Y3115

FORMD - L OMB Number: 3235-0076
U.S. Securities and Exchange Commission Expires: Decamber 31, 2008
Washington, DC 20549

Notice of Exempt
Oftering of Securities

Estimated average burden
(See instructions beginning on page §) hours per mspense: 4.00
Intentional misstaternents or omissions of fact constitute federai criminal violations. See 18 U.S.C. 1001,

1tem 1. Issuer's Identity

Name of tssuer Previous Name(s) 1X] None Entity Type (Select one)

Fortress Mortgage Opportunities (3 Comoration

Offshore Fund Series 1 L.P. E Limited Partnership
Jurisdiction of Incorperation/Org anization 7] Limited Liability Company
|anman Islands J { [ Generat Partnership

’ I D Busingss Trust

Year of Incorporaticr/Qrganization D QOther {Specify)
(Select one)

3 over Five Years Ago B3 Within Last Five Years 200

: Yetto Be Formed
(specity year) l B L3 vetioBe Fo

(if more than cne issuer is fillng this notice, check this box Ctana fdentify additional issuer(s) by attaching items 1 and 2 Continuation Page(s).)

Item 2. Principal Place of Business and Contact Information

Street Address 1 Street Address 2

|cfo Maples Corporate Services Limited l lFTO BOX 309, Ugland House I

City State/Province/Country ZIP/Postal Code Phone No.

IGrand Cayman I |Cayman Islands J [K7Y 1-1104 I |(345) 945-7099 }

Item 3. Related Persons

Last Name First Name Middle Name

Foriress Mortgage Opportunities GP \PROCE_SSED
Series 1 LLC

Street Address 1 Streel Address 2 ~T AN 0 2009
|1345 Avenue of the Americas, 46th Floor J [ A

City State/Province/Country ZIP/Pgstal Code THOMSQ‘\ REUTERS
[ New York l | New York [ IRH 05 J

Relationship(sy: ] Executive Officer [ Director Promoter

Clarification of Response {if Necessary) |General Partner J
(Identify additional related persons by checking this box E and attaching Hem 3 Continuation Page('s).)

ltem 4. Industry Group {Select one}

T

08070756 PEL 18 coup

Waghirgten, BG
~. 109

SEC1972 (09/08) FormD 1



[0 Agriculture
Banking and Financial Services
Commercial Banking

Insurance

Invasling

Investment Banking
Pooled Investment Fund

xOoaodo

If selecting this industry group, also Select one fund
type below and enswar the question below:

E] Hedge Fund

J Pevate Equity Fund
O venture Capital Fund
E Other Investment Fund

I5 the issuer registered as an investment
company under the Investmant Company
Acof 18407 Jves I No

D Other Banking & Financial Services

D Business Services
Energy

Elaciric Utilties

Energy Conservation

Cozl Mining

Environmental Senvices

Gil & Gas

Qther Energy

ealth Care

Biolechnolegy

Health Insurance

Hospitals & Physicians

Phermaceuticals

Other Health Care

71 Manufacturing
Real Estate
D Commaerclal

z 0OOooaoo

oooad

Construction
RE(TS & Finance
Resigentlal

Qiher Real Estate

O Rretalling

[ Restaurants
Technology

Computers
D Telecommunications
D Other Technolegy

0o0ano

Travel
D Aidines & Airports
D Lodging & Conventions
O Tourism & Travel Services
D Other Travel
D Other

SEC1872 (08/08)
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FORMD U.$. Securities and Exchange Commission
Washington, DC 20549

Item 5. Issuer Size (Select one)

Revenue Range (for lssuer not specifying "hedge™
or "other investment” fund in Item 4 above)

No Revenues
$1-51,000,000
$1.000,001-35,000,000
$5.000.001 - $25,000,000
$25,000,001 - $100,000,000
COver $100,000,000

Decline to Disclose

Not Applicable

OXOO0O000a0

Aggregate Net Asset Value Range (for Issuer
specifying "hedge” or "other investment” fund in

OR

Item 4 above)

No Aggregate Net Asset Value
$1- $5.000.000

$5,000.001 - $25.000.000
$25,000.001 - $50,000,000
$50,000,001 - $100,000.000
Qver $100,000.000

Decline to Disclose

Not Applicable

Oco0agoo

Item 6. Federal Exemptions and Exclusions Claimed (Select all that apply)

investment Company Act Section 3(c)

[ Rule 504(b)(1) (not (i), (i} or (iii)) [0 section 3(c)(1) [0 section 3(c))
L1 Rule 504(6)(1){i) O Section 3(c)(2) O Section 3(c)(10)
O Rule 504@)(1)(i) O section 3©)(3) O section 3(c)(1%)
0O Rules0ab)(1)Gi) [] Ssection 3(c)4) [ Section 3(©)(12)
O Rule 505 [ section 3(c)(5) [J Section 3(c)(13)
Rule 508 0 Section 3()(E) O] Section 3(c)(14)
[ securities Act Section 4(6) [1 Section 3N

Item 7. Type of Filing

B New Notice OR ] Amendment

Date of First Sale in this Offering: 12/05/08 J OR [ First Sale Yet to Occur

Item 8. Duration of Offering

Does the issuer intend this offering to last more than one ygar?

Item 9. Type(s) of Securities Offered (Select all that apply)

OYes K No

& Equity
[ Debt

[0 Option, warrant or Other Right to Acquire
Another Security

] Security to be Acquired Upon Exercise of Optior,
Warrant or Other Right to Acquire Security

Item 10. Business Combination Transaction

& Pooled Investment Fund Interests

i Tenant-in-Common Securities
{7 Mineral Property Securities
O Other (Describe)

s this offering being made in connection with a business combination
transaction, such as a merger, acquisition or exchange offer?

Clarification of Response {if Necessary)

Oyes DPdNo

FormD2
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FORMD U.S. Securities and Exchange Commission
Washington, OC 20549
Item 11. Minimum Investment

Minimum investment accepted from any outside invastor $ @00 I

Item 12, Sales Compensation

Recipient Reciplent CRD Number
{C] No CRD Number
! (Associated) Broker or Dealer D None {Associated) Broker or Dealer CRD Number
{1 No CRD Number
Street Address 1 Strae! Address 2
City State/Province/Country ZIP/Postal Code

States of Salicitation (7 Al States
Oac DAk Oz arEREICARTSC A oECUEBES O Joea ~On O -
O OwN [Ownw Oks DKY [jLA EIME I:]MD []MA Om Owmny Owms Owmo
“Omr One | CIw <ELNA I AR I O e B [ sofdod: ok, .Qor [JPA
Cr Osc Ose O Omw QOur v Ova DWA Owv Ow Owy R
{Identify addilional person(s) being paid compensation by ¢hecking this box [ and attaching Item 12 Conlinuation Page(s).)
item 13. Offering and Sales Amounts

{a) Total Offering Amount $ 450654050 OR  [Jndefinite

(b) Total Amount Sold $ 4,596,549.50

(c) Total Remaining to be Saold $ .
(Subtract z) rron?(b)) 0.00f OR [Jlindefinite

Clarification of Response if Necessary)

item 14. Investors

Check this box [ if securities in the offering have been or may be sold to persans who do not qualify as accredited investors, and enter the

number of such non-accredited investors who already have invested in the offering;

Enter the total number of investors who already have Invested in the offering:

Item 45. Sales Commissions and Finders' Fees Expenses

Provide separately the amounis of sales commissions and finders' fees expenses, if any. If an amount is nol known, provide an eslimate and
check the box next to the amount.

Sales Commissions $ r 0.001 O Estimate
Finders' Fees $ l 0.00] [J Estimate
Clarification of Response (if Necessary)
FormD 3

American LegalNal, Inc
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FORM D U.S. Securities and Exchange Commission
Washington, DC 20548

item 16. Use of Proceeds

Provida the amount of the gross proceeds of the offering thet has been or is proposed to be
used for payments to any of the persons required to be namad as executive officers. 3 | 0.00

| [] Estimate

diractors or promaters In response to ltem 3 above. if the amount is unknown, provide an
estimate and check the box next to the amount.

Clarification of Responsa (if Necessary)

'
H
I

Signature and Submission

Please verify the information you have entered and raview the Terms of Submission below before signing end submitting this notice.
Terms of Submission. In Submitting this notlcs, each ldentified Issuer is:

Notifying the SEC anc/or €ach Stata in which this notice is filed of the offering of securities described and
undertaking to furnish them, upon written request, in accordance with epplicable law, the information furnished to offerees.”

Irrevocably appointing each of ihe Secretary of the SEC and the Securities Administrator or other legally designated officer of
the State in which the issuer maintains its principal place of business and any State in which this notice is filed, as its agents for service of
process, end agreeing that these persons mey eccept sarvice on its behalf, of any notice, process or pleading, and further agreeing that
such service may be made by registered or cerlified mail, in any Federal or state action, edministrative proceeding, or @rbitration brought
against the issuer In eny place subject to the Jurisdiction of the United States, if the action, proceeding of arbitration (a) arises out of any
activity in connection with the offering of securities that is the subject of this notice, end (b) Is founded, directly or Indirectiy, upon the
provisions of: (i) the Securities Act of 1933, the Securities Exchangs Act of 1934, the Trust indenture Act of 1939, the Investment
Company Act of 1840, or the Lnvestment Advisers Act of 1840, or any fule or regulation under any of these statutes: o (i) the laws oftha
Stete in which the issuer maintains its principal place of business or any State in which this notice is filed.

Certifying that, if the issuer is claiming e Rule 505 exemption, the issuer is not disqualified from relying on Rule 505 for one of

the reasons stated in Rule 505(b){2)(iil).

* This underteking does not affect any limits Section 102(a) of the National Securities Markets Improvement Act of 1996 ("NSMIA") (Pub. L. No. 104-290,
110 Stat. 3416 (Odl. 11, 1896)] Impases on the ability of States to require information. As a resull, f the securities that are the subject of this Form D are
~coverad securities” for purposes of NSMIA, whether In all instancas or due lo the nature of tne offering that is the subject of this Form D, States cannot
routinely require offering materiats Under this undertaking or otherwise and can require offering materials only o the extent NSMIA permits them to do
$0 under NSMIA'S preservation of their anti-fraud authority.

Each identified issuer has read this notice, knows the contents to be true, and has duly caused this notice to be signed on its behalf by the
undersigned duly euthorized person. (Check this box [J and attach Signature Continuetion Pages for signatures of issuers identified
in ltern 1 above but not represented by signar below.)

Issuer(s) Nama of Signer

Fortress Mortgage Opportunities Offshore Fund 'p ~ U g
Series 1 L.P. aN \é& V\ - oo ‘CS

Signature W h"’. . ~
AvBavized Sisgatory
Date

Ti

) 2.7,
Y/ A7

Numbes of continuation pages attached: 1 12/18/08

Persons who respond to the collection of infonmaetion contained in this form are not required to nespend uniess the form displeys a cumently valid OMB
number.

FormD 4
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FORM D

U.S. Securities and Exchange Commission
Washington, DC 20549

Item 3 Continuation Page

Hem 3. Related Persons {Continued)

Last Nama First Nama Middia Name
Fortress Mortgage Opportunities
Advisors LLC
Street Address 1 Street Address 2
|?545 Avenue of the Americas, 46th Fioor I [
City State/Province/Country 2IP/Postal Code
|New York | [New York | [10105
Relationship(s): D Executive Officer E] Diractor E Promoter
Clarification of Response (if Necessary) |Manager
Last Name First Name Midd'e Name
| Slreet Address 1 Street Address 2
| | | | !
: City State/Province/Country 2|PiPostal Code
' l B | | |
: Relationship(s): D Exacutive Officer D Director D Promoter
- Clarfication of Response (if Necessary) r |
|
e e el
Last Name First Nama Middie Name
Street Address *. Street Address 2
' City State/Province/Country ZIP/Pestal Code
| | | | g l
Relationship(s). [:l Executive Officer D Director D Prometer
Clarification of Response (if Necessary) l }
Last Neme First Name Middla Name
Street Address 1 " Street Address 2
City State/Province/Country ZIP/Postal Code
Retationship(s): D Executive Officer D Director D Promoter

Clarification of Response (if Necessary)

-

Form D ¢
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