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UNITED STATES
OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OB Number: 32350076
Washington, D.C. 20549 Expires: March 16, 2009
Estimated average burden
"Q/ TEMPORARY hours per response. ...4.00
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S O UNIFORM LIMITED OFFERING EXEMPTION
09036623
Name of Offering (3 check if this is an amendment and name has changed, and indicate change.) o
TPG Credit Opportunities Fund (Cayman), Ltd.. — offering of Shares
Filing Under (Check box(es) that apply): ] Rule 504 [J Rule 505 X Rule 506 [ Section 4(6) [J ULOE

Type of Filing: [ New Filing [J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

TPG CREDIT OPPORTUNITIES FUND (CAYMAN) LTD.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code
¢/o Walkers SPV Limited, Walker House, Mary Street, George Town, Grand Cayman, Cayman 1-345-949-0100

Islands, BWI

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 Company

Type of Business Organization

[J corporation [ limited partnership, already formed X other (please specify):Exempted Limited Company
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 0 5 0 6 BActual O Estimated

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

F N

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 (17 CFR 239.500T) or an amendment to such a initial notice in paper format on or
after September 15, 2008 but before March 16, 2009. During that period, an issuer also 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 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 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 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 manually signed must be a
photocopy 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 material 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. If a state requires the payment of a fee as a precondition to the claim for the exemption, a 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 predictated on the
filing of a federal notice.
L-SECH972(9-08) Persons-who-respond—to-the-collection-of-information-contained-in-this-form of-H
are not required to respond unless the form displays a currently valid OMB
control number.
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2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
. 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;
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [[J Promoter [J Beneficial Owner [X] Investment Manager[_] Director i] General and/or
Managing Partner

Full Name (Last name first, if individual)
TPG Credit Management, L.P.

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: [] Promoter ] Beneficial Owner [] Executive Officer X Director X Managing Partner of
Investment Manager

Full Name (Last name first, if individual)
O’Neill, Rory

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: [] Promoter [J Beneficial Owner [] Executive Officer [X] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Bowring, Christopher

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o International Management Services, Ltd., Harbour Centre, George Town, Grand Cayman, Cayman Islands

Check Box(es) that Apply: [_] Promoter ] Beneficial Owner [ ] Executive Officer [X] Director (] General and/or
Managing Partner
Cater, Philip

Full Name (Last name first, if individual)
¢/o International Management Services, Ltd., Harbour Centre, George Town, Grand Cayman, Cayman Islands

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: ] Promoter 1 Beneficial Owner [] 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 [J General and/or
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 |~

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering............ccoovvin. ] X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o $_10,000,000*
* (The Directors may in their sole discretion, change the amount of minimum purchase subject to an _absolute minimum of $50,000)
Yes No
Does the offering permit joint ownership of @ single UNit?...........ocoiiiviiiviiiiii X ]

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, list the name of the broker or dealer. If 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
The issuer may engage NASD member broker-dealers to sell the Shares from time to time.

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

(Check “All States” or check individual States)

.......................................................................................................................... [] Al states

faL] lakl [az] [ar] lcal [col [cx]l [De] [ocl [l [gal [l [l
o] [N a] [xs] (KY] tal [ME [MD] [MA] [wmd [N [ums]  [umd
M1l [NE] (nv] [l (N | vl vyl [Nncl [Nl (o] [ok] [or]  [pAl
Ri]  [sc] sp] LN lrx] or]  Ovol  [val [wal wvl  [wi] [wyl [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 Individual STALES).........coevviviririiiiiiie e et [ All states

(aL] lak] laz] [ar] cal [col [crl mE] cad el eal il o
[T . Yl bal [ksl (KY] al [ME (vpl [Mal [vd Dvnl [ms]l [ud
M1l [NE] (Nv]  [nHI Ny | vl [Nyl [Incl Il [op]  [ok] [or]  [pAl
(RL]  [sc] [sp] [1n] lrx] ] vl [val [wal wyl  wid [wyl [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 individual States)

.......................................................................................................................... [] All states

[an] [ak] [az] [ar] [cal [col lexdl [l oo [edd Al o) Op ]
I ™M A kK K1 @A M8 M Ma M by vl [ud
vt 2 O M o ©y Y ©Ne] ©pl [oml k] [Or]  [kAl
RO ol ol [ Ox] [ood Gd val [Gwal byl bwod [wyl [BR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 [[] and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.
Aggregate Amount Already
Type of Security Offering Price (1) Sold (2)
DIEDE stttk b bbb kb btttk n s $ 0 $ 0
EQUILY coveveteieic ettt e e sttt $_1.000.000,000 $563.216.497
K Common [[] Preferred
Convertible Securities (InCluding Warrants) ..........cccccvvircriinniiiioimin e $ 0 $ 0
Partnership Interests $ 0
Other (Specify $ 0
TOAL ..ttt bbb et e bbb b eaes $563.216.497
Answer also in Appendix, Column 3, if filing under ULOE.
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.”
Aggregate
Number Dollar Amount
Investors (2) of Purchases (2)
ACCTEAILEA TNVESIOTS. c..uvvivreriitetitiitetetesestrtesesesese st stsaesest st sastebe st se s sbeaese st ssbese et sesesanassssansnsnanasasns 42 $ 563,216,497
NON-ACCIEdItEd INVESIOIS.......iiiiiiiiiieiet ettt et eb et st eb et e b e e see s et aeasseaeneasaees $ 0
Total (for filings under Rule 504 only).......ccocooiiiiiiiiie e $ 0

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

If this filing is for an offering under Rule 504 or 505, enter the information requested for 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
Type of Offering Security
RUIE S05 ...ttt ettt e a e ettt eesa et ebe et e st et e s en e s enenees e e eaenenseeeseereans 0
REGUIALION A ..ottt ettt ettt a b e s b et e e e s e an e nnese s ens 0
Rule 504 0
Total 0
a. Furnish 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. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSTEr AZEIES FEES ...ttt e b b saas e s et et eres s bt bobasanes X
Printing and ENraving COStS.......cocevriiririeriniiiriiirci ettt et seer e ees et ae et es st en s e st s et ebeseeteseeneanens X
LEEAI FEES ..iuvviietiitericeitet ettt ettt ettt ettt ettt e st et e et e e s seebe st e be st et et et essetes e ae st eae et eae st ere s eta s eae e entene st etennaresns X
Accounting Fees . X
ENINEEIING FEES ...oiviiitit ittt et bbbt b sttt mras e X
Sales Commissions (specify finders’ fees separately)........ccoccvvvivriiiiiniereinienienenienie e see e e e X
Other Expenses (Blue Sky filing fEeS)......c.cciiiiriiiiiiiiii i s X
TOAL ..ottt bbbt ekttt X

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 the ISSUBT.” ...ttt et bbb bbb bbb s s b et er e bt rees <

Dollar Amount
Sold

0

& o e H

0
0
0

$ 0
$ 0

$ 125.000

$ 20,000

$ 145,000 (3)

$1.499.855,000

(1) Open End Fund. The maximum aggregate offering price is estimated solely for the purpose of this filing
(2) The number of investors may include sales to U.S. and non-U.S. persons
(3) Reflects an estimate of the initial costs only
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IMBER O INVESTORS, EXPENSES AND USE OF PROCEEDS

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 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
SALAMIES ANA FEES......vevevieetevisrieii et s et es sttt stk h e XKs$s @ Xs$ o
PUICHASE OF TEAL ESTALE ........cvoesvoerreeeteneeesreeiseeeeseseseese bbbttt b st es ettt XKs$ o XI$ o
Purchase , rental or leasing and installation of machinery and equipment............c.ccocovvivniiiiiiinnnn, X $ 0 X $ 0
Construction or leasing of plant buildings and facilities .........c.c.coceveiinnviiiiniie X $ 0 X $ 0
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
ISSUET PUISUANE 10 @ IMETZET) cv.vuverurreetrstetetecesnsesteseesesessereseeeeseserteisetsteseserssssanesstssssstsesssssssanensssanssenions X $ 0 X $ 0
Repayment Of INAEDLEANESS. .....cvvivierieiieriereirietereeeier ettt ettt enen e enns e neeas Xs$ 0 Xs$s o
WOTKING CAPIAL.......cvoiviiriiiitiier ettt ettt ettt s bbbt se s bbb s s b b sb e ases b et s et e e e st ebeneneanan X $ 0 X s 0
Other (specify)Share Interests X s 0 (X1$1.499,855.000
Xs$__0 Ks$s 0
Xs$ 0 Ks$_ 0
COIUMD TOLAIS ......voveverereiserececeeesesesesessseeeseseaeseesseeseseessaesesesesesseseteserebebes et bbbt sese e e ssnessesesentanenaesenenenis X s (4) [X1$1.499.855.000
Total Payments Listed (column totals added) ..........ccvovriiirininiiii s X1$1.499.855.000

(4) An affiliate of the Issuer serves as the Issuer’s investment manager and will be entitled to receive a management fee. The Issuer’s confidential
offering materials set forth detailed discussions of the management fee and all other related fees.

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 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-accredited investor pursuant to paragrapth (b)(2) of Rule 502.

Issuer (Print or Type) Sigpature Date
TPG CREDIT OPPORTUNTIES FUND (CAYMAN) [IC&, L/—‘ March ( , 2009
LTD. v

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

BY: KEVIN HINIKER
GENERAL COUNSEL AND AUTHORIZED PERSON

Sof 1l



