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Fortress Investment Group LLC
1345 Avenue of the Americas
New York, NY 10105
April 30, 2009
Dear Fellow Shareholders:

On behalf of your Board of Directors, I am pleased to invite you to attend the 2009 Annual Meeting of Shareholders of Fortress Investment
Group LLC. This meeting will be held on June 18, 2009, at 8:00 AM Eastern Daylight Time, at The London Hotel, St. James Room, 151 West
54th Street, New York, New York.

The Notice of 2009 Annual Meeting of Shareholders and proxy statement that follow describe the business to be conducted at the meeting.

Your vote is important. Whether or not you plan to attend, please vote by Internet, telephone, or mark, sign, date, and return your proxy card, so
that your shares are represented at the meeting.

If you plan to attend the meeting, please check the Annual Meeting box on your proxy card so that we may send you an admission card.

PLEASE NOTE THAT YOU MUST FOLLOW THESE INSTRUCTIONS IN ORDER TO ATTEND AND BE ABLE TO VOTE AT
THE ANNUAL MEETING: All Shareholders may vote in person at the Annual Meeting. In addition, any shareholder may also be represented
by another person at the Annual Meeting by executing a proper proxy designating that person as the proxy with power to vote your shares on
your behalf. If you are a beneficial owner of shares, you must take the following three steps in order to be able to attend and vote at the
Annual Meeting: (1) obtain a legal proxy from your broker, bank or other holder of record and present this legal proxy to the inspector
of elections along with your ballot, (2) contact our Investor Relations department to obtain an admission card and present this
admission card to the inspector of elections and (3) present an acceptable form of photo identification, such as a driver s license or
passport, to the inspector of elections.

Sincerely,

Wesley R. Edens

Chairman of the Board
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Fortress Investment Group LLC
1345 Avenue of the Americas
New York, NY 10105
Notice of 2009 Annual Meeting of Shareholders
To Our Shareholders:

Fortress Investment Group LLC will hold its 2009 Annual Meeting of Shareholders (the Annual Meeting ) at The London Hotel, St. James
Room, 151 West 54th Street, New York, New York on June 18, 2009 at 8:00 AM Eastern Daylight Time.

The matters to be considered and acted upon at the Annual Meeting, which are described in detail in the accompanying materials, are:

1. the election of three Class II directors, Robert I. Kauffman, Michael E. Novogratz and Takumi Shibata to serve until the 2012 annual
meeting;

2. the ratification of the appointment of Ernst & Young LLP as independent registered public accounting firm for Fortress Investment
Group LLC for fiscal year 2009; and

3. any other business properly presented at the Annual Meeting.
Your Board of Directors recommends that you vote in favor of the proposals set forth in this Proxy Statement.
You may vote at the Annual Meeting if you were a shareholder of record at the close of business on April 24, 2009.

Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote by Internet, telephone, or mark, sign, date, and return
your proxy card, so that your shares are represented at the Annual Meeting.

By Order of the Board of Directors,

David N. Brooks
Vice President, General Counsel and Secretary
New York, New York

April 30, 2009
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Fortress Investment Group LLC
1345 Avenue of the Americas
New York, NY 10105
April 30, 2009
PROXY STATEMENT
For 2009 Annual Meeting of Shareholders To Be Held On
June 18, 2009
GENERAL INFORMATION ABOUT THE MEETING

Date, Time and Place of Annual Meeting. The Board of Directors (the Board ) of Fortress Investment Group LLC, a Delaware limited liability
company ( Fortress, the Company, we, us or our ), is soliciting proxies to be voted at the 2009 Annual Meeting of Shareholders (the Annual
Meeting ) to be held at 8:00 AM Eastern Daylight Time, on June 18, 2009, at The London Hotel, St. James Room, 151 West 54th Street, New

York, New York for the purposes set forth in the accompanying Notice of 2009 Annual Meeting of Shareholders, and at any adjournment or
postponement of the Annual Meeting.

The Notice of 2009 Annual Meeting of Shareholders, Proxy Statement, form of proxy and voting instructions are first being mailed on or about
April 30, 2009.

Matters to be Considered at the Annual Meeting. At the Annual Meeting, shareholders will vote upon the following matters:

1. the election of three Class II directors, Robert I. Kauffman, Michael E. Novogratz and Takumi Shibata to serve until the 2012 annual
meeting;

2. the ratification of the appointment of Ernst & Young LLP as independent registered public accounting firm for the Company for
fiscal year 2009; and

3. any other business properly presented at the Annual Meeting.
Recommendations of the Board of Directors. The Board recommends a vote:

FOR the election of the director nominees named herein; and

FOR the ratification of the appointment of Ernst & Young LLP as independent registered public accounting firm for the Company
for fiscal year 2009.
Record Date. Our Board has fixed the close of business on April 24, 2009 as the record date (the Record Date ) for determination of the
shareholders entitled to notice and to vote at the Annual Meeting. Only shareholders of record as of the close of business on the Record Date are
entitled to vote at the Annual Meeting.
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Voting Securities. Holders of our Class A shares and our Class B shares, as recorded in our share register at the close of business on the Record

Date, may vote at the Annual Meeting and any adjournment or postponement thereof. As of the Record Date, there were 94,609,525 Class A
shares and 312,071,550 Class B shares outstanding.
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On each matter to be voted upon, the Class A shares and Class B shares will vote together as a single class. Each holder of Class A shares is
entitled to one vote per share, and each holder of Class B shares is entitled to one vote per share. As of the Record Date, the Company s five
principals (Peter L. Briger, Jr., Wesley R. Edens, Robert I. Kauffman, Randal A. Nardone and Michael E. Novogratz) own all of our outstanding
Class B shares and, therefore, are entitled to vote the 312,071,550 Class B shares outstanding as of the Record Date. As a result of their share
ownership, the principals collectively have the ability to decide all matters to be voted upon at the Annual Meeting.

Quorum and Votes Needed. A majority of outstanding shares present at the Annual Meeting, either in person or by proxy, and entitled to vote
thereat, shall constitute a quorum for the transaction of business. In accordance with our Third Amended and Restated Limited Liability
Company Agreement (the Operating Agreement ), the Annual Meeting may be adjourned from time to time by the chairman of the meeting to
another place or time, without regard to the presence of a quorum.

For the election of nominees to our Board, the affirmative vote of a plurality of the votes cast for a particular position is required for approval of
the matter. For the ratification of the appointment of Ernst & Young LLP and the approval of any other business properly presented at the
Annual Meeting, the affirmative vote of a majority of the votes cast affirmatively is required for approval of the matter. A shareholder voting for
the election of directors may withhold authority to vote for all or certain nominees. A shareholder may also abstain from voting on the other
matters presented for shareholder vote. Votes withheld from the election of any nominee for director and abstentions from any other proposal
will be treated as shares that are present and entitled to vote for purposes of determining the presence of a quorum, but will not be counted in the
number of votes cast on a matter.

We will not count shares that abstain from voting on a particular matter or broker non-votes as votes in favor of such matter. In the election of
directors, abstentions and broker non-votes will be disregarded and will have no effect on the outcome of vote. With respect to the ratification of
the appointment of Ernst & Young LLP, abstentions and broker non-votes will be disregarded and will have no effect on the outcome of the
vote. If a shareholder holds shares through a broker, bank or other nominee ( broker ), generally the broker may vote the shares it holds in
accordance with instructions received. If a shareholder does not give instructions to a broker, the broker can vote the shares it holds with respect
to discretionary or routine proposals under the rules of the New York Stock Exchange ( NYSE ). A broker cannot vote shares with respect to
non-discretionary proposals for which a shareholder has not given instruction. Both proposals to be voted on at the Annual Meeting are
considered discretionary proposals and, therefore, may be voted upon by your broker even if you do not instruct your broker.

Voting of Proxies. You may vote by any one of the following means:

By Mail
To vote by mail, please sign, date and complete the proxy card and return it in the enclosed self-addressed envelope. No postage is necessary if
the proxy card is mailed in the United States. If you hold your shares through a bank, broker or other nominee, it will give you separate
instructions for voting your shares.

By Telephone or on the Internet
The telephone and Internet voting procedures established for shareholders of record are designed to authenticate your identity, to allow you to
give your voting instructions and to confirm that those instructions have been properly recorded.

You can vote by calling the toll-free telephone number on your proxy card (1-800-690-6903). Please have your proxy card in hand when you
call. Easy-to-follow voice prompts allow you to vote your shares and confirm that your instructions have been properly recorded.
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The website for Internet voting is www.proxyvote.com. Please have your proxy card in hand when you go online. As with telephone voting, you
can confirm that your instructions have been properly recorded.

Telephone and Internet voting facilities for shareholders of record will be available 24 hours a day, and will close at 11:59 p.m. Eastern Daylight
Time on June 17, 2009.

The availability of telephone and Internet voting for beneficial owners will depend on the voting processes of your broker, bank or other holder
of record. Therefore, we recommend that you follow the voting instructions in the materials you receive.

If you vote by telephone or on the Internet, you do not have to return your proxy card or voting instruction card.

In Person, at the Annual Meeting
All shareholders may vote in person at the Annual Meeting. You may also be represented by another person at the Annual Meeting by executing
a proper proxy designating that person. If you are a beneficial owner of shares, you must take the following three steps in order to be able to
attend and vote at the Annual Meeting: (1) obtain a legal proxy from your broker, bank or other holder of record and present this legal proxy to
the inspector of elections along with your ballot, (2) contact our Investor Relations department to obtain an admission card and present the
admission card to the inspector of elections and (3) present an acceptable form of photo identification, such as a driver s license or passport to the
inspector of elections.

Shareholders who do not attend the Annual Meeting in person may submit proxies by mail. These proxies, if received in time for voting,
properly executed and not revoked, will be voted at the Annual Meeting in accordance with the instructions contained therein. If no instructions
are indicated, the shares represented by the proxy will be voted as follows:

FOR the election of the director nominees named herein;

FOR the ratification of the appointment of Ernst & Young LLP as independent registered public accounting firm for the Company
for fiscal year 2009; and

in accordance with the judgment of the proxy holders as to any other matter that may be properly brought before the Annual

Meeting, including any adjournments and postponements thereof.
Revocability of Proxy. Any shareholder returning a proxy may revoke it at any time before the proxy is exercised by (i) sending a written notice
to the Secretary of the Company at the address below; (ii) timely delivery of a valid, later-dated proxy or a later-dated vote by telephone or on
the Internet; or (iii) voting in person at the Annual Meeting. The powers of the proxy holders will be suspended if you attend the Annual
Meeting in person and so request, although attendance at the Annual Meeting will not by itself revoke a previously granted proxy. Any proxy
not revoked will be voted as specified by the shareholder. If no choice is indicated, a proxy will be voted in accordance with the Board s
recommendations.

Fortress Investment Group LLC
1345 Avenue of the Americas
46 " Floor

New York, NY 10105

Attention: David N. Brooks, Secretary
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Persons Making the Solicitation. This proxy statement is sent on behalf of, and the proxies are being solicited by, the Board of Fortress. We
will bear all costs of the solicitation of proxies. In addition to solicitations by mail, our directors, officers and regular employees, without
additional remuneration, may solicit proxies by mail, telephone, telecopy, e-mail and personal interviews. We will request brokers, banks,
custodians and other
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fiduciaries to forward proxy soliciting material to the beneficial owners of Class A and Class B shares that they hold of record. We will
reimburse them for their reasonable out-of-pocket expenses incurred in connection with the distribution of the proxy materials.

Attendance at the Annual Meeting. If you are a registered shareholder and plan to attend the Annual Meeting in person, please check the

Annual Meeting box on the proxy card so that we may send you an admission card. If you are a beneficial owner of shares, you must take the
following three steps in order to be able to attend and vote at the Annual Meeting: (1) obtain a legal proxy from your broker, bank or other
holder of record and present this legal proxy to the inspector of elections along with your ballot, (2) contact our Investor Relations department to
obtain an admission card and present the admission card to the inspector of elections and (3) present an acceptable form of photo identification,
such as a driver s license or passport to the inspector of elections.
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PROPOSAL NUMBER ONE
ELECTION OF DIRECTORS
(Item 1 on Proxy Card)

The first proposal is to elect three Class II directors to serve until the 2012 annual meeting of shareholders of Fortress or until their successors
are duly elected or appointed and qualified, or until their earlier death, retirement, disqualification, resignation or removal.

Our Board currently consists of 10 directors and is divided into three classes of directors. The current terms of the Class I, Class II and Class III
directors will expire in 2011, 2009 and 2010, respectively.

The Board unanimously proposes Robert I. Kauffman, Michael E. Novogratz and Takumi Shibata as nominees for election as Class II directors
at the Annual Meeting. If elected at the Annual Meeting, the directors will hold office from election until the 2012 annual meeting of
shareholders of Fortress or until their successors are duly elected or appointed and qualified, or until their earlier death, retirement,
disqualification, resignation or removal. If any of the nominees becomes unavailable or unwilling to serve, an event that the Board does not
presently expect, the persons named as proxies will vote your shares for another person nominated by the Board.

Set forth below is certain biographical information regarding our directors, including the director nominees, as of April 1, 2009. See Security
Ownership of Certain Beneficial Owners and Management in this Proxy Statement for a description of securities beneficially owned by our
directors, including the director nominees, as of April 1, 2009.

Unless otherwise instructed, we will vote all proxies we receive FOR Messrs. Kauffman, Novogratz and Shibata.
Nominees
Set forth below is information regarding the nominees for election:

Robert I. Kauffman has been a member of the Board of Fortress since November 2006 and was a member of the Management Committee of
Fortress since co-founding the Company in 1998. Mr. Kauffman is responsible for the management of Fortress s European private equity
investment operations. Mr. Kauffman is the Chairman of the board of directors of Alea Group Holdings (Bermuda) Ltd. and of GAGFAH S.A.
Prior to joining Fortress, Mr. Kauffman was a managing director of UBS from May 1997 to May 1998, and prior to that, was a principal of
BlackRock Financial Management Inc. Mr. Kauffman was with Lehman Brothers from 1986 to 1994 and served as executive director of
Lehman Brothers International in London beginning in 1992. Mr. Kauffman received a B.S. in Business Administration from Northeastern
University.

Michael E. Novogratz has been a member of the Board of Fortress since November 2006. Mr. Novogratz joined Fortress in March 2002 and is
responsible for the liquid hedge fund business, which includes running the Drawbridge Global Macro Funds. Prior to joining Fortress,

Mr. Novogratz spent 11 years at Goldman Sachs, where he became a partner in 1998. Mr. Novogratz held the positions of president of Goldman
Sachs Latin America and the head of Fixed Income, Currencies and Commodities Risk in Asia, where he lived from 1992 to 1999.

Mr. Novogratz received a B.A. from Princeton University, and served as a helicopter pilot in the U.S. Army.

Takumi Shibata became a member of our Board in February 2007. Mr. Shibata is Deputy President and Chief Operating Officer of Nomura
Holdings, Inc. and sits on Nomura s Executive Board. Prior to his current position, Mr. Shibata headed a variety of businesses at Nomura,
including: global asset management, during 2005 and 2009, global support functions, during 2004 and 2005, global wholesale business, during
2003 and 2004, global investment banking operations, during 2002 and 2003, and European business from 1997 through 2002. Mr. Shibata sits
on the Japanese Government s Business Accounting Council. Mr. Shibata has been Chairman of

Table of Contents 14



Edgar Filing: Fortress Investment Group LLC - Form DEF 14A

Table of Conten

the Self Regulation Planning Committee of the Japan Securities Dealers Association, a Board Member of the International Primary Market
Association (London), and a Board Member of the Securities Institute (London). Mr. Shibata holds a B.A. in economics from Keio University
and an M.B.A. from Harvard Business School.

Name Age Position

Robert I. Kauffman 45 President Europe and Class II Director
Michael E. Novogratz 44 President and Class II Director

Takumi Shibata 56 Class II Director

The Board recommends a vote FOR the above-named nominees to serve as our directors until the 2012 annual meeting of Fortress or
until their successors are duly elected or appointed and qualified, or until their earlier death, retirement, disqualification, resignation or
removal.

Continuing Directors

Name Age Position

Wesley R. Edens 47  Chief Executive Officer, Chairman of the Board and Class III Director
Peter L. Briger, Jr. 45  President and Class III Director

Richard N. Haass 57 Class I Director

Randal A. Nardone 53  Chief Operating Officer, Class I Director

Howard Rubin 54  Class I Director

Douglas L. Jacobs 61 Class I Director

Daniel H. Mudd 50 Class III Director

Peter L. Briger, Jr. has been a member of the Board of Fortress since November 2006. Mr. Briger joined Fortress in March 2002 and is
responsible for the hybrid hedge fund business, which includes running the Drawbridge Special Opportunities Funds. Prior to joining Fortress,
Mr. Briger spent 15 years at Goldman, Sachs & Co., or Goldman Sachs, where he became a partner in 1996. Over the course of his career at
Goldman Sachs, he held the positions of co-head of the Whole Loan Sales and Trading business, co-head of the Fixed Income Principal
Investments Group, co-head of the Asian Distressed Debt business, co-head of the Goldman Sachs Special Opportunities (Asia) Fund LLC and
co-head of the Asian Real Estate Private Equity business. In addition, he was a member of the Goldman Sachs Global Control and Compliance
Committee, a member of the Goldman Sachs Asian Management Committee and a member of the Goldman Sachs Japan Executive Committee.
Mr. Briger received a B.A. from Princeton University and an M.B.A. from the Wharton School of Business at the University of Pennsylvania.
Mr. Briger currently serves on the board of directors of the Princeton University Investment Company.

Wesley R. Edens has been a member and Chairman of the Board of Fortress since November 2006 and was a member of the Management
Committee of Fortress since co-founding the Company in 1998. Mr. Edens is responsible for the Company s private equity and publicly traded
alternative investment businesses. He is Chairman of the board of directors of each of Aircastle Limited, Brookdale Senior Living Inc.,
Eurocastle Investment Limited, GateHouse Media, Inc., Mapeley Limited, Newcastle Investment Corp. and Seacastle Inc. and a director of
GAGFAH S.A. and Penn National Gaming Inc. Mr. Edens was Chief Executive Officer of Global Signal Inc. from February 2004 to April 2006
and Chairman of the board of directors from October 2002 to January 2007. Mr. Edens serves in various capacities in the following three
registered investment companies: Chairman, Chief Executive Officer and Trustee of Fortress Registered Investment Trust and Fortress
Investment Trust II and Chief Executive Officer of RIC Coinvestment Fund LP. Prior to forming Fortress, Mr. Edens was a partner and
managing director of BlackRock Financial Management Inc., where he headed BlackRock Asset Investors, a private equity fund. In addition,
Mr. Edens was formerly a partner and managing director of Lehman Brothers. Mr. Edens received a B.S. in Finance from Oregon State
University.
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Dr. Richard N. Haass became a member of our Board in February 2007. Dr. Haass is president of the Council on Foreign Relations, a position
he has held since July 2003. Prior to his current position, Dr. Haass was director of policy planning for the U.S. Department of State, where he
was a principal adviser to Secretary of State Colin Powell on a broad range of foreign policy concerns, and acted as U.S. coordinator for policy
toward the future of Afghanistan and the lead U.S. government official in support of the Northern Ireland peace process. From 1989 to 1993,
Dr. Haass was special assistant to President George Bush and senior director for Near East and South Asian affairs on the staff of the National
Security Council. Previously, he served in various posts in the United States Departments of State and Defense. Dr. Haass has received the State
Department s Distinguished Honor Award and the Presidential Citizens Medal. Dr. Haass has been director of foreign policy studies at the
Brookings Institution and taught at or been associated in various capacities with Hamilton College, the Carnegie Endowment for International
Peace, Harvard University s Kennedy School of Government and the International Institute for Strategic Studies. Dr. Haass holds a bachelor s
from Oberlin College and both a Master and Doctor of Philosophy degrees from Oxford University.

Douglas L. Jacobs became a member of our Board in February 2007. Mr. Jacobs is a director of Doral Financial Corporation, a financial
services company, where he is Chairman of the Risk Policy Committee and member of the Audit and Dividend Committees. From November
2004 to mid-2008, Mr. Jacobs was also a director of ACA Capital Holdings, Inc., a financial guaranty company, where he was Chairman of the
Audit Committee and a member of the Compensation Committee and Risk Management Committees. Mr. Jacobs was a director and Chairman
of the Audit Committee for Global Signal Inc. from February 2004 until January 2007. Mr. Jacobs has also been a director of Hanover Capital
Mortgage Holdings, Inc. from 2003 until 2007. Mr. Jacobs was an Executive Vice President and Treasurer at FleetBoston Financial Group,
managing the company s funding, securitization, capital, and asset and liability management activities in addition to its securities, derivatives,
and mortgage loan portfolios. Prior to joining FleetBoston, Mr. Jacobs was active in a variety of positions at Citicorp over 17 years, culminating
in his role as Division Executive of the Mortgage Finance Group. Mr. Jacobs holds a B.A. from Amherst College and an M.B.A. from the
Wharton School of Business at the University of Pennsylvania.

Daniel H. Mudd became a member of our Board in February 2007. Mr. Mudd was the President and Chief Executive Officer of Fannie Mae, the
nation s largest financer of home mortgages. Mr. Mudd was also a member of the Fannie Mae Board of Directors. Prior to being appointed Chief
Executive Officer in June 2005, Mr. Mudd served as the Vice Chairman and Chief Operating Officer of Fannie Mae. As Chief Operating

Officer, Mr. Mudd was responsible for originations, marketing, operations, systems, local outreach and administration. Prior to joining Fannie
Mae in February 2000, Mr. Mudd served as President and Chief Executive Officer of GE Capital, Japan. During his career at GE Capital,

Mr. Mudd served in Business Development, International Financing and European Fleet Services. He served as President of GE Capital
Asia-Pacific from 1996 to 1999. Prior to his tenure at GE Capital, Mr. Mudd held positions in management consulting and financial services

with Xerox Corporation, Ayers Whitmore and Company, and the World Bank. Mr. Mudd holds a B.A. in American History from the University
of Virginia and a Master in Public Administration from the John F. Kennedy School at Harvard University. Mr. Mudd also serves on the boards
of Sidwell Friends School, Hampton University and the Board of Managers of the University of Virginia Alumni Association.

Randal A. Nardone has been a member of the Board of Fortress since November 2006 and was a member of the Management Committee of
Fortress since co-founding the Company in 1998. Mr. Nardone is a director of Alea Group Holdings (Bermuda) Ltd., GAGFAH S.A. and
Eurocastle Investment Limited. Mr. Nardone was previously a managing director of UBS from May 1997 to May 1998. Prior to joining UBS in
1997, Mr. Nardone was a principal of BlackRock Financial Management, Inc. Prior to joining BlackRock, Mr. Nardone was a partner and a
member of the executive committee at the law firm of Thacher Proffitt & Wood. Mr. Nardone received a B.A. in English and Biology from the
University of Connecticut and a J.D. from Boston University School of Law.
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Howard Rubin became a member of our Board in February 2007. Mr. Rubin currently serves as a Portfolio Manager at Soros Fund
Management, LLC. Mr. Rubin is a director of Deerfield Triarc Capital Corp. (member of Audit Committee). In addition, he previously served as
a director of Global Signal, GateHouse Media, Inc. (member of Audit Committee) and Capstead Mortgage Corporation (head of the Audit
Committee). He has over twenty years of experience trading mortgage-backed securities. From 1987 until 1999, Mr. Rubin was a Senior
Managing Director at Bear Stearns, where he ran the Collateralized Mortgage Obligations desk. Mr. Rubin received a Masters of Business
Administration from Harvard Business School and a B.S.E. in Chemical Engineering from Lafayette College.

Legal Proceedings Involving Directors, Officers or Affiliates. There are no legal proceedings ongoing as to which any director, officer or
affiliate of the Company, any owner of record or beneficially of more than five percent of any class of voting securities of the Company, or any
associate of any such director, officer, affiliate of the Company, or security holder is a party adverse to us or any of our subsidiaries or has a
material interest adverse to us or any of our affiliates.

Director Independence. In April 2009, the Board determined the independence of each member of the Board in accordance with the NYSE
corporate governance rules and applicable rules of the United States Securities and Exchange Commission ( SEC ). Each director affirmatively
determined by the Board to have met the standards set forth in Section 303A.02 (b) of the NYSE listing standards is referred to herein as an
Independent Director. The Board has determined that the following Board members are Independent Directors because none of them had a
material relationship with the Company: Richard N. Haass, Douglas L. Jacobs, Daniel H. Mudd, Howard Rubin and Takumi Shibata. In making
this determination, our Board considered all relevant facts and circumstances, as required by applicable NYSE listing standards, including
(1) Mr. Rubin s service as a member of the board of directors of Gatehouse Media, Inc., which is one of our portfolio companies, and (ii) Mr.
Shibata s position with an affiliate of Nomura Investment Managers U.S.A., Inc., which owns 55,087,666 of our Class A shares.

The NYSE rules generally require that the Board consist of a majority of independent directors and that the nominating/corporate governance
committee, the compensation committee and the audit committee of the Board consist entirely of independent directors. The Company has
elected to become a controlled company under the NYSE rules. As a result, the Company is not required to comply with these requirements
(other than the requirement that the audit committee of the Board consist entirely of independent directors). Under NYSE listing standards,
whether a director is an independent director is a subjective determination to be made by the Board, and a director of Fortress only qualifies as

independent if the Board affirmatively determines that the director has no material relationship with Fortress (either directly or as a partner,
shareholder or officer of an organization that has a relationship with Fortress). While the test for independence is a subjective one, the NYSE
rules also contain objective criteria that preclude directors from being considered independent in certain situations.

Specifically, persons meeting the following objective criteria are deemed to be not independent:

A director who is an employee, or whose immediate family member is an executive officer, of Fortress (including any consolidated
subsidiary), may not be considered independent until three years after the end of such employment relationship;

A director who has received, or whose immediate family member has received, during any twelve-month period within the last three
years, more than $120,000 in direct compensation from Fortress (including any consolidated subsidiary), other than director and
committee fees and pension or other forms of deferred compensation for prior service (provided such compensation is not contingent
in any way on continued service);

A director (i) who is, or whose immediate family is, a current partner of a firm that is the internal or external auditor of Fortress;
(ii) who is a current employee of such a firm; (iii) whose immediate family member is a current employee of such firm and who
participates in the firm s audit, assurance or tax
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compliance (but not tax planning) practice; or (iv) who was, or whose immediate family member was, within the last three years (but
is no longer) a partner or employee of such a firm and personally worked on Fortress s audit within that time;

A director who is employed, or whose immediate family member is employed, as an executive officer of another company where any
of Fortress s present executives serve on that Company s compensation committee may not be considered independent until three
years after the end of such service or the employment relationship; and

A director who is an executive officer or an employee, or whose immediate family member is an executive officer, of a company (or
a consolidated subsidiary of such company) that makes payments to, or receives payments from, Fortress for property or services in
an amount which, in any single fiscal year, exceeds the greater of $1 million or 2% of such other company s consolidated gross
revenues may not be considered an independent director until three years after falling below such threshold.
Ownership, either directly or indirectly, of a significant amount of Fortress s Class A or Class B shares, by itself, does not constitute a material
relationship. In addition, an investment in one or more Fortress Funds, by itself, also does not constitute a material relationship.

The Board has not established additional guidelines to assist it in determining whether a director has a material relationship with Fortress under
NYSE rules, but instead evaluates each director or nominee for director under the tests set forth by the NYSE and through a broad consideration
and evaluation of all relevant facts and circumstances. The Board, when assessing the materiality of a director s relationship with Fortress, also
considers the issue not merely from the standpoint of the director, but also from that of persons or organizations with which the director has an
affiliation.

CORPORATE GOVERNANCE

The role of our Board is to ensure that Fortress is managed for the long-term benefit of our shareholders. To fulfill this role, the Board has
adopted corporate governance principles designed to assure compliance with all applicable corporate governance standards, including those
provided by the SEC and the NYSE. In addition, the Board is informed regarding Fortress s activities and periodically reviews, and advises
management with respect to, Fortress s annual operating plans and strategic initiatives.

We review our corporate governance policies and practices on an ongoing basis and compare them to those suggested by various authorities in
corporate governance and the practices of other public companies. We have also continued to review the provisions of the Sarbanes-Oxley Act
of 2002, the new and proposed rules of the SEC and the new and proposed listing standards of the NYSE.

Corporate Governance Guidelines. Based on this review, the Board adopted Corporate Governance Guidelines. The Corporate Governance
Guidelines are posted on our website at http://www.fortress.com under Investor Relations Governance Documents and are available in print to
any shareholder of the Company upon request.

Code of Business Conduct and Ethics. The Board also adopted a Code of Business Conduct and Ethics to help ensure that Fortress abides by
applicable corporate governance standards. This code applies to all directors, employees, and officers, including our Chief Executive Officer,
Chief Financial Officer, Principal Accounting Officer and Controller. The code is posted on our website at http://www.fortress.com under

Investor Relations Governance Documents and is available in print to any shareholder of the Company upon request. The Company intends to
post on its website any material amendments to its ethics code and the description of any waiver from a provision of the ethics code granted by
the Board to any director or executive officer of the Company.
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Communications with the Board of Directors. Shareholders and other interested parties who wish to communicate directly with any of the
Company s directors, including the non-management directors as a group or individually, may do so by writing to the Board of Directors,
Fortress Investment Group LLC, 1345 Avenue of the Americas, 46 Floor, New York, NY 10105, Attention: David N. Brooks, General
Counsel. All communications will be received, sorted and summarized by the General Counsel, as agent for the non-management directors.
Communications relating to the Company s accounting, internal accounting controls or auditing matters will be referred to the chairman of the
Audit Committee. Other communications will be referred to such other directors as may be appropriate. Communications may be submitted
anonymously or confidentially.

Meetings of the Board of Directors. During 2008, our Board held thirteen regularly scheduled meetings. Each incumbent director (other than
Mr. Shibata) attended 75% or more of the aggregate of all meetings of the Board and committees on which the director served during 2008. In
2008, our Board met in executive session with only non-management directors present.

The Company does not require directors to attend the annual shareholders meetings, although they are invited to attend. No directors attended
the 2008 Annual Meeting.

Executive sessions of the non-management directors will occur during the course of the year. Non-management directors include all directors
who are not officers of the Company. The non-management director presiding at those sessions will rotate from meeting to meeting among the
chairs of each of the Board s committees, to the extent the director is present at the executive session.

Committees of the Board of Directors. The Board has standing Audit, Compensation and Nominating, Corporate Governance and Conflicts
Committees. The table below indicates the members and chairmen of each of these committees. All members of each of these committees are
Independent Directors.

Nominating, Corporate

Name Audit Compensation Governance and Conflicts
Richard N. Haass X

Douglas L. Jacobs* Chair X

Daniel H. Mudd X Chair

Howard Rubin X Chair

Takumi Shibata X

* Mr. Jacobs serves as the financial expert on our Audit Committee.

The Audit Committee. The Audit Committee acts under a written charter that has been approved by the Board and complies with the NYSE

corporate governance rules and applicable SEC rules and regulations. A current copy of the charter is posted on the Company s website at

http://www fortress.com under Investor Relations Governance Documents and is available in print to any shareholder of the Company upon
request. All members of the Audit Committee are Independent Directors. The Board has determined that each member of the Audit Committee

is financially literate as defined by NYSE rules, and that Mr. Jacobs is qualified to serve as the Audit Committee s financial expert as defined by
SEC regulations. A brief description of Mr. Jacobs work experience is included in Proposal Number One Election of Directors Continuing
Directors. Members of the Audit Committee do not receive any compensation from the Company other than their compensation as a director,
committee member or, if applicable, committee chairman, in each case as described under Director Compensation and Non-Employee Director
Compensation Table in this Proxy Statement.
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Our Audit Committee s functions include:

reviewing the audit plans and findings of our independent registered public accounting firm and our internal audit and risk review
staff, as well as the results of regulatory examinations, and tracking management s corrective action plans where necessary;

reviewing our financial statements, including any significant financial items and/or changes in accounting policies, with our senior
management and independent registered public accounting firm;

reviewing our financial risk and control procedures, compliance programs and significant tax, legal and regulatory matters; and

appointing annually our independent registered public accounting firm, evaluating its independence and performance and setting
clear hiring policies for employees or former employees of the independent registered public accounting firm.
During the fiscal year ended December 31, 2008, the Audit Committee held six regular meetings. The Audit Committee occasionally met with
the Company s independent auditors in executive session after each meeting. The report of the Audit Committee is included on page 28 of this
Proxy Statement.

The Compensation Committee. The Compensation Committee acts under a written charter that has been approved by the Board and complies
with the NYSE corporate governance rules. A current copy of the charter is posted on the Company s website at http://www.fortress.com under
Investor Relations Governance Documents and is available in print to any shareholder of the Company upon request. All members of the

Compensation Committee are Independent Directors.

Our Compensation Committee s functions include:

reviewing and recommending to the Board the salaries, benefits and equity incentive grants for all employees, consultants, officers,
directors and other individuals we compensate;

reviewing and approving corporate goals and objectives relevant to Chief Executive Officer compensation, evaluating the Chief
Executive Officer s performance in light of those goals and objectives, and determining the Chief Executive Officer s compensation
based on that evaluation; and

overseeing our compensation and employee benefit plans.
The Compensation Committee held two regular meetings during the fiscal year ended December 31, 2008. The report of the Compensation
Committee is included on page 27 of this Proxy Statement. Additional information on the Compensation Committee s procedures and processes
regarding the determination of executive compensation is included in the Compensation Discussion and Analysis below.

The Nominating, Corporate Governance and Conflicts Committee. The Nominating, Corporate Governance and Conflicts Committee acts

under a written charter that has been approved by the Board and complies with NYSE corporate governance rules. A current copy of the charter

is posted on the Company s website at http://www.fortress.com under Investor Relations Governance Documents and is available in print to any
shareholder of the Company upon request. All members of the Nominating, Corporate Governance and Conflicts Committee are Independent
Directors. The Nominating, Corporate Governance and Conflicts Committee held one regular meeting during the fiscal year ended

December 31, 2008.

Our Nominating, Corporate Governance and Conflicts Committee functions include:
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advising the Board with respect to the corporate governance principles applicable to us;

11

Table of Contents

21



Edgar Filing: Fortress Investment Group LLC - Form DEF 14A

Table of Conten

overseeing the evaluation of the Board and Fortress s management;

reviewing and approving in advance any related party transaction, other than those that are pre-approved pursuant to pre-approval
guidelines or rules established by the committee; and

establishing guidelines or rules to cover specific categories of transactions.
The Nominating, Corporate Governance and Conflicts Committee works with the Board to determine the appropriate and necessary
characteristics, skills and experience of the Board, both as a whole and with respect to its individual members. The committee evaluates
biographical and background information relating to potential candidates and interviews candidates selected by members of the committee and
by the Board in making its decisions as to prospective candidates to the Board. While the committee does not specifically set forth any minimum
skills that a candidate must have prior to consideration, the committee thoroughly examines a candidate s understanding of the Company s
business and other elements relevant to the success of a publicly traded company in today s business environment, and educational and
professional background. In determining whether to recommend a director for re-election, the Nominating, Corporate Governance and Conflicts
Committee also considers the director s past attendance at meetings and participation in and contributions to the activities of the Board. The
Nominating, Corporate Governance and Conflicts Committee identifies potential nominees by asking current directors and executive officers to
notify the Nominating, Corporate Governance and Conflicts Committee if they become aware of suitable candidates. As described below, the
Nominating, Corporate Governance and Conflicts Committee will also consider candidates recommended by shareholders. We have not paid
any third party a fee to assist in the process of identifying or evaluating candidates; however the Nominating, Corporate Governance and
Conflicts Committee may elect in the future to engage firms that specialize in identifying director candidates.

All director candidates, including those recommended by shareholders, are evaluated on the same basis. Candidates for director must possess the
level of education, experience, sophistication and expertise required to perform the duties of a member of a board of directors of a public
company of the Company s size and scope. At a minimum, the committee will consider (i) whether the recommended candidate is subject to a
disqualifying factor as described in Section 303A.02(b) of the NYSE listing standards; (ii) the number of other boards and committees on which
the individual serves; (iii) the extent of the individual s experience in business, trade, finance or management; (iv) the extent of the individual s
knowledge of regional, national and international business affairs; (v) whether the individual possesses the overall judgment to advise and direct
the Company in meeting its responsibilities to shareholders, customers, employees and the public; (vi) whether the individual provides the
appropriate experience and expertise in light of the prevailing business conditions and the composition of the Board; and (vii) any other factors,
including those set forth in the Corporate Governance Guidelines, relating to the ability and willingness of the individual to serve.

While the Corporate Governance Guidelines provide that the committee mays, if it deems appropriate, establish procedures to be followed by

shareholders in submitting recommendations for Board candidates, the Nominating, Corporate Governance and Conflicts Committee has not, at

this time, put in place a formal policy with regard to such procedures. The Board believes that it is appropriate for Fortress not to have a specific

policy because shareholders are always free to submit recommendations for Board candidates, simply by following the procedures set forth in

our Operating Agreement. Shareholders wishing to nominate an individual for election at an annual meeting of shareholders must give timely

notice to the Company s Secretary and comply with all of the procedures set forth in our Operating Agreement, as described further in
Shareholder Proposals and Nominations for the 2010 Annual Meeting.

12
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Messrs. Haass, Jacobs, Mudd, Rubin and Shibata were each granted 16,216 restricted Class A shares on the date immediately following the
pricing of our initial public offering on February 8, 2007. These restricted shares will become vested in three equal portions on the day
immediately preceding our annual shareholders meetings in each of 2008, 2009 and 2010, provided the director is still serving as of the
applicable vesting date. The directors holding these restricted shares are entitled to all dividends that become payable on such shares during the
restricted period. We pay an annual fee to each non-employee director equal to $30,000, payable semi-annually. In addition, annual fees of
$20,000, $15,000 and $15,000 are paid to the chairs of the Audit, Compensation, and Nominating, Corporate Governance and Conflicts
committees of the Board, respectively, and the other members of each such committee receive annual fees of $10,000. We do not, and do not
intend to, separately compensate our directors who are also our employees or who are otherwise affiliated with us. Fees to independent directors
may be paid in Class A shares, based on the value of such Class A shares at the date of issuance, rather than in cash, provided that any such
issuance does not prevent such director from being determined to be independent. All members of the Board will be reimbursed for reasonable
costs and expenses incurred in attending meetings of our Board. For additional information regarding the compensation we paid to our
non-employee directors in 2008, see the section below entitled, Non-Employee Director Compensation Table.

13

Table of Contents 23



Edgar Filing: Fortress Investment Group LLC - Form DEF 14A

Table of Conten
EXECUTIVE OFFICERS

Set forth below is information pertaining to our executive officers who held office as of April 2, 2009:

Name Age Position

Wesley R. Edens 47  Chief Executive Officer and Chairman of the Board of Directors
Peter L. Briger, Jr. 45  President and Director

Robert I. Kauffman 45  President Europe and Director

Randal A. Nardone 53  Chief Operating Officer and Director

Michael E. Novogratz 44 President and Director

Daniel N. Bass 42 Chief Financial Officer

David N. Brooks 38  Vice President, General Counsel and Secretary

Wesley R. Edens has been our Chief Executive Officer since November 2006. Additional information regarding Mr. Edens is located in the
Continuing Directors section of this Proxy Statement.

Peter L. Briger, Jr. has been one of our Presidents since November 2006. Additional information regarding Mr. Briger is located in the
Continuing Directors section of this Proxy Statement.

Robert 1. Kauffman has been our President-Europe since November 2006. Additional information regarding Mr. Kauffman is located in the
Nominees section of this Proxy Statement.

Randal A. Nardone has been our Chief Operating Officer since November 2006. Additional information regarding Mr. Nardone is located in the
Continuing Directors section of this Proxy Statement.

Michael E. Novogratz has been one of our Presidents since November 2006. Additional information regarding Mr. Novogratz is located in the
Nominees section of this Proxy Statement.

Daniel N. Bass joined Fortress as Chief Financial Officer in November 2003. Prior to joining Fortress, Mr. Bass spent 11 years at Deutsche
Bank. Over the course of his career at Deutsche Bank, he held the positions of managing director of DB Capital Partners and managing director,
Global Business Area Controller of Deutsche Bank s Corporate Investments Division. Prior to that, Mr. Bass was a Senior Associate in the
International Tax Practice at Coopers & Lybrand. Mr. Bass received both a B.S. and a Masters in Accounting from Florida State University.

David N. Brooks is the General Counsel of Fortress. Mr. Brooks joined Fortress in 2004 as the Deputy General Counsel and succeeded to the
General Counsel role in February 2007. Prior to joining Fortress, Mr. Brooks spent nearly 8 years at Cravath, Swaine & Moore LLP, where he
specialized in mergers and acquisitions, capital markets transactions, including initial public offerings and high-yield debt issuances, and
providing corporate governance advice to large public companies. Mr. Brooks received a B.S. in Economics from Texas A&M University and a
J.D. from the University of Texas School of Law.
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Section 16(a) Beneficial Ownership Reporting Compliance. Section 16(a) of the Exchange Act requires the Company s directors, executive
officers and persons who own more than ten percent of a registered class of our equity securities to file with the SEC reports of ownership on
Form 3 and changes in ownership on Forms 4 and 5. Such officers, directors and greater-than-ten percent shareholders are also required by the
SEC to furnish the Company with copies of all forms they file under this regulation. To the Company s knowledge, based solely on a review of
the copies of such reports furnished to the Company, all Section 16(a) filing requirements applicable to all of its reporting persons were
complied with during the fiscal year ended December 31, 2008 (other than one Form 4 for each of Messrs. Haass and Rubin, which were filed
late). To date in 2009, one Form 4 for each of Messrs. Haass and Rubin were filed late.

Security Ownership of Certain Beneficial Owners and Management. The following table sets forth, as of April 1, 2009, the beneficial
ownership of our Class A and Class B shares by (1) each person known to us to beneficially own more than 5% of any class of the outstanding
shares of the Company, (2) each of our directors, (3) each of our named executive officers and (4) all directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC. To our knowledge, each person named in the table below has sole
voting and investment power with respect to all of the Class A and Class B shares shown as beneficially owned by such person, except as
otherwise set forth in the notes to the table and pursuant to applicable community property laws. Unless otherwise indicated, the address of each
person named in the table is c/o Fortress Investment Group LLC, 1345 Avenue of the Americas, 46th Floor, New York, New York 10105.

Class A Shares Class B Shares Total
Beneficially Owned Beneficially Owned Percentage
Number of Percent Number of Percent of Voting

Name of Beneficial Owner Shares of Class® Shares of Class® Power®)
Peter L. Briger, Jr.®) 66,575,2644) 41.3 66,575,264 21.3 16.4
Wesley R. Edens 72,816,794 4) 43.5 72,816,694 23.3 17.9
Robert 1. Kauffman® 53,052,1644) 35.9 53,052,164 17.0 13.0
Randal A. Nardone 53,052,1644) 35.9 53,052,164 17.0 13.0
Michael E. Novogratz” 66,575,264 4) 41.3 66,575,264 21.3 16.4
Daniel N. Bass 12,000 * *
David N. Brooks 15,000 * *
Richard N. Haass 36,721 * *
Douglas L. Jacobs 62,066 * *
Daniel H. Mudd 22,216 * *
Howard Rubin 122,190 & &
Takumi Shibata
All directors and executive officers as a group (12 persons) 229,525) *@8) 312,071,550 100.0 76.8
5% Shareholders
Nomura Investment Managers U.S.A., Inc.® 55,087,666 58.2 13.5
FMR LLC & Edward C. Johnson 3d® 7,208,270 7.6 1.7

* Less than 1%

(1) The percentage of beneficial ownership of Class A shares is based on 94,597,646 Class A shares outstanding as of April 1, 2009, and, in
the case of each of our principals (Messrs. Briger, Edens, Kauffman, Nardone and Novogratz), the percentage is based on the number of
Class A shares deemed to be beneficially owned by such principal divided by the sum of (x) 94,597,646 Class A shares outstanding as of
April 1, 2009, plus (y) the number of Class A shares deemed to be beneficially owned by such principal. The percentage of beneficial
ownership excludes 52,534,503 restricted Class A share units to be granted to certain employees and affiliates.
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The percentage of beneficial ownership of Class B shares is based on 312,071,550 Class B shares outstanding as of April 1, 2009.

The total percentage of voting power is based on 94,597,646 Class A shares and 312,071,550 Class B shares outstanding as of April 1,
2009. The total percentage of voting power excludes 52,534,503 restricted Class A share units to be granted to certain employees and
affiliates.

This number represents the number of Fortress Operating Group Units (and corresponding Class B shares) beneficially owned by the
applicable principal (except for 100 Class A shares, which Mr. Edens purchased in connection with our initial public offering, which

shares are included in the Class A share column only). Each Fortress Operating Group unit represents one limited partner interest in each
of Fortress Operating Entity I LP, Fortress Operating Entity II LP, Fortress Operating Entity III LP and Principal Holdings I LP. Each of
our principals has the right, exercisable from time to time, to exchange each Fortress Operating Group unit for one Class A share of the
Company; provided, that one Class B share of the Company (which has no economic interest in the Company) is concurrently delivered to
the Company for cancellation.

Of the 66,575,264 Fortress Operating Group units (and corresponding Class B shares) beneficially owned by Mr. Briger, 60,575,264 are
held by Wainscott Holdings, LL.C, a limited liability company of which Mr. Briger is the sole manager, and 6,000,000 are held by The
Peter L. Briger, Jr. 2008 Annuity Trust, a New York trust of which Mr. Briger is the trustee.

All 53,052,164 Fortress Operating Group units (and corresponding Class B shares) beneficially owned by Mr. Kauffman are held by Aldel
LLC, a limited liability company of which Mr. Kauffman is the sole member.

Of the 66,575,264 Fortress Operating Group units (and corresponding Class B shares) beneficially owned by Mr. Novogratz, 8,008,108 are
held by MN1 LLC, a limited liability company of which Mr. Novogratz is the sole managing member, 17,200,000 are held by The Michael
Novogratz 2008 Annuity Trust, a New York trust of which Mr. Novogratz is the trustee, and 4,000,000 are held by The Novogratz Family
2008 Annuity Trust, a New York trust of which Mr. Novogratz is the trustee.

The number and percentage of Class A shares excludes the Class A shares that are deemed to be beneficially owned by the principals
pursuant to their exchange rights as described in footnote (4) above.

This information is based on a Schedule 13G filed with the SEC on February 14, 2008, by Nomura Investment Managers U.S.A., Inc. c/o
Nomura Holdings, Inc., 1-9-1, Nihonbashi, Chuo-ku, Tokyo, 103-8645 Japan.

This information is based on a Schedule 13G filed with the SEC on February 17, 2009, by FMR LLC and Edward C. Johnson 3d, 82
Devonshire Street, Boston, Massachusetts 02109.
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Compensation Discussion and Analysis

We believe that it is important for our shareholders to understand how we compensate our top executives and the rationale for our compensation
decisions. Set forth below is a detailed discussion regarding the compensation of our named executive officers, which include our Chief
Executive Officer, our Chief Financial Officer and our five other most highly compensated executive officers. These individuals, other than our
Chief Financial Officer and General Counsel, are referred to elsewhere herein as our principals.

Our Compensation Goals and Philosophy  Principals

A primary goal of our compensation arrangements with our principals is to align their interests with the interests of our shareholders. That
alignment has been and will continue to be evidenced by our significant capital investment in the funds we manage; similar alignment with our
Class A shareholders has been and will continue to be evidenced by the continued significant ownership by our principals in the Fortress
Operating Group.

In January 2007, we entered into a five-year employment, non-competition and non-solicitation agreement with each principal, which is
described in more detail below under the section Employment Agreements with Our Named Executive Officers. Under the terms of each
principal s agreement with us, the principal receives an annual salary of $200,000. The principals do not receive any bonus payments directly
from us. They do, however, receive distributions with respect to their ownership of Fortress Operating Group units, in the same amount per unit
and generally at the same time as distributions are made to us in respect of the Fortress Operating Group units we hold, creating an alignment of
interest with our Class A shareholders that is consistent with our fundamental philosophy.

We believe that the $200,000 annual salary provided to each principal is significantly below-market-rate compensation. We expect to
re-examine the concept of below-market-rate compensation as we approach the end of the initial five year term of the principal s employment
agreements and to then adjust the compensation of each principal to a market rate.

Our Compensation Goals and Philosophy  Chief Financial Officer and General Counsel

As with our principals, we seek to compensate our Chief Financial Officer and General Counsel (sometimes referred to below, along with our
principals, as named executive officers or officers ) in a manner that aligns their compensation with the creation of long-term value for our
shareholders. To achieve this goal, we have designed compensation packages for these named executive officers that aim to reward sustained
financial and operational performance for all of our businesses and to motivate these executives to remain with the Company for long and
productive careers. Our Chief Financial Officer and General Counsel had no role in determining any aspect of their compensation.

Compensation Elements We Use to Achieve These Goals

We use the following compensation elements as tools to reward and retain our Chief Financial Officer and General Counsel:

Base Salary We provide a base salary of $200,000 to assist each officer with paying basic living expenses during the calendar year;

Bonus We pay discretionary cash bonuses each December for the prior year s performance based upon an evaluation as to how well
the officer performed during the year in helping the Company achieve its goals;
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Restricted Stock Units We use RSUs, which are typically subject to service-based vesting conditions, as a component of each
officer s compensation because we believe that this form of equity in the Company incentivizes the officer to (1) remain with the
Company and (2) build the Company in ways that create long-term value for our shareholders;

Profit Sharing Interests in Fortress Funds Performance We grant our officers interests in a portion of the profits (which interests may
be calculated and awarded either in the form of partnership interests or paid out in cash on an annual basis) earned by us through our
management of various Fortress Funds to incentivize each officer to devote focus to building our various businesses; and

Other Compensation We also provide our named executive officers with other compensation and benefits, which are reflected in the
All Other Compensation column of the Summary Compensation Table set forth below, that we believe are reasonable, competitive
and consistent with the Company s overall executive compensation goals and philosophy.
Determining Compensation for Our Chief Financial Officer in 2008

Daniel Bass has served as our Chief Financial Officer since 2003. As the leader of the Company s finance and accounting, Mr. Bass is
responsible for overseeing the financial operations of the Company. Mr. Bass also oversees our Human Resources, IT and Facilities
departments. His strategic and operational responsibilities include, among other things, ensuring that the Company is efficiently financed and
maintains sufficient liquidity. In addition, Mr. Bass is responsible for overseeing the Company s financial statements and continuing to build
relationships with our investors and financial counterparties.

Despite an increasingly difficult economic environment, Mr. Bass played a critical role in helping the Company maintain a strong balance sheet
and sufficient liquidity during 2008. In addition, Mr. Bass led our continuing efforts to enhance the Company s controllership and finance
functions in order to facilitate our compliance with the requirements of the Sarbanes-Oxley Act. Mr. Bass also led our efforts to expand our
Human Resources, IT and Facilities departments to serve our increased number of employees.

In light of these achievements, but in recognition of recent market conditions, Mr. Bass received the compensation set forth in the Summary
Compensation Table below, which reflects a decrease in compensation from the prior year.

Determining Compensation for Our General Counsel in 2008

As the leader of the Company s legal department, Mr. Brooks has overall responsibility for all legal and compliance matters. These matters span
a broad array of complex laws and regulations around the globe, with the scope and complexity of such laws and regulations increasing
substantially as a result of Fortress becoming a public company.

During 2008, Mr. Brooks enhanced the Company s legal and compliance departments. In addition, Mr. Brooks supervised the Company s efforts
to comply with the legal requirements of the Sarbanes-Oxley Act and the New York Stock Exchange. Mr. Brooks also provided valuable advice
to each of our businesses to assist them in both building and managing their businesses effectively during increasingly challenging market
conditions.

In light of these achievements, but in recognition of recent market conditions, Mr. Brooks received the compensation set forth in the Summary
Compensation Table below, which reflects a decrease in compensation from the prior year.
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The following table provides additional information regarding the compensation earned by, awarded to or paid to our named executive officers
in 2008:

All Other
Salary Bonus Stock Awards Compensation() Total
Name and Principal Position Year (6] (&) $) %) (&)
Wesley R. Edens 2006 $ 0 $ 0 $ 0 $ 408,844 $ 408,844
2007 200,000 0 0 19,400 219,400
Chief Executive Officer 2008 200,000 0 0 27,390 227,390
Peter L. Briger, Jr. 2006 0 0 0 155,735 155,735
2007 200,000 0 0 19,400 219,400
President 2008 200,000 0 0 27,390 227,390
Robert I. Kauffman 2006 0 0 0 286,958 286,958
2007 200,000 0 0 186,643® 386,643
President Europe 2008 200,000 0 0 171,782 371,282
Randal A. Nardone 2006 0 0 0 174,401 174,401
2007 200,000 0 0 19,400 219,400
Chief Operating Officer 2008 200,000 0 0 27,390 227,390
Michael Novogratz 2006 0 0 0 369,300 369,300
2007 200,000 0 0 19,400 219,400
President 2008 200,000 0 0 27,390 227,390
Daniel N. Bass 2006 200,000 1,000,000® 0 1,817,627 3,017,627
2007 200,000 1,500,000® 1,406,728® 2,135,754 5,242,482
Chief Financial Officer 2008 200,000 1,750,000 1,626,206® 74,272 3,650,478
David N. Brooks 2007 200,000 1,200,000 632,137© 2,064,947 4,097,084
2008 200,000 1,750,000 759,