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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION :
Washington, D.C. 20549 OMB Number: 3235-0076

Explres:
Estimated average burden
FORMD hours pef response. ... .. 16.00
ICE OF SALE OF SECURITIES __SECUSEONIY—_
RSUANT TO REGULATION D, > Serel
SECTION 4(6), AND/OR DATE RECEWVED
RM LIMITED OFFERING EXEMPTION | |

Name of Gffering (E] check if this is an dmeni and name has changed, and indicate change.)
BlackRock Credit {Offshore) Investors, LP.

Filing Under (Check box{es) that apply):  [] Rule 504 [] Rule 505 [7] Rule 506 [ Section 4(6) [] ULOE i

el AR

1. Enter the information requested about the issuer 15

Name of Issuer (D cheek il this is an amendment and name has changed, and indicate change.)
BlackRock Credit (Offshore) investors, L.P.

Address of Executive Qffices (Number and Street, City, Siate, Zip Code) Telephone Number {Including Area Code}
c/o BlackRock, Inc., 40 East 52nd Street, New York, New Yaork 10022 212-810-3000 ;
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Tclepho?!umbcr (Including Area Code)
(if different from Executive Offices)

.__PROCESSED

Brief Description of Business

Investment Fund L/ DCT 3 { m

Type of Business Organization !
[J corporation [] limited partnership, alrcady formed other (please specify): ;:?qOMSON
[ business trust [] limited pertnership, to be formed Gayman Islands exempted limitad m@‘ﬁl.

Month Year
Actual or Estimated Date of Incorporation or Organization: [ TR] [017) [ Acteal [T] Estimated
Jurisdiction of Incorperation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) EN

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in scliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or L3 u.s.C.
17d(6).

When To File: A notice must be filed no Jater than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which il is due, on the date it was mailed by United Siates registered or certified mait 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) copics of this notice must be filed with the SEC. one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pan C, and any maicrial 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. 1f a state requires the payment of a fec as a precondition to the claim for the exemption, a fec in the proper amount shat!
accompany this form. This notice shall be filed in the appropriate statcs in accordance with state law. The Appendix 1o the notice constitutes a part of
this nctice 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 stale exemption unless such exemption is predictated on the
filing of 2 tederal notice.

Parsons who respond to the collaction ot infarmation contained in this form are not
SEC 1972 (6-02) required to raspond unless the torm displays a currently valid OMB control number. l of 9




. [l !3_:nef icial Owner

[ Esecutive Officct

Director- .

"General andfor .
T Manngmg Pmncr;,:

BlackFlock Crécm Investors (GenPar} u.c

Busmcss or- Re514moe Addrcss (Numbcr and Street, Cﬂy Slate le Codc)

', Director

"‘Genml a.ndlor s
R Manag:ng-? m

m Bcncﬁcm] Owncr

D Execuhvc Off'ccrr_f

«:Digector.”-

: Gengral and/or.

Managmg Paxtncr. .

Full Namc (Last name frst 1(‘md1wdunl) o
BlackHock Im/estments. Inc AR

L Busmess or Resuicnc: Addrcss (Numhcr and, Street, Cny, Slatc th Codc)
" 40 East 52nd Street, New York; New York 10022, -

Check Box(es) that Apply: [} Promoter . LTJ Beneficial Owner'

D Exccunve Officer

Dircctor.

. General nndfcr
: "_ Manngmg Partner

. Full Name (Last name first, if individual) .

Business or .li.lgsidcnoc. Address ('rf{ign.lber and Street, City, State, Zip Code) .

.CtgecEBox(es)_u)qx_ﬁbglyg [, Promoter D___B_c‘n_cficigltdwﬁey .0 Egﬁccp_tivc Officer

i Director

-0 Gcm:ral andlor o

Managlng Pmn T B

'+ Fuil Name (Last name-first, if individual)

' Business o7 Residence Addrcss . (Number and Street, City, State, Zip Code) .

*. . Check Box(¢s) that Apply’ ' []; Promoter  [7] Beneficial Owner

O Executive Ofﬁccr v

" Dircetor

e Managmg Partncr, S

Gcncml andlor

Full Name (Last na_mi: first, if individual)

s T

-ﬁps_in_cs‘; o_r.Rcsiclienoe, Ad&rcs‘s (Numbq and Street, Cigy. Slalc,. Zip Code)

Check Box(es) that Apply:* | [] Promoter -, [T} Beneficial Owner

. Executive (')_fﬁ'cér" v

Director:

: - Managing Pariner

Geneial andfor

Full Name (La;t name first, ifindividuai)

(Number and Strcct City. Smie. le Code)

Busmess or Rcs:dcncc Address

) (U_sc h]gnk shectl or. FPP)’_ ?l_\d use ﬁq_tjjt_io_nalicqpigs of l.his.shcc!'._as' necessary). U




TR T

e T T e e
I. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering?.....ooeeevvcvsvcsvus [ ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aecepted from any IAIVIAURIT oo rosremserssrrssssessmrrecsssneenrs 31 00000,0007
*Subject to decrease by BlackRock Credit investors (GenPar), LLC, the general partner, in ftg sala discretian Yes No
3. Does the offering permit joint ownership of @ SINEIE URIT s et e 2]
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 purchascrs in connection with sales of securities in the offering.
1f a person to be listed is an assoctated 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 deater. Ifmore than five (3) 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 individuat)
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 STIES) v s ] Al States
co] ([ ©F [ FD [GA ([E] 05)
XS] (ME] N MS]
MT] [(NH] Y]
M 0 b0 N0 O™ o A & 3V E &Y [ .
Fuil Name {Last name firss, 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 SLALES) ittt b b 0O Al States
€7 Bd] Ga ([l
L] MS]
’H]
/@ (o G 0N [ DD F A E & EFE &Y R
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 SIALES) e s [0 Al States
[€1] [DE (HT]
[RS] Mi]
M B & M & ™ Fy K Ey B BE GR [P
mm 8 B 0N X D ¥ Fa @a o FE & [EFR
{Use blank sheet, or copy and usc additional copics of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the 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 sccurities offered for exchange and
already exchanged.

Aggregate
Offering Price

g 000

Type of Security

Amouni Already
Sold

§ 0.00

..$ 0.00

s 0.00

t} Common [} Preferred
.3 000

0.00
$

Converlible Securities {including warrants)....

POFUIETSHEP INEETESIS - ouuusssreerssssoeeereosctssissssrsesson s sssss 45 e S e §_468,100,000.00

s 468,100,000.00

.. g 0.00

¢ 0.00

Other {Specify ).
TOMAL ..ecvcrriee st st sneecnie

$ 4£8,100,000.00

$ 468,100,000.00

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,”

Number
Investors

Accredited Investors..... 6

Aggregale
Dollar Amount
of Purchases

§ 468, 00.000.00

Non-accredited 1avestorns ... vnnnns

¢ 0.00

Total (for filings under Rule 504 only) ...

$

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offcring under Rule 504 or 505, enter the information requested forall 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 tisted in Part C — Question 1.

Type of

Type of Offering Security

Dollar Amount
Sold

REZUIATION A Loeieon i it aot s e b e Ly e oL et

RIEEE S04 (oot oeeiit i e eeateastasiarsars ons ses s bmn eee hneba e rrvnn ras PR b

N 1L U P PP VORISR PP

4 o Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis relating solely to organization expenses of the insurer.
The information may be given as subject 1o future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the bex to the lefl of the estimate,

TEANSFET AEME'S FEES wovvrurerrecursastssrsserarrsrsesssnora oo se bt s8Rt R8RS e
Printing 800 ENEraving COSIS o ieermmsistiniemss e arss s 1erss 1m0 i b b
Legal FEES ..oocensrsiinensesssincnsssreserscassercrrersssastasees

ACCOUNTIME FEES coocoueririunsrressesess et semt 100008818 rmt s b8 1428 A AR b s
ERZINCETINZ FEES Livvire st amsssssimsiss s tstsas s ssnn st s ans st s s
Sales Commissions (specify finders’ fees SEparately) i s

Other Expenses (identify)

NANEAERANA

TUILR] 1roveeeeoesisessesssessassesseemsassassaeassseres ramenesvaarranasesearedbhe AR HEaE A LR 1E 984S 2bbn AL L 2R L LTS P4 £E £ st b b O E T e e
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b. Enter the difference between the aggregate offering price given in response 1o Part C — Question 1
and total expenses furnished in response to Part C — Question 4.8 This difference is the “adjusted gross 467 340.800.00
s * L} -

PN T LR R LT ARSI RS

5. Indicate betow the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. [fthe 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.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SBIATIES AN FEES 1rrvo s srsmssssssssssissrsnssscssisssssstrs s ensessssssessssssnseeseseses (9 5,000 s 000
PUEChASE OF FEAY ESIALE covssossoeeesssesssessssemnrrreesssmssessreessssenmnensesstsssssssssmmssssssestsasesssesssassocsssssssssnssnsseeses (7] §_ 000 $ 0.00
Purchase, rental or leasing and installation of machinery
and equipment OO OO OO VURRUOPOOOPRPRSHTOROINY v ; 0.00 71$ 0.00
Construction or Icasing of plant buildings and faciliies o s 0.00 s 0.00
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
TSSUET PUTSUATIL 10 @ IMETZET} 1rvucnsarrrereecs eoresibssasasrtsss e sy e s b4 0 E SR bbb e 1% 0.00 s 0.00
REPAYMENE OF INAEDIEAMESS o..vooutusrirsermessmsassrcsans b eists o soas 48 sa s A BT et s 0.00 s 0.00
WOPKING CPIIAL e eoossreeres s eesssessssssssssssmsessssssss e sssssssssssessssssssssssssnssssssepsssssssssesessnssssneees [of] $_000 A 0.00
Other (specify): Investment of proceeds. @S 0.00 ws 0.00

$ 0.00 7S 467.340,800.00

CONIII TOLAIS s ssssosseeeseeesesesssensrmmeesoessreeessssssssrasesssssssensssesmsassessssesesssseesisssssssssssasssssasssessssseresscss ] § 0.00 s 467,340.800.00

m $ 467,.340,800.00

LE T t—E
e e B R T

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is fited under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sccuritics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant (o paragraph (b)(2) of Rule 502.

— “

Issucr {Print or Type) Sigﬁ/t@ z%s EE E .\:\ Date

BlackRock Credit (Offshore) Investors, L.P. \0 CA—DW 2’5 } 200‘,
ntorFyper” )

Name of Signer (Print or Type) Tih’e'oﬂigae/(?rinl [§]

Sa\d(lﬂ M. Wo Authorized Signatory

Total Payments Listed (column totals AAAEA) cooevarererice st et e e e

e S
DERALSIGNATIREZ s

ATTENTION

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

50f9



1. Is any party described in 17 CFR 230.262 presently subject to any of the disgualification Yes No
PIOVISIONS OF SUCH FULET ooiesinsrvenmmmsreecresmme et s rats s o RSt et e

See Appendix, Column 5, {or state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator ol 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 issucr hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
timited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of eslablishing that these conditions have been satisfied.

The jssuer has read this notification and knows the contents to be true and has duly caused this notice 10 be signed on its behalf by the undersigned
duly authorized person.

—rT Ty
issuer (Print or Type) Sigrgur . Date
BlackRock Credit (Offshore) Investors, L.P. %%:‘& Octobes 26,2007

Name (Print or Type) Title (PrmTorType) —————"

Sacha M. BarD Authorized Signatory

Insiruction:
Print the name and title of the signing representative under his signature for the state pertion 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,
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

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

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

wh

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

AL

AK

AZ

AR

CA

Cco

oL

CT

DE

ey
et -

DC

L

FL

L.

GA

Limitad Parnarship Interésts
$50,000.000

$50,000.000

$0.00

HI

1D

DOO0LOTD00LL

JUE

R—

1A

L

KS

KY

I

LA |

L

ME

MD

UL

MA

Umited Partnarship interasts
$108,100.000

£108,100,000

$0.00

e
*x

MI

L

Limited Parmership lntargsts
$200,000,000

$200,000,000

$0.00

—

x

MS
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Intend to sell
to non-accredited
investors in State

(Part B-item 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-ltem 2}

ta

Disqualification
under State ULOE

(if yes, attach
explanation of

waiver granted)

(Part E-ltem 1)

State

No

Number of
Accredited
Investors

Amount

Number of

Non-Accredited

Investors

Amount

Yes No

MO

MT

]

N || S

NE

NV

il

NH

NJ

NM

L

NY

Umksd Partnarship Interasts

il

$100,000,000

$100,000,000

$0.00

—
®

NC

i
L]

i

ND

1

OH

T

Limitedt Parinarahip ierests
$10,000,000

$10,000,000

$0.00

OK

|

OR

PA

U

Rl

L.

SC

Lo

ey

[_:
i

|
]

2

1

|

Ll

!

VT

VA

WA

wv

wi

T

I

000 1
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

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

Type of investor and

amounl purchased in State

(Part C-ltem 2)

Disquatlification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
| ) )
wy ! ;
1
PR | [ I i
1
Ly
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