS4 LIS 400 £RA ORI AR E 821 s b b
ACCOUNMIIE FOES...m v vcreirineim i senresmberss s rasse s pa vesarins srs st sasab e sessboms et eas per o4 b2 THAS AR RA AR AR SR PP S e s e 1 a T DA LA P LSRR AR s bt AL e R bt e n
FENBIMERIINE FEES. v vviviereomsreeserorsnssarssrsssransaassamseseessusnsemsussssmarssemsetssseds s bEes oha S04 1EE 11 R ERFRE SR PETRE SR o4 EAE TR ERRAE S mberat s bt sme o4 eSO PSSR S e b e

s___¢o

Sales Commissions (specify finders’ fees separately) ..o s b

EHEEE

!
)
$ 1]
 F | M
Oher EXPENSES (IABNEYY _ oovveireriiireniorieenion e sssssns v s smeatsssssrsssssss asossassamans sobas b s bee s 00 AE AR IR RS L1 R4 00D S___ 20000

(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.

admmn Aaan A AAmsass .




€, OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference belween the aggregate offering price given in response to Part C - Question 1
and total expenses fumished in response to Part C - Question 4.a. This difference is the “adjusted gross

PIOCCEAS 10 TNE ISSUET.™ 1.vurrrcvuirrerscaesrerseritrsassassasssse ot et sossans st sosasasssssessreas brb bt ses oA AR R RO RS RE s b bt et

5. Indicate below the amount of the adjusted gross proceeds to the issucr used or proposed o be used for sach
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 C — Question 4.b above.

SAIANES AN JBES. ...ttt ietec et erees e see e o e 1 b E 14 b1 bR R0 R oS R St eSS PR S S
PUTCHASE OF TEAE BSIAIE....u..vveeemsircresirirersonseseressamsssmeessetssine st et e b d 140 4TSRS 0 EER T A st sh s
Purchase, rental or leasing and installation of machinery and eQUIPMERL........coviivrimvimiicoersrss s
Construction or leasing of plant buildings and facilities ... icicini e e
Acquisition of other businesses (including the value of securities involved in this offering that

may be used in exchange for the assets or securitics of another issuer pursuant {0 8 RIETEED) ....ovvvrreirernese
REPEYMENE OF INEBISANEES 1..vvcrvrerrerererrerssesersrorserscossesmeoressessosesmas ireessns sevboers Irbsbd L LIRS B FP2 00 b b gR s syt nen
WOTKING REAL ESLAIE .....oeviviivversesesesensrnssssrasesmssmrsssassssss e svesserss rssessss sogsssassssessmssasmssss bt bbbt bessab st sebare st sas e
Other (specify): Investment CAPIAL. ... iviriirereraran e s st sast s s b
COIMIN TOLAIS. .11 cns st b e e T T eba e e s R P R
Total Payments Listed (column totals added) ... i e snsasase

i3

oon

EOOOO

$499.855.000
Payments to
Officers,
Directors, and Payments
Affiliates to Others
$.(4) Os
s Os
s Os
$ Os__
H Os
s Os
s DOs____
s [Esaossse0
S $499.855.000

B sav0855000

{4) An affiliate of the Tssuer serves as the [ssuer’s investment manager and will be entitled (o receive a management fee. ‘The general partner of
the Issuer is entitled to receive a performance allocation, The Issuer’s confidential offering materialy set forth detailed discussions of the

management fee and periormance alloeation,

D. FEDERAL SIGNATURE

The issuer has duly caused this notice (o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signaturc constitutes
an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to

any non-aceredited investor pursuant 1o paragraph (b){2) of Rule 502.

TPG Credit Strategies Fund, L.P,

Issuer (Print or Type} Signature H (é’\'

Date

Name of Signer (Print or Type) Title'f Signer (Print or Type)

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

By: TPG Credit Holdings, LLC, the genera! partner
of the General Partner

By: Julic Braun

ATTENTION

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

AARARE amma laHEAE Aswwsss =




E. STATE SIGNATURE

Yes
——I3-any porty deseribed-in 1 1-GRR-230.26 2 prosently-subject to-any-ef tha-disquatification-provisiens-ef such-rule e O E

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

eFi . - .

s el o iaal o
-4l ghea i

these-conditionshave been-satished:

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

Issuer (Print or Type) Signature Date
TPG Credit Strategies Fund, L.P. 93"-'("-‘ =< /}m ./ ? / 2 / oF
Name of Signer (Print or Type) Title o Signer (Print or Type)

By: TPG Credit Strategics GP, L.P, General} Vice President and Secretary
Partner

By: TPG Credit Holdings, LI.C, the general partoer]
of the General Partner

By: Julie Braun

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




APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ftem 1}

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

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

5

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

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors Amount

Number of
Non-Accredited
Investors

Amonnt

Yes No

CA

§500,000,000

3 $101,000,000

Cco

$500,000,000

1 51,500,000

DE

$500,000,000

1 $1,500,000

BC

FL

GA

Hl

Z

KS

KY

MA

$500,000,000

1 $100,000,000

MI

MS

MO

NE

NV

NH




APPENDIX

Initend to sell
to non-accredited
investors in State

{Part B-Item 1}

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1)

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

5

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

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Nen-Aceredited
Investors

Amount

Yes No

NJ

NM

NY

$500,000,000

$35,000,000

NC

OH

Ok

OR

PA

RI

§C

5500,800,000

525,000,000

VA

WA

wv

Wi

PR




