— [MR7T]S

UNITED STATES
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Ma“ Processing Washington, D.C, 20549 Estimated a'iemg: burden
Secﬂqn FORM D hours per response......1 6.00

SEC USE ONLY

FEB 1D WM vorice oF sALE oF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, :
D SECTION 4(6), AND/OR DATE RECEIVED
\Nagh\ngtg)“' fin1rORM LIMITED OFFERING EXEMPTION { [
10

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) _

Limited Partnership Interests in PIMCO Distressed Mortgage Fund Special Offshore Feeder I, L.P.

Filing Under (Check box(es) that apply): (J Rule 504 [ Rule 505 [ Rule 506 [ Section 4(6) (1 ULOE
T f Filing- [ Filine [} g
A, BASIC IDENTIFICATION DATA
1. Enter the infonnation requested about the issuer 08040094

Name of Issuer {[C) check if this is an amendment and name has changed, and indicate change.)

PIMCO Distressed Mortgage Fund Special Offshore Feeder I, L.P.

Address of Executive Offices  {Number and Streel, City, State, Zip Code) Tetephone Number {including Area Code}
¢/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.

Type of Business Organization

[ cormporation [Mlimited partnership, already formed
other (please specify): Cayman lsIandsMGﬁ'ﬁd artnership
[ business trust limited parinership, to be formed W SSEB'
Month _ Year i

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) IIE llgﬂ 's E
GENERAL INSTRUCTIONS F’NANC
Federal:

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

Actual or Estimated Date of Incorporation or Organization: 2 Acual [0 Estimated FEB 2
:b 6 2008
T

When To File: A notice must be filed no later than 15 days afer the first sale of securitics 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 befow or, if received at that address afier the date on which it is
due, on the date it was mailed by United States regisiered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Eive {5) copies of this notice inust 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 Required: A new filing must contain all infortnation requested. Amendments need only repoit the name of the issuer and offering, any changes thereto, the
information requested in Pant 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 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities 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 Administiator in each state where sales are to be, or have been
made. If a state requires the payinent of a fee a5 a precondition Lo the claim for the exemption, a fee in the proper amount shall accompasy this forin. 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 notice in the appropriate states will not result in a loss of the federal exemption. Canversely, failure to file the appropriate federal notice
will not result in o loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently

valid OMB control number.
SEC 1972 (5/91)




A. BASIC IDENTIFICATION DATA

2. Enter the information requested 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 equitly 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 partaer of partnership issuers,

Check Box(es) that Apply: [Promoter [l Beneficial Owner [ Executive Officer [ Director General Partner

Full Name (Last name first, if individual)
PIMCOGP L, 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:  DQPromoter [] Beneficial Owner [ Fxecutive Officer [} Director [ 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: {JPromoter [} Beneficial Owner [T} Executive Officer [ Director  [] General and/or Managing Parmer

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 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  [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: [JPromoter [ Beneficial Owner  [J 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 Managing Partner

Fult Name (Last name first, if individual)

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




B. INFORMATION ABOUT OFFERING

1. Has the igsuer sald, or does the issuer intend to sell, to non-aceredited investors in this offering? ..o ceerrvrrvrre e

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

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

3. Does the offering pennit joint ownership of a single unit?

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. 1fa person o be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a statce 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 sct forth the infonnation for that broker or dealer

only.

Yes No

(W} 14
$ 250,000
Yes No

= O

Full Namne {Last name first, if individual)
Citigroup Global Markets Ine.

Business or Residence Address (Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

{Check "All States” or check indivIUal SEALES) .....covvrriimimrerecers s sssss s esssssssssmsressstsessmsssesssssessasssssesssonrenmeerseenoeneereenes 29 All States
[AL] [AK] [AZ] [AR] [CA) (s8] [CT} [DE] [(0oC] (FL) [GA) [HI) (1D]
[1L] [IN] (1A] fKS] [KY] [LA] [ME] [MD] [MA] [MI] [MN}] [MS) (MO}
MT) [NE] (NV] [NH] [NJ] {NM) [NY] [NC) [ND] {OH] [OK] [OR] [PA]
[RI] [SC] (5D] [TN] [TX] (ur] A {va) IwAa]  [wv]  [wi)  [wy] [PR}

Full Namne (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

{Check "All States” or check individual SIALES)..........ccocvmriircrinecreiies et scesees s s ssssteseses e sssesnssssassasesssssssssesnesmeensenees L All StO1€8
[AL] [AK] [AZ] [AR] [CA) [€O) iCT) [DE] (DC] [FL] {GA) [HI] {ID]
(iL] [IN] [1A] {KS] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS] M0}
[MT] [NE] {NV] (NH] (NJ] [NM]  [NY] [NC] [ND) {OH} [OK] {OR] [PA]
[RI] [5C] [SD) [™] {TX] [ur (V1] [VA] (WAl _ fwv)  fwi) [WY]__ IPR]

Full Name (Last name [irst, 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 [ntends 1o Solicit Purchasers

{Check "Al] States” of cheek INdiVIUAL SIATES) ...vuecieieee e eesremsersrs st rsia e vestans sensee e snssrssserssaseesnsasmsessecessemeemnsreseesereneeneneene L) 11 SLOTES
[AL) [AK] {AZ) {AR] [CA] (CO) {cT] [DE] {DC] (FL] [GA] {H] {1D]
(L) [N} [tA] (KS} [KY] [La) {ME] MD]  [MA] MI] {MN]  [MS5) iMC]
MT} [NE] (NV] {NH] (NI [NM]  [NY] (NC (NDY {OH) {OK] (OR] [PA]
(RN [SC] {sD] [TN) ™1 [UT} [VT] [VA] [WA] [wv] __ [wi} [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




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 answer is "none” or "zero.” If the transaction is an exchange offering, check this box [J and indicate in
the columms below the amounts of the securities offered for exchange and already exchanged.
Aggregate Offering Amount Already
Type of Security Price Sold
Debt $
Equity s
O Common [JPreferred
Convertible Securities (including warrants) .......coccorennenne s $
PArtNETSHID INETESLS covvv.vevereeeenres e seers s ssssrasssasrss s essinssmsssssrssssssestes s posspsnsssasssssssssssssmssnsssssssessssessmnserssssemsenes 9 90y 800,000 $ 55,400,000
ORET (SPECILY - crvusersainsesmrinerosionsnos s ses et ssesisas st 1o b 24 B e Rt £ R £ HES 4 SRRA E4 SRARS 1 b e b $ 1
TORY o eeveeseecreces e rasrsnessecra st st srrassc ot seapsa b s s s b b s et § 55,400,000 $ 55,400,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-aceredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicats 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.”
Number Investors Agpregate
Dollar Amount of
Purchases
ACETEAILE IVESIOTE . ....cvree v emeversssieveassasssesessresrsab s s ssa 51 a0 00 Basebad sk s s b s mRerEas sERe s sraeet HLLSHSO AR E Shns SR A A s smsan s LR seneae s 11 $ 55,400,000
IO BECTEAIIE INVESIOTS ... oe e icer et vceu e e e et s et e eses v ers ves e sRvastr sars bes sunenssrsanasbemsasssss ses arasesmrss S50 ebiss bibs a0 S s
Total (for filings under Rule 504 0n1y) ..o sess s o e entsits hasitass bt st sssas H
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, 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 L.
. ' Type of Dollar Amount
Type of offering Security Sold
R 05 e eeeeceereresser it subabersssrars sersrrsns rtssssnseans b bed S 4 EEA8 ek AR RS R ER LIRS BT RR IO R BR AR Fa At nasenRe st rE s e s rnren ]
Regulation A 1]
Rule 504...... )
TORL e [ESTTOTRRRN $
4. g. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts refating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, fumnish an estimate and check
the box 10 the left of the estimate.
Transfer AGERt'S FEES ... emvcrrmsistiaisinins ad s
Printing and Engraving COstS ... oreesmsssssansssssessns O s
LEERE FEES vvvvvurnruerrssesssssssssesse s oo oo msessessasme 0445 4R 4444 R SRR AR R1331555 08505000 £ 45 2 s S e SR = § 135,595
ACCOUNTIE FO-S.1v.vovere e eess st et sesom s on s bat oA b e bt LS A PR SRR S8 1L PR b bbb O $
ENZINEETINE FOES 1. vvecervmmme e eeomecmmseeaeesaebemtosb 1o b 1 res 1 A1 AR S48 R e R e s SO0 g 5
Sales Commissions (specify finders' fees scparately) | $0*+
Other Expenses (IGentify) ..o iiiemiisnsssmmsssemsrsssss s sserssrssssnsserens O s
TOU 1.-rverv e resemsererarensesneseessesseseee o cbsmsssssessrsss s osssans esms s b18 X $ 135,595
** The agent placement fee will be paid by each subscribing investor of up to 3% of such investar's total commitment amount. The fund will not pay any agent
placement fee. .




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 Part C - Question 1 and total
expenses fumnished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the
issuer.” $ 55,264,405

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 emount for any purpase is not known, fumish an estimate and check the box to the
left of the estimate. The tota!l 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
S01ArIES DN FEES. ..ovverrrireseereesseses s ems s sas st sst st s a bbbttt b rms et s an b nanst ettt snss s sontrenennre L) B Os
Purchase of real estat1e. ..........oovveervverrmsreererines [1s s
Purchase, rental or leasing and installation of machinery and eqUIPMENL.........ccoocvvr v eres i e Os . Os
Construction or leasing of plant buildings and fACIHIES ... e Os s
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 as Ods
PUTSUADIE B 8 IMETEETY e ereer et et arees s b b s i smh b 42 w0 1d 240 14 cm srams £he e 30 12 2mb w4103 b4 me s nm re e e em s boben bm bbb it AR
Repayment of indebtedness.. gs Os
WOTKING CAPHIAL. ... ettt b sttt ettt s et dh Os s
Other {specify): Investments [n securities and expenses necessary, convenient, or incidental thereto. Os (3 § 55,264,405
y k)
COMUMN TOIS oo eveesesssssssnsnes s snsrssssssssssessens s ssssmsens s ns s assmssssssasnssesssnesessesssssssssmumnamsnsssssssnssesmensess L % § 55,264,405
Total Payments Listed (COMIND (01815 BATEH).... ..o ececrer e cerseeeuccems e et seeeecesscessssessantesss s s ses s ses e B 555,264,405

D. FEDERAL SIGNATURE
The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice s filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumnish to the U.S. Securilies and Exchange Commission, upon written request of its stafT, the infonnation fumnished by the issuer to any
non-accredited investor pursuant 1o paragraph (bX2) of Rule 502.

[ssuer {Print or Type) Signatum Date

PIMCO Distressed Mortgage Fund Special {\A‘y\m February \ \ . 2008
Offshore Feeder 1, L.P,

Name of Signer {Print or Type) TFitle 0f51gnc| (Prin or ypc) L

Wendy Cupps Managing Director c Managing Member of the General Partner of the Issuer

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

ATTENTION

D




