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na
Name of Offering { [ check if this is an amendment and name has changed, and indicate change.} o v LUUJ

Private Placement of Shares of Ramius Credit Fund Ltd
Filing Under {Check box(es) that apply): [] Rule 504 [} Rule 505 [F] Rule 506 [] Section 4(6) [ ULOE'HOMSON—REUERS

Type of Filing: [] New Fiting [ ] Amendment

A, BASIC IDENTIFICATION DATA

I.” Enter the information réquested about the issuer

Name of Issuer ([:] check if this ts an amendment and name has changed, and indicate change.)
Ramius Credit Fund Ltd

Address of Executive Offices (Number and Street, City, Siate, Zip Code) Telephone Number (Including Area Code)
c/o Ramius Advisors, LLC 599 Lexington Avenue, 20th Floor, New York, N.Y. 10022 212-845-7900
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephane Number {Including Area Code)

{if different from Executive Offices)

Hrief Description of Business
Investment fund formed for the purpose of making investments in debt securities of companies. “ “ “ “ “ ““
08064434

Type of Business Organization
[] corporation [ limited partnership, already formed [/] other (please specify):

[] business trust [] timited partnership, to be formed Cayman Istands exempied company

Month Year
Actual or Estimated Date of Incorporation or Organization: [G]8] ([0I8] [/ Actual [7] Estimated
Jurisdiction of Incorporatien or Organization: (Enter two-letter U.5. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) EIN

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (1?7 CFR 239.500T) or an amendment to such a
notice in paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer alse may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D {17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.S.C, 77d(6).

When Ta 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 dale 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 centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Two {2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manuatly signed
imust be a photocepy 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 thereto, the information requested in Part C, and any malterial 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 -
cach state where sales are to be, or have been made. 1f 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 compieted.

ATTENTION
Failure tofile 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 resultin aloss of an available state exemption unless such exemption is predictated 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;

e  Eachbeneficial owner having the power to vote or dispose, or direct the voie or disposition of, 10% or more of a class of equity securities of the issuer.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

#  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [7] Promoter  [] Beneficial Owner [} Executive Officer [] Director [7] General andfor
. . Managing Partner

Ramius Advisors, LLC

Full Name (Last name first, if individual)

c/o Ramius Advisors, LLC 599 Lexington Avenue, 20th Flgor, New York, N.Y. 10022

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

Check Box(es) that Apply: [] Promoter [ Beneficial Owner [] Executive Officer (7] Director [ General and/or
Managing Partner

Marran Ogilvie

Full Name (Last name first, if individual)

¢/o Ramius Advisors, LLC 599 Lexington Avenue, 20th Floor, New York, N.Y. 10022

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

Check Box{es) that Apply: [] promoter [] Beneficial Owner [7] Executive Oificer m Director [J General and/or
Managing Partner

Jeffrey Sclomon

Full Name (Last name first, if individual)

c/o Ramius Advisors, LLC 599 Lexington Avenue, 20th Floor, New York, N.Y. 10022

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

Check Box(es) that Apply: [J Promoter  [[] Beneficial Owner {] Executive Officer [/] Director [] General andfor
Managing Pattner

CFS Company Ltd.

Full Name (Last name first, if individual)

c/o Ramius Advisors, LLC 599 Lexington Avenue, 20th Floor, New York, N.Y. 10022

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

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner [} Executive Officer [ Directar [J Generat andfor
Managing Partner

Ful! Name (Last name first, if individual)

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

Check Box(es) that Apply: [T} Promoter [ Beneficial Owner [T} 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:  [] Promoter  [[] Beneficial Owner [T} Executive Officer [} Director [[] Generat andfor

Managing Partner

Full Name (Last name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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.ccovveervneiinne YDeS E
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ............c.cooeieienrrceminminsrs s $5.000,000 '

Yes No

3. Does the offering permit joint ownership of @ single UNit? oo [R] O

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.
Ifa 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. [f 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 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 INdivIAUal SUALES) ... sen s e e s e enasar e s b s eaassaet e e e [ All States

[al}  [ax] [azl  [aR]

el ElF
BlElE
ElElEl
ElElF
FlERIE
HEEIR)
EIRIEIE]
Zl EIElE]

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 INdivIAUAL SLALES) ..ottt es s esaee et sseemeentsrese s seas e nmsemeants [] All States

el ElH
BlElE
gl ElEl
2313
FlEEIE
HIElE]
SRR
ZJRIEIE]
131313
EIEIEIE]

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 individUual SEALES) .o.iciveceiiiiririece ettt aeees sttt b e st sessrest st essansnanns [] All States

[aRl [cal [col [cTd
ks] Kyl [Lal [ME
Gt d  bd N
oy xI [l

£l Bl ElE]
gl2ld13
glElE]k]
131313
131313
EFIEE

(Use blank sheet, or copy and use additional copies 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 the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [j and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
DIEDE ..ot bR SRRttt ens $0 50
EQUILY oottt eccnncsesss vt s et et st $ 500,000,000  $30,950,000
] Common [7] Preferred
Convertible Securities (including Warrants) ..o e ssssessraserrssass $0 50
PAMNETSHID INLETESLS 1.vvvvevveisiviirrersnsesssirnress st ssssesssr st s ssesssssesssssssesssasssesssasssssassssessssssasseessnsens 90 50
Other (Specify d b et $0 50
TOLAL e rrtecerse st v st seerea s ennessnsssre e e nenneneess 5. 000,000,000 $30,950,000
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 amount of their
purchases on the total lines. Enter 0™ if answer is “none” or “zero.”
Agpregate
Number Dollar Amount
[nvestors of Purchases
ACCTEdited INVESLOTS coocvi et b s san e s s an st e nrr s st sens 17 $ 30,950,000
NON-2CCredited INVESLOIS ......c.ocvvriverieeececnrrersisrirsess isessesssesresmsesssssssssrssssses e aressessesssesssssscaserressssasses N/A $N/A
Total (for filings under Rule 504 0n1¥) st bsssess s senes N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULQE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested lor 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 1.
Type of Dollar Amount
Type of Offering Security Sold
ReBulalion A ... i e e e rns sttt eens TR S N/A
RULE 504 ... e . N/A $ N/A
TOMAL et e et e et e e e b ettt nees $0
4 a. Furish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEF ABENE'S FEES conceititiii i isess s ssr e e es s es s sbe bbb s sa bbb eb e e b s s s dat et s b asdat s atsbabr e sabas ] 50
Printing and Engraving COSIS i i s isssns e ns s ssesss s e ss s sstast s sss s ssssssastsssssasasssssssssasenserssases $2,000
LEEAI FEES ...ouviecriererree et sesressseae e et ssscos st b st sann st ie s bbb eab s sessss e b b pesssannsrrbe e Ao n A eererenr et sree b een $.100,000
ACCOUNUNE FEES oottt e e s s as e s e s a s b b s sessre s e fessab bbb easn et e sensara $0
ENBINEETINE FEES ..cocviririirriiiirissrerrriris s ettt saariss b ssss et b s b e bemenesredaesesssesernenssosssssessssstonsnrsssessasssntons $0
Sales Commissions (specify finders’ fees SEParately) o e sss s bensensssessenessnns $.5,000
Other Expenses {(identify) Organizational and stariup fees, postage, travel and general fund raising expenses ¥ $1.000
TOLAL oecovererereccnrtrenss e seccain a1 ss e ses e ssesa bt b4 sm e eess s s em s s e s st s et ee st e en e er e rnemn e bR et enn /] $_108,000
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b.  Enter the difference between the aggregate offering price given in response to Part C -— Question |
and total expenses fumlshed in response to Part C — Question 4.2, This difference is the “adjustcd gross
proceeds to the issuer.” verereieret et e A £a R e e et e e s e $.499,892,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purposc 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
Salaries and fE€s \.moeeeccerrenrernanen SOOI 7 | 3 $C
PUPCRSE OF TEAL ESLALE c....cvuvveeeresceaeraceeseerarerne s esnsrcsssassrcenmssosssecereceesssseesces seseesmienebs bbb AR R b1 7so v,
Purchase, rental or leasing and installation of machinery
BII CGUIPTICNL 1v111ervvesressesnssvesess ey o smsssmssssssss s s 84588 L84SR R0 b R0 50 Aso
Construction or leasing of plant buildings and Ffacilities 7139 50
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
ISSUCT PUISURNE 10 8 IMETEEEY 1ovvevemriesrsersnresmreeonarsrsssss iesntssonts sosssoct serssss s smpitsssssies st satsensessasssnrssnenstsnsst sons m $0 $0
Repayment of iNAEBEEANESS ..o ieeeeerereerereaeer et senars st s ces et bbb btsestastasst sssnes [A30 S0
Working capital.........o..cocvecreonmsicceres e ! . K150 (7] $.50.000
Other (specify): 7s0 A 499,842,000

....... 50 7iso

COIUMA TOLALS (..o et tssssans s srs s s e s srpssssasssssssssensasassasssssssnsisssanses (] 9.0 $499,892 000
Total Payments Listed (column totals added) ...t s nenes /) $499,892,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-sccredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sigpature Date
Ramius Credit Fund Ltd. ' /23200y
Name of Signer (Print or Type) Tifle of Signoa’kiﬁt or Type)
Diractor
Jeffrey Solomon
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. [s any party described in 17 CFR 230,262 prcscntly subject to any of the disqualification Yes No
Provisions of SUCh TULET ... e g s s s e e asbe b eras O a

See Appendix, Column 5, for state response.
Not Applicable

2. Theundersigned 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.  Not Applicable

3. The undersigned issuer hereby undertakes to furnish to the state admiristrators, upon written request, information furnished by the
issuer to offerees. oy Applicable

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Qffering 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 establishing that these conditions have been satisfied,
Not Applicable

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

Issuer (Print or Type) Signature Date

Ramius Credit Fund Ltd. JAJ23/ 2005
Name (Print or Type) g'ill! (Print or’f‘ M

Jeffrey Solomon irector

Instruction:

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

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

*The Board of Directors reserves the right to offer a greater or lesser amount of shares.

(Part B-Item 1) | (Part C-ltem 1) (Part C-ltem 2)* (Part E-Item 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL (| x [fsmsmmmmies g 50 0 $0 NiA NiA
AR i x L’.,:.?”“".,;?;“"""”‘ 0 $0 0 %0

AZ X || msmenimes | $0 0 50

AR - " x bubivcassiis i $0 0 $0

Ca ¥4i x ot 0 $0 0 $0

co X || e $1,950,000| 0 $0

ot x| remmmen— g 50 0 0

DE | x| 50 0 %0

bC | x| e g 50 0 50

FL | xjlmsimmmeeme $2,000,000| 0 $0

GA x I b 12 3200009000 T Kmied pariner 0 $0 0 $0

HI X || g $0 0 $0

D H_“HLL B e 000000 kmisapariner |y 30 0 $0

L] x| mmomnimetien | $0 0 $0

IN J[ K [rooccncomtmedmam $0 0 $0

1A | fl_x Jfmmammes——— g 50 0 0

SO | Y - ~tanl I $0 0 $0

KY l X —l mmmmm 0 $0 0 50

LAl f x| e 50 0 $0

el x|z o w o w

MO J I E e $0 0 $0

MA ___J| X | enayntmied | $0 0 $0

ML x ji’.’.’.;“l.’.f‘-’”m“‘"'"'”""'” 0 $0 0 $0

MN L% fsnmmemonimes | $7,500,000] 0 $0

M3 l I e 50 0 s
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2)* (Part E-Item 1}
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
MO _;_) Upla $300000000 i timed o $0 0 $0 N/A N/A
NE X | o 30 0 $0

NV ____| S A $0 0 $0

NH P i B $0 0 $0

NJ X |U o 8500000000 inimend patner | () $0 0 $0
WLk "o © o %

NY X ]ﬂ‘.’.;“l.‘.?"‘-‘m“‘”‘""'""""'""' 6 $15,500,000| 0 $0

NC [ x |[Resmnt™ o $0 0 $0

ND ([ x| rnmmomnimsamme] g $0 0 $0

OH J' | X | pussmomnimes | $0 0 $0

OK [ x e o0 i tmbsdparner| g $1,500,000 | 0 $0

OR | | I - aaad I $0 0 $0

PA P v ) $0 0 $0

RI i j pithasmoaiu I $0 0 S0

SC | | x  jmsaeemeemro $0 0 $0

SD ‘ x Up 10 500000000 i mvid 0 $0 0 $0

TN I T 1o $0 0 $0

X P | - $2,500,000 0 $0

uT !T - $0 0 $0

vT T _x— 7 Nl ) $0 0 $0

va | [ x|y $0 0 $0

WA X |mermmemeee g $0 0 $0

wv M x| somoamimied 1 $0 0 %0

Wi I x | s [0 30 0 $0
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APPENDIX

Intend to seli
to non-accredited
investors in State

{Part B-Item 1)

3

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)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY JI X | :’:ﬂ:ei interasts® i lmied 0 $0 0 $0 N/A N/A
PR [ l‘ X Jmmw B $0 0 $0

*The Board of Directors reserves the right to offer a greater or lesser amount of shares,
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