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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Co < Ry C
Washington, D.C. 20549 Expires:
Estimated gerage urden

FORM D hours per response. ..... 16.00

NOTICE OF SALE OF SECURITIES P,equEC USE ONLYSeriaI
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Fortress Mortgage Opportonities Master Fund Series 1 11",

Filing Under (Check box(es) that apply): ] Rule 504 7] Rute 305 [7] Rule 506 [ Scciion H(6) [ ULOE Sty et
Type of Filing: 7] New Fiting [[] Amendment Ml ﬁréa&ﬁ."l“v
Heetlod

A, BASIC IDENTIFICATION DATA P

EUTIVEV

i.  Enter the information requested about the issuer

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

Washingten, DC

Fortress Mortgaee Opportunities Master Fund Series | L., o
Address of Executive Oftices {Number and Streei. City. Stane. Zip Code) Telephone Number (Including Areh Code)

% A o i il 2l il LYl ¥ 5-< —
Address of P;mupal Business Operations {Number and Street. City. Stake. Zip Code) Telephone Number {Including Area Code)
(if different from Executive Ollices)

Briet Description of Business PR C i SSED —

s T

Investment Fund 'AUC
E] corporativn limited partnership. :llrcad)mOM other (pleasc specify):
[] business trust [ timied partnership. (o be (uth SON U'tRs 080575 B
Month Year

Actual or Estimated Date of Incorporation of Osganization: Actual Estimated
P g

Jurisdiction of Incorporation or Organization: (Enter twosletter LS. Postal Serviee abbreviation tor State:
CN for Canada: FN for other foreign jurisdiction) E]

GENERAL INSTRUCTIONS

Federal:

Who Must Frie: All issuers making an offering of securitics in reliance o an exemption under Regulation D or Sectiondt6). 17 CFR 230,501 et seq.or 13 U.S.C
EFLULER

Hhen Tu Frle: A notice must be Diled no later than 15 davs afier the Vst sale of securitics in the offering. A netice is deemed filed with the U S Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC ot the address given below o i received a1 that address after the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where To Fle: U8, Securities and Exchange Connmission, 450 Fifth Streei. NJW. Washinglen, D.C. 20549,

Copics Required: Five (5) copivs of This notice must be filed with the SEC. ene of which must be manually signed. Any copies not manuatly signed must be
photocopies of the manually signed copy or bear typed or printed signatures.
fnformation Required: A new filmg must contain a1l information reguested, Amendments need ondy report the name of the issuer and offering. any changes

thereto, the information requested in Pan C.oand any material changes frem the information previously supplied in Parts A and B. Pant E and the Appendix need
not be filed with the SEC.

Frling Fee: There is no tederal filing fee,

Seate:

This notice shall be used to indicate reliance onthe Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Fssuers relving on ULOE must §ile a separate notice with the Securities Administrator in each state where sales
are 1o be. or have been made. [ a state requires the paviment of w dee as o precordition (o the claim tor the exemption. a fee in the proper amount shall
accompany this form. This notice shall be tiled in the appropriste states in accordance with state Jaw, The Appendix to the notice constitutes a part of
this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate stales will not result in a loss of the federal exemption. Conversely, failure to lile the
appropriate federal notice will not resuli in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of inlormation contained in this form are not
SEC 1972 (6-02) required to respond unless the form disptays a currently valid QMB control number. ol 9



A BASIC IDENTFIFICATION BATA

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;
*  Eachbenelicial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
. Each exccutive officer and dircctor of corporate issucrs and of corporate gencral and managing pariners of partnership issuers: and

e [ach general and managing partner of parinership issuvers.

Check Boxtes) that Apply: ] Promoter [] Beneficial Owner D Execuive Officer  [[] Director [ General and/or
Managing Partner

Full Name {Last name first. il individual)

Fortress Mortgage Opportunities Advisors LLC

Business or Residence Address  (Number and Sireet, City, Siate, Zip Code)
1345 Avenue of the Americas, 46th Floor, New York, New York 10105

Check Boxies) that Apply: D Promoter D Beneficial Owner E] Executive iicer D Director m (ieneral and/for
Managing Pariner

Full Name (Last name first. il individual)

Fortress Mortgage Opportunities GP Series | L1LC

Business or Residence Address  (Number and Steeet, City, S1ate, Zip Code)
1345 Avenue of the Americas, 461h Floor, New York, New York 10105

Check Box{es) that Apply: (] Promoter {1 Beneficial Owner ] Executive Officer  [[] Director [J General andior
Managing Partner

Full Name (Last name first. if individual)

Fortress Mortgage Opportunities Onshore Fund Series | LLP

Busimess or Residence Address  (Number and Swreet, City, Siate, Zip Code)

1345 Avenue of the Americas, 46th Floor, New York, New York 10105

Check Boxtes) that Apphe ] Promoter ] Beneficial Owner ] Executive Officer [} Director [0 General andfor
Nanaging Pariner

Fult Name (Last pmame 1irst, if indrvidual)

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

Check Boxtes) that Apply: ] Promoter (] Beneficial Owner 7] Uaccurive Olticer  [7] Direcior [1 General andfor
’ Munuging Pariner

Fult Name (Last name first. al individualy

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

Check Boxtes) that Apply: [ Promoter [ Beneficial Owner [ Executive Ofticer  [] Director E] General andfor
Managing Partner

Full Name {Last pame fust il individuwal}

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

Check Boages) that Apply. [ Promoter [ Beneficiat Owner ] Eaccutive Olficer D Drirector [:] General andfor
Managing Partuer

Full Name {Last name first, i individuat}

Business or Residence Address  {Number and Streer. Chiy, Stane. Zip Code)

(Use blank sheet, or copy and use additional copics of this sheet. as necessary)

Zol9



B. INFORMAFION ABOQUT OFFERING

Yes No
1. Ilas the issuer sold. of does the issuver intend to sell. to non-accredited investors in this offering? ... O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be sccepted Trom any individual? $_not spplicable
Yes No
3. Does the offering permit joint ownership of a single Unb? s 3 C
4. Enter the information requested tor each person who has been or will be paid or given. directly or indirectly. any
commission or similar remuneration for solicitation ol purchasers in connection with sales of securities in the offering.
Ifa person o be lisied 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 (53 persons to be listed are associated persens of such
a broker or dealer. vou may set forth the information for that broker or dealer only.
Full Name {Last name tirst. 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 Al Stanes™ or check INAIVIAUAT STALES) (oo e et e et emeema e e eteemeresaeeaseemmnrseeeane s eenaneton ] All States

CA
' LA NE

Q
-~
= -
: s
- <

[RT] sD N VT Wi VY

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solictted or Intends 1o Solteit Purchasers

{Check “Al States™ or check individual States) [ Al Seates

AZ
3 KS
MT NE NV NH PA
[RL] SC SD PR

Full Name (Last pgme first if individual)

Business or Residence Address (Number and Street. Civ. Staie. Zip Codey

Name of Associated Broker or Dealer

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

{(Check A States™ or check imdividunl STAICS} oo et eeee e et ee e ee e emeamas s emeennee

[0 ] ME MD MA Ml MN
Vi VA WA Y

tUse 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

]

i

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 [Jand indicate in the columns below the amounts of the securities oftered for exchange and
alrcady exchanged.
Aggregate

Type of Security Oflering Price

Amount Already
Sold

$0.00

$0.00

D Common I:] Preterred

Convertible Securities (INCIUding WarFAIS) ... ccrrormr e ierceee e e serecenmneesseseceesnsseneeneseeess 9000

£0.00

Parnership INTETESIS vviiuirieniensiees s seeee s eneoe e sent s it sesssssnesemss secuems e sesiens s nesecrencsons 939, 182,876.91

$39,182,576.91

Other {Specify TSSOSO (X |

$0.00

Total - $39,182,576.91

$39.182,576.91

Answer also in Appendix. Column 3. 1f Nling under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
olfering and the aggregate doflar amounnts of their purchases. For ofTerings under Rule 304, indicawe
the number of persons who have purchased securities and the aggregate dollar ameunt of 1heir
purchases on the total lincs. Emer “07 it answer is “nonc”™ or “zero.”

Number
Investors

ACCTERITC TVESTORS oottt s s e sar e st e e r et en e e e emmee e sreemmsmns b

Aggregate
Daollar Amoum
of Purchases

$39,182,576.91

NON-aCCTCEILEE INVESTONS oottt bbb st e e resa s st et emmmssene e enncens KD

$50.00

Total (for 1ilings under Rule S04 0NV} oo

hY

Answer afso in Appendix. Column 4. if tiling under ULOE.
11 this fiting is for an offering under Rule 504 ar 505 emter the information requested for all seeurities

sold by the issuer. 10 date. in offerings of the tvpes indicated. inhe twelve (12) months prior to the
first sale of securities in this offering.  Classify securities by type listed in Part C — Question |,

Tyvpe of
Tvpe of Offering Seeurity

Dollar Amount
Sold

Rule 304 _...............

1 - Y O RSP PUO U

Vs A @

a.  Furnish a statemem of all ¢xpenses in connection with the issvance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject 1o future contingencies. 1 the amount of an expenditure is
nol known. turnish an estimate and cheek the box w the lelt of the estimate.

Printing and ENRROVING COSIS i rrssseesressssesssessssseass e esassemrs s e esemebs sessresbas s abiassmsbsassestsnbees

l.egal Fees

EREENCETIIE FOES o et e oo b f e H B2 RS T S paa gy s e A e
Sates Commissions (specity Ninders” fees Separmely) e

Other Expenses (identily)

SEENNEERENA

Jof9

$0.00

$0.00
$.500,000.00
$10,000.00
$0.00

S 1L00

$0.00

$510,000.00




[ 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 |
and total expenses furnished in response 1o Part C — Questien 4.a. This difterence is the “adjusted gross
PTOCEEUS 10 TE ISSURE. o eiieeiinn st ettt s s s cs e e e et s bbbt s st sb st 138,672, 576.91

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposcd 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 pavments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response to Part C — Question 4.b above.

Pavments to

Officers.

Directors. & Pavments 1o

Atltihates Others
SATAPIES BI TRES oot ne et et e s e e b bR e A $0.00 7 S0.00
Purchase of real e51a10 .o et ssnnss s eeeas (] 900 S0.00
Purchase. rentai or leasing and installation of machinery
AN EQUIPIICTIE L.oovrrrertrerrieeseceasers erascseesssresansseass e sasamas s sesee e sremesmssissenesssnaraessssessensssonsnsreenesscnesesncecesseces [ S0 S0.00
Construction or leasing of plant buildings and facilitics .o ] 30,00 30.00
Acquisition of other businesses (including the value of sceuritics involved in this
offering that may be vsed in exchange tor the assets or securities of another
ESSUET PUISUATHL L0 & METLEETY 1.oiteaereesceeene s ecee s cees e scms s reeseeheaeaaes o464 s 0 e bbb snt ook pas s st s pams e sansnnn i ] $0.00 7] S0.00
Repayment 0F INAEBIEATMESS (.oc.vir oo re o s S erass e ssnnas [A%0.00 $0.00
WOTKIME CAPHAL ... et b s bem s s e e rs s s emmmns e 7 $0.00 ] se.00
Other (specify):_Capital for investment purposes. $0.00 E] $39.122.576.91
as General Partner of Fortress Morgage Opportunities Master Fund Series | L.P.
Authorized Person ard Secretary, Fortress Mortgage Opportunities GP Series 1 LLC, o 1 S0.00 7] $0.00
ColUMIN TOUIS ettt et srceie ettt et ah e d st b a e s ernnans ] $0.00 7] $39.122,576.91
Total Pavimenis Listed (column totals added} ..o s e ] 539.122,576.91

D). FEDERAL SIGNATURE

‘The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 305, the Tollowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its staft.
the information furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b} 2} of Rule 502,

Issuer (Print or Type) Signatur, Pate
Fortress Mostgage Opportunities Master Fund Series 1 L.P. X/f 0 r

Name of Signer (Print or Type) Title of S(igncr (Printor Type)

e R Aytnorixed Siyaatoryw secre,mrj Formrecs M'{{E azz Uﬂ o A ef
Rory A. Babich 6% SCI'U(" I 4 p

Opperim e s MUKT fund Serues | L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

309



I E. STATE SIGNATURE

1. s anv party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions of such TUIE? L s i e e st i

See Appendix, Column 3. for state response.

2. Theundersigred issuer hereby undertakes to furnish Lo any state administrator of any state in which this notice is filed g notice on Form
D {17 CFR 239.500) at such times as required by state law.

3. The undersigned issieer hereby undertakes o furnish 1o the state administrators. upoen written reguest, information furnished by the
issuer lo offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditiens that must be satisfied to be entitied to the Unilorm
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avaitability
olhis exemption has the burden of establishing that these conditions have been satishied.

The issuer has read this notitication and knows the contents (o be true and has duly caused this notice 1o be signed on its behalf by the undersigned
duly authorized person.

I[ssuer (Print or Type) Signature Date
Fortress Mortgage Opportunities Master Fund Series T L.P. \ f/}-/or

Name (Print or Type} Title (Print or Ty

dulhe ried fﬁm + Secretary ov free e Morfgage Qpprmitus

Rory A. Babich .
Y MAN EP (rriet m_mmgamc%ﬁm@m_
OFpaﬂumN{ Marfer fund Serwed | L. F #1909¢

Instruction:
Print the name and utle of the signing representative under his signature for the state portion ot this form. One copy of every notice on Ferm
D must be manually signed. Any copics nol manually signed must be photocopics of the manually signed copy or bear wped or printed
signatures.

6 off)



APPENDIX

]

Intend to sell
to non-accredited
invesiors in State

(Part B-ltem 1)

-
J

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-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
lovestors

Amount

Yes No

AL

AK

AZ

AR

CA

Co

CT

DE

e ——

DC

FL.

GA

in

ME

MD

MA

Ml

MN

MS

7ol9



APPENDIX

Intend 10 sell
te non-accredited
investors in State

(Part B-ltem 1)

.
J

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-Item 2)

5
Disqualification
under State ULOE
(if ves, attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

MO

MT

NV

NI

NJ

NM

NY

L Interesis, $39,182.576.91

$139,182.876.94

s0.00

N C d

ND |

OH

OK

OR

PA

!
|
f
|

Rl

]
i

; -
|

SC

sD

™™

X

1IN

uT

-—— -

VT

VA

WA

wyv

WI

iiiW'

Rof9



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1}

L2

Tvpe of security
and aggregate
offering price
offered in state
(Part C-Item 1}

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if ves, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Inveslors Amount Yes No
wY
PR

9 ol'9

END




