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

Redeemable, participating limited-voting shares

Filing Under (Check box(es) that apply): D Rule504 DRule505 & Rule306 0O Sectiond(6) 0 ULOE i

Type of Filing: O New Filing & Amendment

e

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

Bear Stearns Focused Opportunities Fund (Master), Ltd, (Formerly Bear Stearns Equity Focus Fund (Master), Lid.)

Address of Executive Offices (Number and Street, City, State, Zip Code) Tetlephone Number (Including Area Code)

c/o Walkers SPV Limited ’ 1-345-945-3727
Walker House, 87 Mary Street, George Town,
Grand Cayman, KYI-9002

Cayman I[slands, British West Indies

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

Briel Description of Business: Investment Fund

Type of Business Qrganization

O corporation O limited partnership, already formed w other (please specify): C man lslands exempted company
O business trust O limited partnership, to be formed ! '( :ESSED
Month  Year
Actual or Estimated Date of Incorporation or Organization  05/06 w Actual O Estimated g M AR ,
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: 7 m

CN for Canada; FN for other foreiﬁn ='un'sdiction)
GENERAL INSTRUCTIONS

Federal: F‘NAN C'AL

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 USC 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.

When 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20549,

Copies Required: Five (5) copies 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 Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thercto, the
information requested in Part C, and any material changes from the information previously supplied in Pants 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 sccurities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must fife a separate notice with the Securities Administrator in each state where sales are to be, or have been made.
If a state requires a 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
appropriale 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. Conversely, failure 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 a federal notice.

SEC 1972 (6-02) Persons who respond 1o the collection of information contained in this form are not
required 10 respond unless the form displays a currenily valid OMB control number.




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

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "nong” or "zero." If the transaction is an exchange offering,
check this box oand indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

TYPE Of SBECUTILY....... oieitireriirerireemsse et ierrt et ret e st st et e rr A re s ae e p s bt besa e sna s e enens
o Common 0 Preferred

Convertible Securities (Including Warrants) ... s

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."

ACCTEIted INVESIOTS .oiivirrerrinrcnresanres i s sa s sm st sbs s e ds s ot s e sbe s e aaeas abeanrenessaarsssasssseasr b sasrabsann

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

If this filing is for an offering under Rule 504 or 503, enter the information requested for all
securities sold by the issuver, 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 offering
RULE S05..cniit i s ittt b st s sen e ettt e

REEMIATION Aottt e e et et e s be s e e e st e b ens et ee
RUTE S04, ittt et et er e et s s b e pe s R e g r e

TOLAL 1.t et e e et et e e e b s en s eae st s Arnrn e eTR S e e Tt s R eTRe R aR TR s TRe e R At s R snReREanraTen

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounts relating solely 1o organization expenses of the issuer.
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,

Transfer AZETIUS FEES ..o e e et spes s eaea e ven
Printing and ENgraving CostS ... ..ot st senseseessesemsessesscssees renesses
Legal Fees, AaCCOUNLNE, €IC. ...c.cociieiiiiari st it sinessasassesensrersassisbserarsimareemsssansssesesessasasnas
ACCOUNUNE FEES «.o.vvieivcsnrer e st rm et s s s sase s sese b e seseess e bama s benasseseassanntebanebas
ENGINEEring FEES ..ottt et et et s eaer e eaer s et v erare s re s e n e en e R
Sales Commissions (specify finders’ fees separately)......oooerornncirescercrmereeeresnresemeeresseore

Other Expenses (identify)

Totaloieee e rerirene

Aggregate

Offering Price

5
5

Sindefinite

Sindefinite

Number of
Investors

Type of
Security

0O o O o 0O

u]

0

Amount Already
Sold
§
$
$
$
$ 0
3 0
Aggregate
Dollar Amount
of Purchases
$ 0
$ 0
$

Dollar Amount

Sold
$
3
)
$
$ 0
$ 0
$ 0
$ 0
$ 0
3 0
$ 0
3 0



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

b. Enter the difference between the aggregate offering price given in response to Pant C — Question
i and total expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds 10 (he ISSUET." ..o ieieimer ettt eese s sens et enis e oon $indefinite

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 left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds Lo the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers, Directors, Payments To

& Affiliates Others
SAlaries and fEES ..o reerecrerrreecrn st v rr v s e e e b e es o 3 DO $
Purchase Of TRA1 ESIALE ... ..cv. v ettt erees st sare b eas s rasr s omsbobeebeaabbmees bt bene o 3 O 5
Purchase, rental or leasing and instaltation of machinery and equipment................... a) 3 o $
Construction or leasing of plant buildings and facilities......ccvivrrrrereerirrerrereneirienees o 3 ] $
Acquisition of other business (including the value of securities invelved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant toa
ITIETEET ..o oorse e e eress s eare s s et b e s ot at s s se s ase s e mas et semrs st s bsabanbe s anresenas s enen u| $ O 5
Repayment of indebtediiess. e eressersassemsssssssensssassessessssnas o $ o S
WOIKING CAPIIAL....c. ettt ceese et e s b s e b sn R s s ar b s at bbb e a $ o b3
Other (specify): investments, amortized organizational expenses and on-going a $ n $indefinite
operational expenses
Column TOLAlS....viiiiiccc s e et st rer et s e ey Renes o ) ™ Sindefinite
Total Payments Listed (column totals added) .....ccvvevneiriinineenrireerceeeeee e eesenes B Sindefinite

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o 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 (o the U.S. Securities and Exchange Commission, upen written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Date
July 16, 2007

Issuer (Print or Type)
Bear Stearns Focused Opportunities Fund (Master), Ltd.,

Name of Signer (Print or Type}

Barry Cohen Director

ATTENTION

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

END




