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FORM Ql@ 996\ “% SECURITIES AND Excm';zcz COMMISSION 5B gﬁbﬁpnov:éwm
%?)'L“ Washington, D.C. 20549 Expires: i
Estimated average burde
3%\\ @0“‘00 FORM D hotss per rz‘s’;omele. ur . 1n 6.00
ms““,wg) NOTICE OF SALE OF SECURITIES —SECUSEONLY
PURSUANT TO REGULATION D, Pt
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([ check if this is an amendm ent and name has changed, and indicate change.}

p A

BlackRock Mortgage (Olfshore) nvestors. L
Filing Under {Check box(es) that apply):  [T] Rule 504 [] Rule 505 {7] Rule 506 [] Sestion 4(6) ULOE

Type of Filing:  [#] Now Filing [[] amendment
08020026

1. Enler the information requesied about the issuee

Name of Issuer ([_jchcck il this is an amendmen: and name has chenged, and indicate change.)
BlackRock Mortgage (Offshors) Investers, LI

Address of Executive Offices (Nuraber and Street, City, Stmte, Zip Code) Telephone Number (Including Area Code)
c/o BlackRock, Inc., 40 East 52nd Streat, Nex York, New York 10022 212-810-5300
Addresa of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Bxccotive Offices)

Brief Description of Business

Investment Fund PROCESSE

Type of Business Organization

[ comoration linjtizd partnership, already formed [ other (ptease specify): AN 1 n m
[ business trust [3 timited partnership, to be formed
Month Year E T
Actual or Estimatcd Date of Incorporation or Organization: (1 111] @Izl [ Actual 7] Estimated Fmg&'t
Jurisdiction of Incorporation or Organization: (Enter two-lener U.S. Postal Service abbreviation for State:
CiN for Canada; FN for other foreign jurisdiction) ElN

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of sccurities in reliance on an exemplion under Regulation T or Section 4(6), 17 CFR 230.501 ct seq. or 15 u.scC.
774(6).
When To File: A notice must be filed no later than 15 days afies the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below or, il received a1 that address after the date on
which it is dte, on the date il was mailed by United States registered or certified mail 1o that addeess.

Where Ta File: U.S. Secarities and Exchange Conr mission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which mast be manually signed. Any copics not manually signed mus be
photocopies of the manually signed copy of bear typed or printed signatures,

Information Required: A new filing must contain ol information requested. Amendments need only report the name of the issuer and offering. any changes

1hereto, the information requested in Pani C, and any material changes from the information previously supplied in Parts Aand B. Part E and the Appendix need
not be fited with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on ¢t ¢ Uniform Limited Offering Exemption (ULOE) for sales of securilies in those states that have adopted
ULOE and that have adopied this form. Issuers relying on ULOE must file a scparate notice with the Sccuritics Administrotor in ¢ach state where sales
are 1o be, or have been made. [fa state requires the payment of a fee as a precondition to the claim for the exemption, # 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 1o file nolice in the appropriate states will nol result in a loss ol the federal exemption. Conversely, failure 1o lile the
appropriate tederal notice will nol resull in a loss of an available state exemption unless such exemption is predictated on the
liling of a tederal notice.

Parsans who resp ond to the collection of infermation contained in this form are nol
SEC 1972 (6-02) required to respond uniess the form dispiays a currently valld OMB control number. 1 of 9




ASIC DERTIFICATION,

,\;_m.a..._.,..(,. SRy S

2. Enicr the information rcqucsr.cd for the followirg:

»  Bach promoter of the issuer, if the issuer has been organized within the past five years;

e  Each bencficial owner having the power tovote or dispose, or direct the vote or dispesition of, 10% or more ol a class of equity securities of the issuer.

e Tach excentive officer and director of corporate issuers and of corporate general and managing pariners of parmership issvers: and

#  Each peneral and managing pariner of pannership issvers,

Cheek Box{es) that Apply:  [[] Promotes ] Beneficial Owner [ Executive Officer [ Dircctor General andfor
Mantging Panner
Full Name (Last pame first, if individual)
BlackRock Mortgage investors {GenPar), LLG
Business or Residence Address  (Number and Streut, City, State, Zip Code)
/o BlackRock, inc., 40 East 52nd Street, New York, New York 10022
Check Box(es) that Apply: [/} Promoter  [] Beneficial Owner [J Executive Officer  [7] Director [] General and/or
Managing Partnes
Full Name (Last name forst, if individual)
BlackRock Financial Management, Inc.
Business or Residence Address  {Number and Sue, City, State, Zip Code)
cio BlackRock, Inc., 40 East S2nd Street, New York, New York 10022
Check Boxies) that Apply: 7] Promoter  [[| Beneficial Ovmer [J Executive Qfficer [7] Director [T} General and/or
Managing Partner
Fult Name (Last name first, if individual)
BlackRock investments, Inc.
Business or Residence Address  {Number and Streen, City, State, Zip Code)
40 East 52nd Street, New York, New York 10022
Check Box(es) that Apply:  [] Promoter ] Beneficial Owner {1 Executive Officer  [7] Dircctor [3 Generat sndior
Maneaging Partner
Fult Name (Last name firsy, if individual)
Business or Residence Address  (Number and Sirset, City, Sate, Zip Code}
Check Box{es) that Apply: [ Fromoter [] Beneficial Owner [} Executive Officer D Director General and/or
: Managing Partner
Full Name (Last name first, if individual}
Business or Residence Address  (Number and Sticer, City, State, Zip Code)
Check Box(es) that Apply:  [] Promoter [T} Beneficinl Owner  [[] Executive Officer (] Director [ General and/er
Managing Partoer
Full Name (Last name first, if individual)
Dusiness or Residence Address  (Number and Street, City, Staie, Zip Code)
Check Box(es) tha Apply: [} Promoter {71 Beneficial Owner [} Executive Officer {} Direcior [] General andior

Mansging Partner

Full Name (l.ast name first, if individual)

Business or Residence Address  (Number and Stucet, City, State, Zip Code}

(Use blani: shect, or copy and use additionat copies of this sheet, as necessary)
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. Yes No

i 1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [ =

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

]

‘ 2. What is the minimum investment that will be accepted from any individual? ..o §_50.000,000.00

*Subject to decrease by BlackRock Mortgag:: Investors (GenPar), LLC, the general partner, in its sale discretion Yes No
‘ 3. Does the offering permit joint ownership of a SIngle Unit? ...ttt s [E] [

4,  Enter the information requested for each pzrson who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solizitation 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 registercd 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 Sireet, 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” of check individual S1B1ES) ..o ivcirvrrer s i s arss s s e essmns s sbsasb b babes

faf] [axl [AZ] [CA] (€Ol -
] [ON] [JA] (KS} {KY] (LAl @]
(MT] NH) [|NI] EM [V (ND]
|TX] (vT)

Full Name (Last name first, if individual)

Business or Residence Address (Number and 3treet, 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 SEAES) «..ooevccve e cssrsveimecssmsesssosesmsesssssissssmssssmsmssrssmsnsmsssssssnssne s ] Al Stales
KY (MDD}
WA

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 ar Intends to Solicit Purchasers
(Check “All States™ o check IndivIdUal S1A1ES} v rsveececrersceecionisesreecmmsesmeseemmstesssissssssssssssssssmssssmrssrrssmssensssemsennennes | AR Stales
[€T] (HI]
(vD] OH

(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 “nonc” or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securitics offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Ofiering Price Sold
DDA oo eesees e et e et s 584t 5 5SS eSSt S 11 $ 0.00 s 0.00
EQUILY vrvvvorensecmsosnrmsssssrmistrrssassssessosssarssearesmsssross .5 000 $_0.00
0O Cemmen {7} Preferred

. e , 0.00
Convertible Securities (IDCIUdINE WAITRIIS) .ocuerrivrsserarmerarsos st serssmnssecsesseranrmss seesbast iasssts s srss omssoos s ©.00 3
PRIDETSIIP LTIETESLS nvr e e e s et s e s e vt $_135,000,000.01 §_135.000,000.00
Other {Specify } oo reeeesessaseeseas oo Rta st bR e et s S $ 0.00 5 000

Toal .. Ferseoee s tperane et e eoseaseeraesaeAbAs eSS F e AT Py et < s PP AP SR TS nE e bbb s 135,000.000.0( ¢ 135,000,000.00

Answer also in Appendix, Columa 3, if filing under ULOE.

Enter the number of eceredited and non-accredited investors who bave purchased securities in this
offering and the aggregate doflar amoums uf their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased secnrities and the aggregate dollar amount of their
purchases on the total lines. Eoter “0” if 2nswer is “nonc” or “zero,”

Aggregale
Number Dollar Amount
Investors of Purchases
ACCTEAIIEA IVESIOIS vt svesreeeeoemmesees oo esstesremtsecsssrsssssres ey bisges o e 5338508 Sy AR R 0 3 $_135.000,000.00
Non-accredited Investors ... vt o424 2o e e e 88 084985 4452 51184 8 R A R AR RS 0 s 000
Total {for filings vnder Rule 304 only) v s
Answer also in Appendix, Columa 4, if filing under ULOE.
1f this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offcrings of the types indicated, in the twelve (12) mooths prior to the
first sale of securitits in this offering. Classify securities by type listed in Pan C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
- T U 5 ST O PSS T R b
REGUIBLION A 1. vucers oeecrs reabeass st creeimsas se e ods 2o m e 1as End 0L eh e £ om0 h3
RUUTE 5O oo oireeereaeeessoasmneeeaee by e s bamreeee s A At REE TTE fra e she d MR s s e 5
TOUIE oo veesos e eeeeeeeeeseeseesea o r et en eseees 5452 eE e S oo AR AR s_0.00
a.  Furnizh a statement of all expenses in connection with the issuance end distribution of the
securitics in this offering. Fxclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject 1o futare contingencies. If the amount of an cxpenditure is
not known, [urnish an cstimate and chect the box to the left of the estimate.
Transfer Agent’s FEES v e [ 0.00
PO ANG EDGFAYING COSIS errrerorerrrresrsesarscrsveesesmes 54 8st e e bt 4 b o R A $_1.000.00
LUGAY FERE 1orverrisriererr o erecboce bbbttt s LR R AR 1380 £ T 4 AT AR I 780,000.00
Accounting Fees - s 0.00
Engineering FEEs coomrimmmmmmrmireressessen e varraemereseat ek bR R bbb e $_000
Sates Commissions (specify finders’ fees SCPATAEIY) wowwsurmmrrimsimimmmmissessimsesesssrssssisrasmsneess ] 8 0.00
Other Expenses (identify) 7 s 0.00
TUOUAD oo oeossceesesemeeeeaeesesmssson e e b oet s 21 148 sams Semses 4B A48 SRR RS 2142 R SRR P SRS SRS SRR e §_761,000.00
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b. Enter the difference between the apgregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Pant C — Question 4.2, This differcnce i3 the “adjusted gross 134.219.000.00
PIOCEEAS 10 T ISSUEE.™ . evtvurseeressussreceserssseresmses s sereeenseammsis crcbass ek oLt b 448 EREE ST AR SO SsR AR TS 05082 T

5. Indicatc below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amoum for any purpose is not known, furnish an estimate and
cheek the box to the left of the estimate. Th: total of the payments lisicd must equal the adjusted gross
proceeds to the issuer set forth in respons: to Pant C —— Question 4.b above.

Paymenis to
Officars,

Dircctors, & Payments to

Affiliates Others
Salaries and fees (%R 0.00
Purchase of real ESLALE ...iuimmmsrmmssressesse sttt asssssssnismssnssesseres cevrarere s e s e $_000 5_0.00
Purchase, reotal or leasing and installation of machinery
and equipinent ... cerereeemensreens $_000 s_0.00
Construction or leasing of plant boildinge and facilities @s_9.00
Acquisition of other businesses (including the value of securitics involved in this
offering thet mey be used in exchange for the assets or securities of another
issuer purssant to a merger) st st e s s 0.00 [As 0.00
Repayment of indeblrdness i missneninn ermmmsmsssnssisnsererssrers 7] $.0:00 $_0.00
WOTKINE CBPHAL . rses e recevemssarmsssresseseersssessssranas s ems s srsesssessesereessrsnestens A3_0-00 @000
Other {specify): investment of proceeds. s _0.00 7} s_0:00

“““““ El $ 0.00 s 134,219,000.00

COIUTEI TOUALS .ot eiscise e emsiaersbsaar s mamsrms s 4o vraet oo ca i sbeseeedbhs ) e AL SO0 SR b LT RR SRR ERS Pt o s o e s B nb it ¥is 0.00 5 134.219.000.00

Total Payments Listed {column totals added) v encenes b 134,219,000.00

T B B A Y R O r s i o gy
O

| B N

e L L e I e e LR
A ‘SXGR&T&JSE,,’:’E;%%%"@&ryz,zl;fﬁ»}rﬁfm R

The issuer has duly caused thisnolice to be sigued by the undersigned duly suthorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an underiaking by the issoer to furnish to the U.S. Securitics and Exchange Commission, upon wrilten request of its staff,
1he information furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b}{2} of Rule 502.

Issucr {Print or Type) Si 13 - T Date
BiackRock Morigage (Ofishora) Investors, 1P, " 1/3/08
Name of Signer {(Print or Type) Title of Signer (Print of TYPET
Sacha M. Bacro Authorized Signatory
ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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wed Eocion
FORM D R . UNITED STATES OME APEROVAL
Q n 'LQ“ SECURITIES AND EXCHANGE COMMISSION ShiE Teanbar 33950078
\\b‘“ ‘Washingion, D.C. 20543 Expires:
00 Estimated average burden
W as‘\'\“g‘g“ FORM D hours por response. . . .. .16.00
3 NOTICE OF SALE OF SECURITIES - :EC USE ONLYS
PURSUANT TO REGULATION D, l p >
SECTION 4(6), AND/OR GATE RECEVED
UNIFORM LIMITED QFFERING EXEMPTION | |
Name of Offering (] check if this is an amendment and name has changed, and indicate cbange.}
_BlackRock Morigage (Qffshore) Investons. L P
Filing Under (Check box(es) that apply)::  [T] Rule 504 [7] Rule 505 (7] Rule 506 [ Section 4(6) [] ULOE
Type of Filing: New Filing [} Amendmert
A. BASIC IDENTIFICATION DATA
1.  Enter the informetion requested about the issu
Name of Issuer ([ check if this is an amendmen! and name has chenged, and indicate change.)
BlackRock Mortgage (Offshore) Investors, L2,
Atdress of Executive Offices (Nunaber and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/o BlackRock, Inc., 40 East 52nd Straat, Naw York, Naw York 10022 212-810-5300
Addreas of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Execotlve Offices)
Brief Description of Business
nvestment Fund
Type of Busineas Organization
[ corporation [#] timited partnership, already formed {] other (pleasa specily):
[0 business trust [J timitsd partnership, te be formed
Month Year

Actusl or Estimated Date of Incorporstion or Organization: (110n]  [BI7] [AAcws [} Estimated
Jurisdiction of Incorporation or Qrganization: (Enier two-lener U.S. Postal Service abbreviation for State:
. CN for Canada; FN for other foreign juniadiction) EIN.

GENERAL INSTRUCTIONS .

Federai:

Who Mzt File: Al issuers making an offering of se murities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et aeq. or 15D.5.C.
774(6).

When To File- A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission {SEC) on the tarlier of the date it is reccived by the SEC at the eddress given below or, if received st that sddress aftcr the date on
which it is due, on the date it was mailed by United Simes registered of certified mail to they address.

Where To Fils: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20349.

Copiss Required: Fiye (5) gopies of this notice mist be filed with the SEC, one of which must be manuatly signed. Any copics not manvally signed must be
photocopics of the manually signed copy or bear 1yped or printed signatures.

Information Reguired: A new fiting must contain il informmion requested. Amendments need only report the pame of the issuer and offering, any changes
{hereto, the information requested in Pant C, and an materiad changes from the information previously supplied in Parts Aand B. Part £ and the Appeondix aced
not be filed with the SEC.

Filing Fee: There is no fedenal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuersielying on ULOE must file a separate notice with the Sccuritics Administrator in ¢ach state where sales
are to be, or have been made. [T a state requires the payrent of & fee as a precondition to the claim for the exemption, 8 fee in the proper amount shall
accompany this form. This notice shafl be filed in the appropriate states in accordance with state law. The Appendix to the aotice constitutes a part of
this notice and must be completed.

ATTENTION
Faiture to lile nolice In the appropriate states will not result in a loss of the lederal exemption. Conversely, failure to file the
apprapriate federal notice will not result in a loss of an available state exemption untess such exemption is predictated on the
liling of a federal notice.

Persons who raspond to the collection of information containgd in this form are not
SEC 1972 (6-02) required to respond unless the jorm displays a currently valid OMB control number. 1 of %
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2, Enter the information requesied [or the following:

Each promoter of the issuer, if the issuer has been organized within the past five years,

Each beneficial owner having the power io vote or dispese, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
Each execmive officer and director of corporate issuers nd of corporste geacral and managing partners of parmership issuers: and

Each gencral and managing patiner of partnership issuers,

Check Box(es) that Apply:  [[] Promoter  [[] Beneficial Owner [} Executive Officer {J Diector A CGieneral and/or

Mantging Parner

Ful) Namc (Last name first, if individual)
BlackRock Mortgage Investors {GenPar), L1C

Business or Residence Address  {Number and Stroet, City, State, Zip Code)
c/o BlackRock, inc., 40 East 52nd Street, Now Yark, New York 10022

Check Box(es) that Apply: [ Promoter  [] Remeficial Owner  [[] Executive Officer O Director  [] General and/oe

Mensging Pastner

Full Name (Last name [irst, il individual)
BlackRock Financial Management, Inc.

Business or Residence Address  (Number and Straet, City, Siete, Zip Code)
c/o BlackRock. inc., 40 East 52nd Streat, New York, New York 10022

Check Box(es) that Apply: Promoter  [[] Beneficial Owner [ Executive Officer [ Direcwor [} Geaeral andfor

Managing Panner

Full Nam¢ (Last name firsy, il individual)
BlackRock Investmants, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)
40 East 52nd Street, New York, New York 10022

Check Box(es) that Apply: [} Promoter [T Beneficial Owner  [] Executive Officer [J Diector [ Geoerad andfor

Msnaging Partner

Full Name (Lest name firsy, if individual)

Busineas or Residence Address  (Number and Suees, City, State, Zip Code) .

Check Box(es) that Apply: [} Promater {7] Beneficial Gwmer [J Exccurive Officer 1 Direetor [0 General andfer

Managing Pastocr

Full Name (Last name first, if individual)

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

Check Box{es) that Apply:  [] Promoter  |7] Beneficial Owmer [0 Extcutive Officer O Director [J Gentral end/or

Managing Partncr

Ful} Wame (Last name firsy, if individual)

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

Check Box(es) that Apply:  [[] Promoter [} Beneficial Qwner [} Executive Officer [J Director {7 Generat endror

Mumnsging Partner

Full Name (Last name first, if individual)

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

{Use blan): sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....oocvvvveceveeevcennne O ]
Answur also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum invesunent that wil! be accepted from any individual? ... sririneeneee | §_99,000,000.00
*Subject to decrease by BlackRock Mortga e Investors (GenPar), LLC, the general partner, In its sole discretion Yes No
3. Does the offering permit joint ownership of & SIDgle BRIT ... ecmssecmiecm e seeececmscsens ronar s sner s sersanes i 0
4. Enter the information requested for each person who has been or will be paid or given, direcily or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If o person to be listed isan associated person or agent of a broker or dealer registercd with the SEC and/or with a state
ot states, list the name of the broker or dealer. 1{ more than five (5) persons to be listed are associated persons of such
& 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 Sureet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchaserg
(Check “AH States”™ or check individual STALES) ......ccvereccrmrrvsenrecesersresssmmsesass seeresersssessronsssmmasnne [J All States
ALl (@A) [AzZ BR €A [ [€g [mE @ [F] (€A [[ED (1]
M MM @A K & A NME MZ BMA M3 ©MN M MO
M1 &) [N ®Y] (ND}
(R V1]
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 ¢r Intends te Solicit Purchasers
(Check “All States™ or check individual SLAI1ES) . ocrvvcrnscrrercrmnenr e rsnrenssasrssceees [ All States
(agl [aZ] {6al [H]
M M A K Ky Ta M M MA M) M8 Ml MY
0N ([@®E] [ FH [N FM [RFY [FEGJ Y ©F [[BF ©R [FA
M O B M X O M FA #F & M0 &y [ER
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 ¢r Intends to Solicit Purchasers
(Check “All States™ or check individual STALES) co...rvccerisi e e e || A SlELES
(AL} [AR] €N (g) (HO
[} (MO}
(NH] D
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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4

Enter the aggregnte offering price of secur ties included in this offering and the total amount already
sald. Enter 0" if the answer is “nonc™ or “zero.” If the transaction is an exchange offering, check
this box ] and indicate in Lhe columns below the amounts of the securities offered for exchange and

already cxchanged.
Aggregate Amount Alrcady
Type of Security Offering Price Sold
Debi ...... et 5 0.00 § 000
Equity — L2 $_0.00
O Common [ Preferred 0.00
Convertible Securities (including WaITIOtS) .....ccomseressermsssees e evnrren 5_0-00 s __
PATUIETSIP IMITTERS ©oevr e rerse s ssrssrssnsssassseeeesss et s s st s sessssmssmsssasnisns $_135,000,000.01 §_135,000,000.00
Other (Specify ) .§_0.00 3 _0.00
171 F:1 [P s_135,000,000.0(y 135,000,000.00
Answer also in Appendix, Columa 3, if filing under ULOE. )
Enter the number of accredited and nen-zccredited investors who bave 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 purchused sccurities and the aggregate dotlar amount of their
purchases on the towal lines. Enter “07 if tnswer is “none” or “zeto.”
Aggregale
Number Dollar Amount
Investors of Purchases
ACCIEAIES INVESIOIS vurrereseceeeecerios e sissmsetrene s nssarassasnsssssrsmsss s st s ons 3 $_135.000,000.00
Non-accredited Investors ... 0 5_0.00
Totat (for filings under Rule 304 0nlY) .ovrirrsesiemions s st s
Answer also in Appendix, Column 4, if filing under ULOE.
1£ this filing is For an offering under Rule 504 or 503, enterthe information requested for all securitics
sold by the issucr, to date, in offcrings of the types indicated, in the twelve (12) moaths prior to the
first sale of sccurities in this offering. Classify securities by type listed in Pant € — Question |, -
Type of Dollar Amount
Type of Offering Security Sold
;20 P 1 2 J U RO - b )
REgUIBLON A ..oooveioe et it it e e e e Y
RULE 508 o vee e eeeeeeeeeeemereanesossesesserssessresen smsesesaseene e s s S
TOUD .eveeees o soeceerescrmereos st bee sheiesbens s sir e e e sty s $_0.00
a. Fumnish a siatement of all expenses in connection with the issusace and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the insurer.
The informaticn may be given as subject to futare contingencies. [fthe amount of an expenditure is
not known, furaish an cstimaie and check the box to the left of the estimate.
Transfer AGEM'S FOES e i sentst s anesemiss e e et e e |7, 0.00
Printing and Eograving Cosis.......... oo oo eb bR SRR RS RR R e v ssssens et s_1,000.00
LEAY FEES 1o oeereeereeeeorasesss s 2see st et 8 e 4R A8 08 R 84 [Z] $._780,000.00
Accotnting FEES oo icmsam ettt oo sssr s § 000
Engincering FEES i rscenssmsssmss resenesorsasersoaee s_000
Sales Commissions {specify finders’ fees separately) . - & s 0.00
Other Expenses (Identify) 00 e e, M s 0.00
TOURD e scssres s sssssesne oo 5_781,000.00
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b.  Enter the differtnce between the aggre e offering price given in response to Part C — Question 1
and total expenses furnished in response 10 1art C — Question 4.8, This difference is the “adjusted gross
PPOCEEAS 10 ThE ISTUAL." .. crevirerrsins cosircsseinsesss srbssres shetdont st bastbeomstass e sraTas S84 4474 0 RS RS b b b8 hms s by bbb AR a5 s

134,219,000.00

5. Indicate below the amount of the adjusied gross proceed 1o the issuer uscd or proposed to be used for
cach 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 equai the adiusted grass
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 foes v mncinieniens veerierenres s baens e—— v, £ 3 1 X, #s_0.00
Purchase of real €StBIe ...cecrmneeureeecssrienmes ernisrsserins $ 0.00
Purchase, rectal or leasing and installatio:x of machinery
LRI T S ——— e 718000 @5 900
Construction or leasiog of plant buildings and facilitics e 5] 8 0.00 s 0.00
Acquisition of other businesses (including the value of securitics iovelved in this
offering that may be used in exchange for the essets or securities of another
issuer pursoani to & MCTEET) (RN "4 0.00 s 0.00
Repayment of indebtcdaess . 143835 R AR A 10 [As.0.00 75_0.00
Working capital........... e £ 8 e AR 88 e SRR B A bRk R e @73 0.0 #5_0.00
Other (specify):_nvestment of proceeds. s 0.00 @$.0.00
....... o 0.00 s 134,219,000.00
COIUIN TOLAIS v rvrreree vt s s 5000 $_134,219,000.00
Total Payments Listcd (COIIMN 101218 AGHC) ..ovvervrvsssesss s ssrrssamssmsmsss s s @)s_134:219.000.00

5 x T T T TP a g e gt L T e s o R Sy e ST = PR S EA A
s S e SRR RO R

The issaer has duly causcd thisnotice to be signed by the undersigned duly authorized person. Ifihis notice is filed under Rule 305, the following
signature constitutes an undertaking by the isster to furnish 1o the U.S. Securities and Exchange Commission, upon wrilten request of its stafT,
the information furpished by the issuer to any non-accredited investor pursuaot (o paragraph (bX2) of Rule 502.

Issuer {Print or Type) Si 3 . | Date
BlackRock Mortgage (Offshore) investors, LI, \ 1/3/08
Name of Signer (Print or Type) .| * Title of Signer (Print of TYPEY
Sacha M. Bacra-. . LT Authorized Signatory
ATTENTION

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

END
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