MB APPROVAL
FORM D UNITED STATES 0
Xk SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
| ¥ Washington, D.C. 20548 ril 30, 2008
' _cckD FORM D ,
‘-ESS E OF SALE OF SECURITIES I
RO-_J ' RSUANT TO REGULATION D, ‘
? ,L““‘l SECTION 4(6), AND/OR -J
lk\\\ Q % c,f,o YNIFORM LIMITED OFFERING EXEMPTION )
) “\o‘ﬁo“ DATE RECEIviu
“\M .
Name of Ofrenng b { [ X] check if this is an amendment and name has changed, and indicate change.)
The Torrey,GlobaI Resources Offshore Fund, Ltd. {the "Issuer”)
Filing Unde (Check box({es) that apply) . { 1 Rule 504 [ ] Rule 505 [ X] Rule 506 [ ] Section4{6) [ ] ULOE
Type of Filiig: [X] New Fl[ing [ X] Amendment

BEE B ASICIIDENTIEICATIONDATAYEHPRFRRIEMERS

Enter the mformatlon requested about the issuer

Name of Isgpuer { [ X] check if this is an amendment and name has changed, and indicate change.)
The Torrey:Global‘Resources Offshore Fund, Ltd., formerly known as The Torrey Resource & Value Offshore Fund, Ltd.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
clo Bank of Butterfield International {Cayman) Ltd., Butterfield House, 68 Fort Street, {345) 814-5576
P.0. Box 7?5 GT, George Town Grand Cayman Cayman Islands

Address of Principal Business Operations (Number and Street, City, State, Zip Code) , Telephone Number (Including Area Code)
(if differentJfrom Executive Offices) Same As Above Same As Above

Brief Descnptlon of Business
The Issuer|seeks to allocate its assets among a diversnﬁed program in investment funds, managed accounts and other Investment
vehicles that invest or trade primarily In the securities of energy and natural resources.
Type of Bu siness Organization
[1] wrporat:on ‘ [ 1 limited partnership, already formed [ X] other {please specify):
|i Cayman Islands Exempted Company

[ ] bisiness trust [ ] limited partnership, to be formed
Actual or Estimated Date of Incorporation or Organization: Month/Year -

} : 05/2000 [ X} Actual [ ] Estimated
Jurisdictior, of incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:

[ 3 CN for Canada; FN for other foreign jurisdiction) FN

Il 3
GENERAL INS TRUCTIONS
Federat: :h
Who MueriIe'iAll issuers making an offering of securities in reliance on an axemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.S.C, 77d(6).
When Tao File: | A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities and Exchange Commission
(SEC) on the earlier of the date it is received by the SEC at the address given below or, it received at that address after the date on which it is due, on the date it was mailed by United
States re;:stemd or certified mail to that address.
Where to File: 1U §. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Coepias Requmrd ive {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually
signed copy or Ibear typed or printed signatures.
information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in P, m C, and any matenial changes from the information previously supplied in Parts A and B and the Appendix need not be filed with the SEC.
Filing Fee: Thu;re is no federal fi ling fee.
State:
This notice shzll be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted thls
form, Issuersielymg on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. [f a state requires the payment of a
fee as a precondition to the claim for exemption, a fee in the proper amount shall accompany this form. This notice shall be fited in the appropriate states in accordance with state law,
The Appendlx* 0 the notloe constitutes a part of this notice and must be completed.

“ ATTENTION
Failure to Itle notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persins who are to respond to the collection of information contained in this form are not required to respond uniess the form displays a currently valid OMB control number.
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2. Enter t‘fl'ne information requested for the following:
e Eich promoter of the issuer, if the issuer has been organized within the past five years;

L E.I{ch beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
se cunues of the issuer;

o E.lch executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
[ Each genéral and managing partner of partnership issuers.

Check Box(és) that Apply: [ ] Promoter [ 1 Beneficial Owner [ X] Executive Officer [ ] Director [ ] General and/or
|l i Managing Partner
Full Name (Last name first, if individual)
Torrey Ass omates LLC (the "Investment Manager") .
Business OrIResrdence Address (Number and Street, City, State, Zip Code)
606 Park Alvenue, Fifth Floor
New York, ]New York 10022 U.S.A.
Check Box(as) that Apply: [ 1 Promoter [ 1 Beneficial Owner [ 1 Executive Officer { X] Director [ } Generalandfor . .
][ Managing Partner o
Full Name (Last name first, |f|nd|wdual) '
Torrey, James A.
Business or{Resmence Address {Number and Street, City, State, Zip Code)
clo Torrey Assoctates, LLC, 505 Park Avenue, Fifth Floor
New York, New York 10022
Il
Check Box(i2s) that Apply: [ 1 Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ X] Director [ ] General and/or
I Managing Partner
Full Name (lLast name first, if individual) ——
Seymour, Elon M.
Business or] Res:denoe Address {Number and Street, City, State, ZipCoqde)
clo dms Management Ltd., Cayman Financial Centre, P.O. Box 31910 SMB
Grand Cayman Cayman Islands B.W.).
Check Box(igs) that Apply. [ 1 Promoter [ ] Beneficial Owner [ 1 Executive Officer [X] Director [ 1 General andfor
1 Managing Partner
Full Name (Ilast name first, :f individual) -
Bree, Davndl
Business or;Residence Address (Number and Street, City, State, Zip Code) i
c/o Bank of Butterfield International (Cayman) Ltd., Butterfield House, 68 Fort Street -
P.O. Box 735 GT, George Town Grand Cayman Cayman Islands
Check Box{g‘!s) that Apply: [ ] Promoter [ 1 Beneficial Owner f 1 Executive Officer [ ] Director [ 1 General and/or
| Managing Partner
Full Name (L;ast name first, if individual) e
Business or:f{esidence Address {Number and Street, City, State, Zip Code) -
i : ' : .
Check Box(gis) that Apply: [ 1 Promoter [ ] Beneficial Owner [ 1 Executive Officer [ ] Director [ 1 General and/for

Managing Partner - -

* Full Name (Last name fi rst if individual)

Business or EResiden_'oe Address {Number and Street, City, State, Zip Code)

! ; (Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.}
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B _ THOEEERING .
1. Has the issuer sold, or does the issuer mtend to sel!, to non- accredlted investors in this offering? ..., Yes No .
Answer also in Appendix, Column 2, if filing under ULOE. [1 [X]
2. What |= the minimum investment that will be accepted from any individual? ... $* 250,000 ———
_ (* Subject to waiver by the board of directors of the Issuer.) s
3. Does the Offering permit joint ownership of a single Unit? ... Yes No '
i ix1. [} N

4. Enter 1he information requested for each person who has been or will be paid or given, directly or mdurectly. any
commtssnon or-similar remuneration for solicitation of purchasers in connection with sales of securities in the
offenm; If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andlor,iwnh a state or states, list the name of the broker or dealer. If mare than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

.....

Full Name (Last name first, if individual)
Not applicable.

Business ¢ Residence Address (Number and Street, City, State, Zip Code}) e

Name of Associated Broker or Dealer

States in V/hich Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All| States” or check individual States) 7 P
[ ] All States
AL [ 1yaAaK [.] AZ [ ] ARI[] cCca([] ¢CcOIl] cCcr(} DEI{I] DCIL[] FLI)Y GA L] HI L] ID ()
ILCIYfIN{] IAT[T} KsI[1]1 KYI[] LA[] ME[] MD[] MAT[] MI[] MN[] M5 T[] MOTI..
MT [J[INE { ] NV [ ] NH[] NJ[] NM[] NY [} NC([] ND[] OHI[] OKI[]) ORI[] PAT ]
RI L ]JNsC{] sprC] TN([] TX[] UTL(] VI[}! VA[] WATL]l W ] WEIL] WY I[] PR ]
Full Name|(Last name first, if individual) : v
|
Business or Residence Address (Number and Street, City, State, Zip Code) =
Name of Aiisociated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers e
(Check “All|States’ or check individual States) e
| ‘ [ 1 All States Wihe
AL [} 'AK [) AZ [ ] AR [] ¢cA{] cofl] ¢cr(] DE[] D[] FL{]1 GAIL] HII[1 ID [}~
IL[]IN[:.] IA[] KS[] KY [] LA([) ME([]) MD[] MA({] MI[] MN[] MSI[] MO [ J™
MT [ 1 yNE [') NV [ ] NHI[] NJI[) NM[] NY[]) NC[] ND[] OHL]1 OK[1 ORI[1 BATT I
RI[]' Cf] Sp[} TN[] TX {1 UTI[] VI[] VAI[] WAL] W I[] WI[])] WY ) BRI
Full Name 1|Last name first, if individual) T
| : -
Business oi: Residence Address (Number and Street, City, State, Zip Code) i
| |
Name of As sociated Broker or Dealer 1
i i ) LS~
States in thch Person Listed Has Solicited or Intends to Sohcut Purchasers
{Check “All, States or check individual States) N
. 1 1 All States e
AL [] AK[] AZ[] AR [] CA[])] CO[) Cr(] DE[C] DCE)] FL[1 GA[] HI(1 IDI]
IL[}/)INT] IATL] KS[1 KY{] LA[] ME[] MBDIL[] MAIL] MITL] MNTL]1 MS[] MO [ 1.
MT [ ] “NE [} NV [] NE[] NJ[] NMI[] NY[E] NC[] ND{] OH[] OK[] CR[] PATT ..
RI []48C[1 SD[]1 TN[1 TX{] UTI[] VI (] VAL] WA{] WY (] WI[] WYy[]) PRI[I—

{Use btank sheet, or copy and use additional copies of this sheet, as necessary.} :
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1. Enter ihe aggregate offering price of securltles mcluded in thls offenng and the total amount

alread,f sold. | Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offerln; check this box D and indicate the columns below the amounts of the securities

offeretl for exchange and already exchanged.
Typ° of Secunty Aggregate
1_ Offering Price
Det"lt ....................................................................................................................................... $ 0$
EqLiity ..................................................................................................................................... $ 0%
" g Common O Preferred .
Corvertible Securities (including Warrants): ... icvinnnnier e rcrre s nees $ 0%
ParNership INMEreStS. ... ... $ 0s$
Othr (Specify: common shares, par value $0.01 (U.S.) per share (the "Interests™)............. $ 1.000,000,000(a) $
TORAL .ottt ettt ettt e e et e e na et e e et aneeenemeseeaneeeeas $ 1,000,000,000(a) $

' Answer also in Appendix, Column 3, if filing under ULCE.

2. Enter {he number of accredited and non-accredited investors who have purchased securities
in thls'[offerlng and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar iimount of their purchases on the total lines. Enter “0" if answer is “none” or “zero.”

Acc [ed TR INVESTONS ...ttt e e
Non-accredited INVeSIONS ...

Tota'l (for filings under Rule 504 ONlY).........cco.oi i esrrssrssr s sisr e esaenreens
. Answer also in Appendix, Column 4, if filing under ULOE.

- 3. If this 1|I|ng is for an offering under Rule 504 or 505, enter the information requested for all
securit es sold by the issuer, to date, in offenngs of the types indicated, in the twelve (12)
month~ prior to the first sale of securities in this offering. Classify securities by type listed in
Part C'F Question 1.

Typi: of offering

RUIE SO .......eoeveeeeeeeee oo seeeseeseseeeseee e erresessssesesesesssasssesesesssssssessessres s
REGUIBHON A ..ottt e bbb ettt ee b n s
RUIET S04 ... oo oot

4. a. Furmsh a statement of all expenses in connection with the issuance and distribution of the
securities in thls offering. Exclude amounts relating solely to organization expenses of the
issuer.(| The information may be given as subject to future contingencies. If the amount of an
expencnture is not known, fumish an estimate and check the box to the left of the estimate.

Trar.sfer AGENTS FEES .ot cinese st rr s rrsrri e s e se e e s e e e et ente e enenrnsernesneens
Pnnnng and Engraving CoOsIS ... irirrrrre v e ssessne e e e s e e e snesnesneenns

LengFees .............................................................................................................................
Accuuntlng FBES ..ot
Englneerlng FBES .. ettt s e e e e b e b e e sae e sres
Sales Commissions (specify finders’ fees separately) .......cccccoev e e
Othe: rr Expenses (identify filing fees ) SO

LI = | OOV SRS USSP

fi
i

(a) Open-enied fund; estimated maximum aggregate cffering amount.
t i

40f5

Number
Investors

Type of
Security

N/A
N/A

N/A

N/A

HEHE BN KK

HreAh e

e htr o AL

[—

Amount Already- -
Sold

[N =R

olo!

20,180,697
20,180,697

Aggregate ., .
Dollar Amount==""
of Purchases‘i-- -

20,180,697

-~

Dollar Amount$7
Sold

ii:
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[
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o
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4 b E nter the dlfference between the aggregate offenng prlce given in response to Part C -
Que*.tlon 1 and tota! expenses furnished :n response to Part C - Question 4.a. This difference is $ 999,950,000
the .adjusted gross proceeds t0 the ISSUET." ... et e

5. lndlcate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used' for each of the purposes below. If the amount for any purpose is not known, fumnish an
estir'ate and check the box to the left of the estimate. The total of the payments listed must equal
the adjustment gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Il

Officers,
Directors, & Payments to

Affiliates Others
Salaries and fees.......... e eseseees e et i $ 0 B % 0
Purchase of real @State...........cciiiciiereni et nenenen & $ 0 & % 0
Purchase, rental or leasing and installation of machinery and equipment........ &® $ 0 B g 1]
Canstruction or leasing of plant buildings and facilities................cccocovvvrevnnn, ‘® $ 0 = § ']
Acjuisition of other businesses (including the value of securities involved in
thisi offering that may be used in exchange for the assets or securities of .
another issuer pursuant t0 @ METGEI........c.cceceveerieerereee e esesee e se e e sseeaeas & $ 0o B s [
Repayment of INAEbtEdNESS ... s . = $ 0 B 3 0
W(!rking CAPHAL ..o eeeee s eeeeseeessseesesesseeseseemtresesesessrarseesessenene = $ 0 ® g 0

I ' .
Other (specify): Portfolio Investments & $ 0 ©® § 999,950,000
COUMN TOMAIS........ceeeeoeeeeteeee oo eeeeeeeeeseseserresesss s seeseeeeseseeeeeeeeeeereneres ® $ 0 @ $ 999950,000
=

Tolal Payments Listed (column totals added).........coeviiiiee s $ 999,950,000

oY FEDERA SIGNATURERE

The |ssuer|has duly caused this notlce to be signed by the undermgned duly autherized person. If this notice is filed under Rule 505, the
following =|gnature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of; ijts staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) - “Signature Date
The Torre Glohal Resources Offshore Fund, .
Ltd. Y ;‘«ua—. , — / 2.20.0 G

Name (Pnnt or Type) Title bf Signer (Print or Type)
Torrey, J:lmes A, irector of the Issuer
! : ATTENTION

In! entlonal misstatements or omissions of fact constitute federal criminal viclations. (See 18 U S.C. 1001.)
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