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SEC UNITED STATES __ OMBAPPROVAL
Lo, inG SECURITIES AND EXCHANGE COMMISSION OMB Number. 3235-0076
viai) Processing Washington, D.C. 20549 Expires: July 31, 2008
anction Estimated average burden
hours per response......16.00
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KA Y SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
- PURSUANT TO REGULATION D, [ ]
Mesnington, Lv SECTION 4(6), AND/OR DATE RECEIVED
~ 1€D UNIFORM LIMITED OFFERING EXEMPTION | T

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) —
Limited Partnership Interests in PIMCOQ Distressed Senlor Credit Opportunities Fund, L.P.

Filing Under (Check box(es) that apply): [ Rute 504 [] Rule 505 £ Rule 506 [J Section 4(6) O ULOE _
Type of Filing: B New Filing I Amendment _
A. BASIC IDENTIFICATION DATA \\\“ “ \“ ‘\\ ““ \\ \\“ _

08056156 -

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

PIMCO Distressed Senior Credit Opportunities Fund, L.P.

Address of Executive Offices  (Number and Street, City, State, Zip Code) ‘Felephone Number (including Area Caode})
c/o Pacific Investment Management Company LLC (949) 720-6000

840 Newport Center Drive, Suite 100
Newport Beach, CA 92660

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code}
{if different from Executive Offices)

Brief Description of Business

Private investment fund. nReeESS'ED_
Type of Business Organization | 3
3 corporation &limited partncrship, already formed 8

3 other (please specify): /<
£ business trust Oimited partnership, to be formed AUG 0 5 200
Month Year

Ly
Actual or Estimated Date of Incorporation or Organization: & Actual [ Estimated THOMSON REUTERS

Jurisdiction of Incorperation or Qrganization: (Enter two-fetter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in retiance on an exemption under Regulation D or Section 4(6}, 17 CFR 230.501 et seq, or 15 U.S.C.

77d(8).

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 earlier of the date it is received by the SEC at the address given below o, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or centified mail to that address.

Where to Fife: \).S. Securities and Exchange Comnmission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five {3) copics 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 Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Pant C, and any material changes from the infonmation previously supplied in Pasts 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 10 indicate reliznce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. lssuers relying on ULOE must file a sepamate notice with the Securities Administrator in each state where sales are to be, or have been
made, If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be 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 natice in the appropriate states will not result in a loss of the federal exemption. Conversely, failurc 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 o federal notice.

Potential persons wha are to respond to the collection of infarmation contained in this form are not reguired to respond unless the form displays a currently

valid OMB contral number.
SEC 1972 {5/%1)
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A, BASIC IDENTIFICATION DATA

2. Enter the information requesied for the following:
X  Each promoter of the issuer, if the issuer has been organized within the past five years;
X Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;
X  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [JPromoter [ Beneficial Owner  [J Executive Officer (] Director [ General Partner

Full Name (Last name first, if individual)
PIMCO GPII, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Pacific Investment Management Company LLC, 840 Newport Center Drive, Suite 100, Newport Beach, CA 92660

Check Box(es) that Apply:  XPromoter [ Beneficial Owner [ Exevutive Officer [} Director _[X] Managing Member of the GP

Full Name (Last name first, if individual)
Pacific Investment Management Company LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
840 Newport Center Drive, Suite 100, Newport Beach, CA 92660

Check Box{es) that Apply: [Promoter [ Beneficial Qwner ] Executive Officer [ Director  [J General and/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 [ Beneficial Owner [ Executive Officer [ Director [ ] General and/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: [ JPromoter [ Beneficial Owner  [] Executive Officer [ Director  [[] General and/or Menaging Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: (JPromoter [ Bencficial Qwner  [] Executive Officer [ Director [] General and/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: [JPromoter [ Beneficial Owner  [] Executive Officer [J Director [} General and/or Managing Partner

Full Name {Last name first, if individual)

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

Check Box(es) that Apply: [JPromoter [ Beneficial Owner  [] Executive Officer O Director  [] General andfor 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:  [IPromoter [ Beneficial Owner ] Executive Officer  [] Director [ General and/or Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........c.ov i cvrvrvc sttt

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

2. What is the minimum invesiment that will be accepted from any individual? *Subject to the discretion of the General Partner...........

3. Does the offering permit joint ownership of 8 SINElE DMLY ..o e

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 purchasers in connection with sales of securities in the offering. If 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, 1ist the name of the broker or dealer. I 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.

Yes No
a &
$ 5,000,000*
Yes No
&= 0

Full Name (Last name first, if individual)
Allianz Global Investors Distributors LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2187 Atlantic Street, Stamford, CT 06902-6896

Name of Associated Broker or Dealer

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

(Check "All States™ or Check individual SEALESY .. .c...uivueeeenriareemeseresseosensssnmsress o sosessssnsssssssrmsssncassssnsssenrasensenneens (09 Al StRLES
[AL] [AK} [AZ} [AR] [CA] [CO) [€T] [DE] [DC]) {FL] [GA] (HI] (ID]
[iL] [IN] (1A} [KS] {KY] [LA) {ME] {(MD]  (MA]  [MI) [MN]  [MS3] (MO]
[MT) [NE)] [NV] [NH] [NJ) [NM] [NY] [NC) [ND]) [OH) {OK] [OR] [PA}
[R]) [SC] {SD] {TN} [TX] [uT) [VT] (VA) [(wa}  [wv] [w]] [WY] [PR]

Full Namgc {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 Idividual SERES) ... v.evrivereoreeceeeeevinnrr s rssinssre s ssressesssessisssmssesssesmssssesrsrssasirssnaseemesmseeneres I All States
{AL] [AK] [AZ) [AR] [CA] (CO) [CT} [DE] (DC) (FL] [GA) [H1] (1D]
(18] [IN] [1A] (KS] [KY] [LA] [ME} [MD]  [MA] [M1) [MN]  [MS] (MO}
[MT] [NE] (NV] [NH) ) [NM] [NY] [NC] (ND] [CH] [OK] {OR] [PA]
{RI] [SC] (SD? [TN] [TX] [UT] [VT] [VA] [Wa]  [Wv]  [Wi) (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 States” or check INAIVIAURT SEAES). ..ov..eveorrvvieeeeeeereerensrersens s ac s traes s ssnstsersstensssnssssassrssssassssnssssssenssansssnneennnes L] All SlATES
[AL] [AK] [AZ} [AR] [CA] [CO] [CT] {DE} (DC] [FL] [GA] [HI] {ID}
(L] [IN] [1A] {KS] [KY] [LA] [ME] iMD]  [MA] (MH] [MN] (MS] (MO]
[MT] (NE] [NV] {NH] {NJ] [NM] [NY] [NC} [ND) [OH]) [OK) [OR] [PA]
[RO [5C] {sD] {TN] [TX] [uT] [vT] [VA] [(wa)  [wWv]  [Wi) [WyY] [PR]

(Use blank sheet, or copy and use additional copies of this sheel, as necessary.)
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€. OFFERING FPRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

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 the securities offered for exchange and already exchanged.
Aggregate Offering
Type of Security Price

Debt

Amount Already
Sold

Equity

O Common [JPreferred

Convertible Securities (InClUding WAITANIS) ... smss s e resssanssrasmss et s sasssmnsas h

5

Partnership [nterests. $ 3,000,000,000

$ 320,800,000

OREL (SPELILY)..evrervrerremsimrece e sisrist it st sar s sars et et sms st b 2h s s sms stk e s s s e aed e Fab b e end et b sand e bns S

3

TOMAL ..ot $ 3,000,000,000

$ 320,800,000

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 ameunt of their purchases on the total lines. Enter "0" if
answer i3 "none” or "zero.”

Number Investors

Bt = LT I R T OO 34

Aggregate
Dollar Amount of
Purchases

$320,800,000

Non-accredited [nvestors.......ocoeecee.-

5

Total (for filings under Rule 304 ONEY)... ..ottt et s s ss s en s nerens

s

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

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, Lo 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 1,

. Type of
Type of offering Security

Rule 505....

Dollar Amount
Sold

REBUIALION A ... vece ettt cs s s b e b 4RS84 4804 AR R0 8RR 4 A1 AT SR AR T RS e

TOTAE vt ceeemeeeuenscverteaes e embete s es esemmasemndsaE s AR R e s eR e AR aR aR S e g aas A4S Ao pes R eeR R 18 R pmen b pe e eea S s senr pemns b

o | | |

4. a. Fumnish a statement of all expenses in connection with the issuance and disinbution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. 1f the amount of an expenditure is not known, fuinish an estimate and check
the box to the left of the estimate.

TrANSEEr AGENIS FOOS...imiiie et s e 21T AT RS 1T 1742 T8 £ R R A e
Prnting and EREEaving COSIS. ... oo ecereseemmses s eessemsees a1 s bt e s RS T s ARS8 e
ACCOUDIING FOCS .01 ivievonsrecremceecesenerms cemiessemes sesseretnssesssns et omsescs s sans 42 ot res 2meb 158 P44 A ed e RS 1 SRR OSSR S bR 00

Sales Cominissions (specily finders' fees separately) ..o

Other Expenses (IENLHY ) ..oviiiimiimieriimies et st iessicen s s st s b s bas s 1b e be a8 8 181 sn s s ensa e s

ROROO®ODO

Total...ccoonrieecnnn

s

s

$ 500,060

3

$

§ 0+
5
$ 500,000

** Offers and sales of limited partnership interests in the fund will be made by and through Allianz Global Investors Distributors LLC. However, Allianz

Global Investors Distributors LLC will not receive any sales commissions for its services.

11169332_1.D0C 4




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

4, b. Enter the difference between the aggregate offering price given in response to Pant C - Question | and total
expenses fumished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the

issuer,” $ 2,999,500,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of

the purposes shown, If the amount for any purpose is not known, fumnish an estimate and check the box to the
lefi 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,
& Affiliates Payments To
Others
SAIATIES NG FEES.....u.evvims v et e et as s ssvssbaset s b bats e erete s ansontesesenssesrnes s enessmsesssmssssasnssnssmnssesasssassasssesinss L] B 0s
PUICHASE OF TEAI ESIALE 1vv.vervesceeeceee v comesmesets e sssetses s ot sssneesee s benersssesenseesnmneaseerremsesssnsssmsenossosrsnessoseresrsmesmernes L) $ Os
Purchase, renta! or leasing and installation of machinery and equIpmMENt.... ..o icrc e e e e as 0Os
Construction or icasing of plant buildings and facilitics. ..ot e e Os Os
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 Os Os
PUTSUBNE £0 B IEETEEL) w..vuieniiirienisttenesrseanesnssanssasrasshrsass sasese s sos s sesssss o0+ it sdsae st oo 20 414 b eis he st sos b son b vas b sasa b sin
Repayment of ideBIOAREss ......uiveriviesierees oo eremse et senns e s st senss s nsss s rssamnirrestesnse e g $ Os
WOTKING CAPHAL......ervrerevsimaesenineeeeesisrssnassessanssenssess s s sasasssesmst erestesssabs s s smssss et ese st ssurasssnsasassssasssarsssssnsassronsss L] 3 Os
Other {specify): Investments in securities and expenses necessary, convenient, or incidental thereto. 0s 53 $ 2,999,500,000
£} L)

COIUIMI TOES. .......covomiieitieciisiar s crsseresshsses s aescassconarsas bon o444 404 a 4 b £ abd b R824 408842884 bEdSr o0t e ebd e b ae ok bt mns sebba s bt ah s & $ 2,999,500,000

Total Payments Listed (column totals added})..........

X $ 2,999,500,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the lollowing signature constitutes
an undertaking by the issuer to fumnish to the U_S_ Securities and Exchange Comnmission, upon written request of its s1afl, the information furnished by the issuer to any
non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) ignature Date

PIMCO Distressed Senior Credit Opportunities ( ?)M: W Juty } 2008

Fund, L.P.

Name of Signer (Print or Type) Tt o Signer(Prfo\ or Type) \

Jennifer Bridwell Exepytive Vice President of the Managing Mcember of the General Partner of the Issuer

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