4E12.97

FORMD UNITED STATES OMB APPROVAL

SECURITIES AND EXCUANGE COMMISSION OMB Number 32350076

Washington, D.C. 20549 Explres

PROCESSED. ¢/ FORM D oo 1600

JUN 1 22008 NOTICE OF SALE OF SECURITIES SEC USE GRLY

PURSUANT TO REGULATION D, e

Serinl

I

THOMSONREUTERS " Seiior o, avbion T

UNIFORM LIMITED OFFERING EXEMPTION
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A. BASIC IDENTIFICATION DATA

. Enter the information requested about the issuer Wa

Name of lssuer (D ¢heck if this is an amendment and name has changed, and indicate change.) 109
Colony Distressed Credit Fund, L.P, .

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Codc)
clo Colony Capital Credit, L.P., 1999 Avenue of the Stars, Suite 1200, L.A., CA 90067 310-282-8820

Address of Principat Business Operations {Number and Street, City, State, Zip Code) Telephone Numbc:r (including Arca Code)
(if different from Executive Offices)

Brief Description of Business
Investment Fund

Type of Business Organization

[] corporation [#] limited partnership, already formed [ other (picase specify):
[Q business trust [ limited partnership, to be formed
Maonth Year

Actual or Estimated Date of Incorporation or Organization: [R]4] [OTA] [AActal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E|

GENERAL, INSTRUCTIONS
Federal:

Wha Must File: Al issuers meking an offering of sccurities in reliance on an cxcmptlon under Rzgulmon D or Section 4(6), 17 CFR 230.501 etseq. or 15U.S.C.

774(5).
When To File: A notice must be filed no fater than L5 days after Lhe [irst sale of sccurilics in the offering. A notice is decmed fi

ed with the U.S. Securitics

and Exchange Comtmission (SEC) on the carlicr 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 il was mailed by United States registered or certified mail to that address.
Where To File: U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Ejvg (5} copics 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 new (iling must contain all information requested. Amendments need onty repont the name of the i issuer and offering, any changes
thereto, the information requested in Part C, and any materizl changes from the information previously supplied in Parts Aand B, Pm E and the Appendix need

not be filed with the SEC.
Filing Fee: There is no feders| filing fee.
State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securi esin lhosc states that have adopted
ULOQE and that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Securities Ad umstralor in cach state where sales

are to be, or have been made, [f a state requires the payment of a fce as a precondition to the claim for the exempti in, a fee i

n the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appenix o the notice constitutes a part of

this notice and must be completed.

ATTENTION
Failure to fila notice in the appropriate states will not result In a loss of the federal exemplion. Converse
appropriate federal notice will not result in a loss of an available state exemption unless such exemption |
filing of a feders| potice.

|
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S 7Y i+ ER




| a0 A BASIC IDENTIFICATION DATAS 2 52 %,

2. Enter the information rcqﬁelled for the following:

¢  Eszch promoter of the issuer, if the issucr has been organized within the past five years,

®  Enchbeneficial owner having the power to vole or dispose, or direct the vote or dispesition of, 10% or more of a class of equity securities of the issuer,
®  Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of parmership issuers; and :

¢  Each general and managing partner of pannership issuers.

Check Box(es) that Appty: [} Promoter  [] Beneficial Owner  [] Exccutive Officer  [] Director  [/] General snd/or
Managing Partnet

Full Name (Last name firsy, if individual)

Colony Capital Credlt, L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1999 Avenue of the Stars, Suite 1200, Los Angeles, CA 90067

Check Box(es) that Apply:  [7] Promoter Beneficiel Owner [ Executive Officer  [] Director [} General andror
Manzging Partner

Full Name (Last name first, if individual)

Teacher Retirement System of Texas

Busincss or Residence Address  (Number snd Street, City, State, Zip Code)
100 Red River Street, Austin, TX 78701

Check Box(es) that Apply: (7] Promoter ] Bencficiat Owner [ Executive Officer [ Director  [7] General andior
Managing Partner

Full Name (Last name first, if individual)
Indiana Public Employees’ Retirsment Fund

Business or Residence Address  (Number and Street, City, State, Zip Code)
143 West Market Street, Indlanapolis, IN 46204

Check Box(es) that Apply:  [] Promoter D Beneficial Owner  [] Cxeculive Officer [] Director D Gencernl nnd/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:  [] Promoter ] Bencficial Owner [} Exccutive Officer [] Director [:] General and/or
Managing Partner

Full Name {Last aame first, if individual)

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

Check Box(cs) that Apply:  [[] Promoter [ Benecficial Owner  [] Exccutive Officer [] Director 7] Geners! and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{cs) that Apply: [T} Promoter E] Beneficia! Owner 7] Executive Officer ] Director {7] General andior
Managing Partner

) Full Name {Last name first, if individual}

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

{Use blank sheet, or copy and use additional copics of this sheet, as nccessary)
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Yes No
I.  Flas the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offeting? .......cvvvcrnioriiine C

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

2.  What is the minimum investment that wifl he accepted from any individual? ... cmvsssssssssmesssssssesseessmessenene§.10,000,000.00 *
* Subject to decrease by the General Partner, in its sole dlscrenon ‘ Yes Nao
3. Does the offering permit joint ownership of 2 SiNElE UNIY .o s [

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the ofering.
1[4 person to be listed is an associated persan or agent of a broker or dealer registered with the SEC and/or with & state
or states, list the name of the broker ar dealer. [f more than five (5) persons to be listed are associated persons of such
u broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name (Last nume firsy, il individual)

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

Name of Associaled Broker or Dealer

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

{Check “All States™ or check individual SIAMES) oo 7 All States

fAR] €T (B¢ {HI]
m M [X3] ME] (M1} MS]
(MT] (~H] Ny [®C]
[’ N V1) Wy

Ful] Name (Last name first, il individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INDIVIAUAL SIBLES} coonvivrmrmririiitecseescomsassriaessesssens sesscsesssemrtbsemcos shos msasetstestoeserests ransner sestedes ] All States
€T [Gal [EH
(1Al (K51 ME) MaA] MO [MS]
aM] K] [GR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVEAUAE STALES) ..vcuiviriireiere st rrs st s sebs e esbresma e ebas (rsbenns e s bt s bt seartseastnreren [J Al States
(5¢] (=]
L] {ME] ™MD M§]
(MT] [NH] EM [NY]
(RO ™ (v

(Usc blank sheet, or copy and use additional copies of this sheet, as neccssary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.™ 1f the transaction is an exchange offering, check
thls box ] and indicatc in the columns bedow the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBU o sessr o mssssteseesessmeess s e e st st oes §_0-00 5 0.00
[J Common [ Preferred 0.00
Convertible Securities (including Warmants) ... e 3, 0.00 s

$ 374,350,000.0¢ § 374,350,000.00

5 0.00

Parmership Interests ........
Other (Specify ) cererreerensees oot nsemseestsssesteessemeesssessisssssssssssssssssssassassssonss §_UOR
Total .....oocrererirenvarmsesmen e

. § 374,350,000.0C ¢ 374,350,000.00

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

2. Enter the number of accredited znd non-accredited investors who have purchased securities in this
offcring 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.”

Aggregate
Dallar Amount
of Purchases
Accredited Investors............... $ 374,350,000.00
Non-accredited Investors ....... s 0.00
Total (for filings under Rule 504 only) s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing s for an offering under Rule 504 or 505, enter the information requested for all securitics
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 securitics by type listed In Part C — Question J.
Type of Dollar Amount
Type of Offering Security Sold
REBUIBLION A L..orii i e e et s s
TOU .ot ees e cneaen s et ees e ace e et b s £ SRR AR RO RSB S0 s_0.00
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securiticy in this offering. Exclude amounts relating solely 1o orgenization expenses of the insurer,
The Information may be given at subject to future contingencics, If the amount of an expenditure s
nol known, furnish an ¢stimate and check the box to the eft of the estimate.
Transfer AEnE'S FEES .. orerironcrer s ses e erasses st s s s s sepenst b s s s ose s - 0 s
Printing and Engraving COME.......ovmeremrvummsemsrssssesmmesssssmssmsssssesemssssssssisosson et rans S $_300.00
LA F ol it ittt sttt e e e gy b de e e OB E e e SRS SA kAR eSO e gAR e s 350.000.00
ACCOUNLING FEES .ovmrrcrr s s s rss s ensrinaseseass $_12,500.00
Engineering Foes .. 0 s
Sales Commissions (spcclfy finders' fees separately)... T . 0 s
Other Expenses (identify) Travel, Marketing, Blue sgy and Mlmllamm Emnaﬂs ......................... & $_561.400.00
TOIBL carttiie et teeiiette e eese s stasntvesersess s b st end 43481 e et L R45 e b GRS b af 4440 b s A44SR o040 EPE RS b ant e rERaTS 71 s 924.200.00
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b. Enter the difference betwesn tho sggregats oifiring price ghves In respoase to Part € —~ Question 1

and totad mepenses fumished {n responae to Part C— Quastion 4.4 This diffbeeno Is the “adjusted groas 373,425,500.00

prooesds to (he lesner.”. L S
3. Indicate badow the amount of the adjusted gross proceed to the {ssnor urod or proposed 10 be used fhe

¢ach of the purposes shown. If the xmount for any pusposs (s nol knows, fumish an catiteaty and

chack the box to the left cfthe estimata, The total of the payments listed must aqual the adjusted gross

proosads to the izzuer set forth in reponse to Part € — Question 4.b sbove

Prymonts to
Officers,
Directors, & Paymunts to
_ Afliliawcy Olhern
Salaries and foes =, [ Hhad @300
Purchase of rea! catate 7)$_0.00 2)$.0.00
Purchess, rontal or tsasiag snd instaliation of machincry
end equipment 5000 4 |
Construaticn or leastag of plant balldiags and fcilities @302 @80
Acquizition of other busincawcy (Including the value of soourities lvotved to this
offering that mxy be ased In exchange for the azsots oy securities of anothar
lssucr purmant to & merger} s om s 0.00
Repayment of [ndsbtednes 25000 @S 000
Working expltsl 2 $.0.00 @s_00
Other (specify);_|Mvestments s 0% (4 $._573428,800.00
** The Issuer wiii pay to the General Purtrier @ monthly manzgsmaent foe & a rete reflecied
in the Lssuer's confidentisl offering documents, s GRS, 0.00 s .00
Column Totals @s.0.00 218_373:425,800.00
Total Paymests Listed (column totals added) ()8 373428,500.00

l - B . . . o v T ey

The issuce has duty camsed this nctics to be signed by the undersigaed duly authorized person. Ifthissotioe is flled under Rule 305, the fellowing

alguatore constitutes en undertaking by the issusr 1o farmizh to the U.8, Securities and Bxchange Commission, upon written requast of its staff,
tho information farnlahed by the issuer to sny non-acoredited Investor pursisnt to pengraph (b)(2) of Rulo 501

Issuer (Print or Type) 5 Dato

Colony Distressed Credt Fund, LP, bjéjbﬁ

Namo of Signsz (Primt or Type) Thhtﬂipu{?r!nt ) !/

Mark M. Hedatrom Vice Presicient of the penarel pastriar of 18 general pastner of the issuer
ATTENTION

Intentionsl misstatements or ontisalons of tact constitute federal oriminat viclstions. (See 18 U.S.C. 1001.)
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1, hmmduuibdlnﬂmno.zszpmﬂywueubuyofﬂwdhqnm“ Yz No
provisions of such rule? 0O g

See Appendtx, Column $, for stats reeponse.

2 nmaom;mmwum«umuwmmummmmmmumuuumMmurm
D {17 CFR 239.500) at tuch times as required by state law.

3. 'lrboundeniped Issuer hereby undestakes to furnish to the stato sdminksirators, upoa written request, information famished by the
sqar (o ofTersas,

4. The undorsignad jasusr represents that the Issver ia fmiliar with tho cenditions thst must be satisfied to be entitled 1o the Uniform
lindtad Offering Exemption (ULOE) of the state kn which this notios is filsd and cdersteads that the Issaer claiming the svallablilty
of this axeroption has the burden of eetablishing that thess conditions bave boen satisfied,

The bxser hasrvad this notification and knows the commtents to botrus and bas duly cansed this notios to be algned on its behalf by the uadarsigned
duly suthoried parsas.

Tssuer (Print of Typs) Tase

Colony Distrossed Gredh Pund, LP. ééé?

Namo (Print or Typs) Tizle {Priat or Type rr

Mark M. Hodstrom : Vios President of the partnes of $he genseral partner of the issuer
Instruction:

Print the name and thile of the signing reprosentative under his signature for the state portion of this form. One copy of overy sotice on Form
D mugt be mangally signed. Any coples pot manually signed mmat be photooopiss of ths mancally signed copy or bear typed or printed
signatorey.
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dcces ot APPENDIRE -0 0y P i Wi A B

Intend

investors

to non-accredited

(Part B-ltem 1)

to sell

in State

3

Type of security
and aggregaie
offering price
offered in state
(Part C-ltem 1)

Type of investor and

amount purchased in State

{Part C-tem 2)

3

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

State

Yes

No

Number of
Accredited
Tavestors

Amount

Number of

Investors

Non-Accredited

Amount

2z
o

AL

AK

co

AZ { r_— —
aRp I
CA X 31,000,000 LP Interest | 4 $1.000,000.| 0 $0.00 ix

DE

—_—

$2,000,000 LP Interest

$2,000,000] 0

$0.00

FL

—ry
|

GA

HI

1D

1L

IN

375,000,000 LP Interest

$75,000,000 0

$0.00

1A

KS

KY

LA . -

MD

MA

$3,350,000 LP lnterest,

$3,350,000.|1 0

$0.00

Mi

MN

MS

TTHTTAT
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L APPENDIR:

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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

amount purchased in State

4

Type of investor and

(Part C-ltem 2)

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

State

Yes No

Number of
Accredited
Investors

Amount

Investors

Number of
Non-Accredited

Amount

Yes No

MO |

NE

T

NV R -——-.-.

1510

NH

Pty
t
1

NJ

|

NM

]
i
1

NC

ND

OH

1l

OK

OR

W b

PA

Rl

sC

SD

$280,000,000 LP tnterest 3

$280.000,000 | o

$0.00

uT

vT

VA

WA

Wi

$13,000,000 LP Intcrml 3

$13,000,00q ©

$0.00

RENRTRARNINAN]
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to soli and aggregate {if yes, attach
to non-zceredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State walver granted)
(Part B-Item 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Tnvestors Amount Investors Amount Yes No
w |
i |
e = —— e R e e T = =




