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UNITED STATES ‘
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NOTICE OF SALE OF SECURITIES S

" FORMD

. .
i

PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serfal
UNIFCRM LIMITED OFFERING EXEMPTION

— /

DATE RECEIVED
Name of foenng {[ ] checkif this is an amendment and name has changed, and indicate change.)
P.AW. N"atural Resources Fund, L.P. (the "Issuer”)
Filing Unr'liler {Check box(es) that apply): [ 1 Rule 504 [ 1 Rule 505 [ X] Rule 506 [ 1 Section4(6) [} ULOE
Type of Fl'lling: i [ X] New Filing [ 1 Amendment
| ' “ o . ' A. BASIC IDENTIFICATION DATA
Enter the rlnformation requested about the issuer
Name of l',suer ([ ] check if this is an amendment and name has changed, and indicate change.)
P.AW. thural Resources Fund, L.P.
Address 01 Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
4 Greenw‘ch Office Park, 3rd Floor, Greenwich, Connecticut 06831 (203) 531-5694
Address o] Principal Business Operaticns {(Number and Street, City, State, Zip Code) Telephone Number {Inciuding Area Code)
(if differem from ExecutiveOffices) Same As Above _ Same As Above
Brief Desm iption of Business ﬁ
The Issuet’ will invest its interests primarily in both energy and basic materials equities. P OCFS QED
Type of Bt{:lness Organization bl
[ 1] corporation [ X] limited partnership, already formed [ 1 other (please specify):
i . JAN 0 9 2007
[ ] business trust [ ] limited partnership, to be formed /
Actual or Eitimated Date of Incorporation or Organization: Month/Year /
12/2005 [X] Actuat { ] Estimated = THOMSsON
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: FINANCAL
l CN for Canada; FN for other foreign jurisdiction) DE
1
GENERAL INS/RUCTIONS
Federal:
Who Must File: All issuers maklng an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq, or 15U.5.C. 774d(6).

When To File: .\ 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 befow or, it feceived at that address after the date on which it is due, on the date it was mailed by United
States registerei] or certified mail to that address.

Where to File: L:l S. Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549.

Capies Requirec? Fiva {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 manuatly
signed copy or b]?ar typed or printed signatures.

Information Req.ured A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requesied in Par!C. and any material changes from the infermation previously supplied in Parts A and B and the Appendix need not be filed with the SEC,

Filing Fee: Ther is no federal fiting fee.

State:

This notice shall e 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 this
form. Issuers rel ing on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a

fee as a precond tion to the claim for exemption, a fea in the proper amount shall accompany this form, This notice shall be filed in the appropriate siates in accordance with state faw,
Tha Appendix 1o|he notice constitutes a part of this notice and must be completad.

. ATTENTION '
Failure to ﬁle‘ notice in the approprlate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will nct result ina Ioss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potantial persons who are to respond to the collaction of information contained in this form are not required to respond unless the form displays a currently valid OMB control number.
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“A. BASIC' IDENTIFICATION DATA

2. Entar the information requested for the following:
Tl Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

e Each executive officer and direclor of corporate issuers and of corporate general and managrng partners of partnership issuers; and

L] _‘ Each general and managing partner of partnership issuers.

Check B_bx(es) that Apply: [ X] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ ] Director [ X] General and/or
! 7 Managing Partner
Full Narre (Last name first, if individual)
P.A.W. Matural Resources, LLC (the "General Partner"}
Busmes"l or Residence Address (Number and Street, City, State, Zip Code)
4 Greenmch Office Park, 3rd Floor
Greenwith, Connecticut 08831
Check B:Sx(es)thal Apply: [ ] Promoter [ 1 Beneficial Owner [ X] Executive Officer [ 1 Director [ 1 General and/or
I Managing Partner
Full Nams (Last name first, if individual)
Siccardi|Jim ‘
Bus:ness‘or Residence Address (Number and Street, City, State, Zip Code)
cloP. A.W Natural Resources, LLC
4 Greenvrich Off' ice Park, 3rd Floor, Greenwrch Connecticut 06831
il
Check ch(es)thal Apply 1] Promoter [ 1 Beneficial Owner [ X] Executive Officer [ 1 Director [ 1 General and/or
.i : Managing Pariner
Full Name- (Last name first, if individual)
Wright, Peter A.
Businesslar Residence Address {(Number and Street, City, State, Zip Code)
clo P. A.W Natural Resources, LL.C
4 Greenmch Office Park, ird Floor, Greanwich, Connecticut 06831
Check Bo<(es)that Apply: [ ] Promoter [ ] Beneficial Owner [ 1 Executive Officer [ ] Director [ 1 General and/or
| Managing Partner
Full Name|(Last name first, if individual)
Business r‘;>r Resid?nce Address (Number and Street, City, State, Zip Code)
I :
Check Boy{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ ] Director [ 1 General and/or
4 ; Managing Partner
Full Name“(Last name first, if individual)
‘Business ¢r Reside}nce Address {Number and Street, City, State, Zip Code)
I
Check Box}(es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ 1 Director [ 1 General and/or

Managing Partner

Full Name [/Last name first, if individual)

l

Business o Residence Address (Number and Street, City, State, Zip Code)

il _ 20f5

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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| IR “ie 0 BiYINFORMATION ABOUT OFFERING

1. Has: the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccccceeevrvvernee.

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........cccciiiin e,
{* Subject to waiver by the General Partner of the Issuer.)
3. Does the offering permit joint ownership of @ single UNIt? ... e

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and'or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
assiciated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No

[1] [X]
$* 4,000,000
Yes No
(xy1 [

Full Nare (Last name first, if individual)
Not applicable,

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

Name ol Associated Broker or Dealer

States in WhichrlPerson Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)

[ 1 All States

AL [1 AK [ ] AZ []) ARI[]) CA[] COI[] C¢r [l DE[] DpC({} FLI) GAIT]) HI []1 ID []
IL[] INEY IA({] KsI[]1 KY[] LAT[) ME{} MDI[] MAIL} MII{) MN[]) MSI[] MO I[]
MT[]NE[]NV[]NH[]NJ[]NM[]NY[]NC[]ND[]OH[]OK[]OR[] PA [ ]
RI {] sSC.[] sp(] TN ({3 TX[) UT[) VI{}] VA([] WA L[] Wi ]l WI (1 WY L] PR []

Full Narme (Last name first, if individual) '
. P

Businest or Residence Address (Number and Street, City, State, Zip Code)

Name of'Associated Broker or Dealer

States injWhich Person Listed Has Solicited or intends to Solicit Purchasers

{Check AII States or check individual States)

[ 1 All States
AL[]AK-[] AZ [ ar []1 ¢al] coI ]l ¢r[] DE[I] DC[] FLI[] GA T[] HI [] ID[1
IL[]IN?[]IA[]KS[]KY[]LA[]ME[]MD[]MA[]MI[]MN[]MS[]MO[!
MT [ NE £} NV [] NHI[]1 NJII[]1 MM []1 NY[] NCI[] ND[) OHI] OKI[]1 ORI[] PA[]
RI[|I scCif] sDf) TN T™XI[] Url] vril]l vA[] wAI[L]l W]} WI[] WY [] PR{]

Full Name {Last name first, if individual)

i
Businessi\or Residence Address (Number and Street, City, State, Zip Code)
Name of ‘Assomated Broker or Dealer
States injWhich Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “Atl States or check individual States)

[ 1 All States
AL[J'AK[]AZ[]AR[]CA{]CO[]CT[]DE[]DC{]FL[]GA[]HI[]ID[]
L} IN;[] AT w1 xw(] wx~(] M1 v [] MAa(] MI () v () Ms [) MO I)
ME [ )y NE T[] Nv [] NHI[] NJ-[]1 ®M []1 NY[] NCI[] NDP[] OHI[] OKI[] ORI[] PA L]
RI [] [1 ™[] ™ I[]1 UuoTIl] VI I[] VvAI[] WA ([] WV I[])] WI([] WYy [] PRI[]

sC [ 1 sD

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
' 3of 5
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[ |~ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES'AND USE OF PROCEEDS

1. Entei; the aggregate offering price of securities lncluded in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange
offerlng, check this box O and indicate the columns below the amounts of the securities
oﬁen:d for exchange and already exchanged

T; pe of Securlty Aggregate Amount Already
, OfferingPrice Sold
D]'Iabt ....................................................................................................................................... $ 0% 0
B Uy .ttt ettt b et e b b e e s eSS bbb E et E b SR rAn s R et st $ 0% 0
[ O Common O Preferred )
CJnvertlbIe Securities (INCluding WarTaNtS): ........coocieeieeeeeeceeeeece e e e erees $ [\ 0
P.mnersmp IEETESES .o trre it vr e e ee s e serrnesseasaeasesastesaresasarassanebeerbe e raenreeatenates $ 1,000,000,000(a} $ 4,619,563
Other L] s =T 4 OO U O U OSSO $ 0% 0
< = O O OO SUUORUURUPRURRORt $ 1,000,000,000{a) $ 4.619,563

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities
in tkis offering and the aggregate dollar amounts of their purchases. For offerings under
RuIeF 504, indicate the number of persons who have purchased securities and the aggregate
dollsir amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

"Aggregate
Number Dollar Amount
. Investors of Purchases
ACCIEAIEA INVESIONS..........vvvevesesrrseeessesreseesseresseosssssessssssesssssssssssssssss s ssssssasessessss s e 12 $ 4,619,563
INon-accredited INVESIOTS ... e e e sns asacsnssasaranssasans 0 $ 0
Total (for filings under Rule 504 0nly)....cv e sessesessessees e snsssessses NIA $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. If th|s filing .is for an offering under Rule 504 or 505, enter the information requested for all
secuntles sold by the issuer, to date, in offerlngs of the types indicated, in the twelve {(12)
moriths prior to the first sale of securities in this offering. Classify securities by type listed in
Parl[C Question 1.
Type of offering Type of Dollar Amount
: . Security Sold
Fule B0 reveeeer st s e ee e e e e e st N/A $ 0
F egulatnon B e e R e b E b b ek e st ssheerens N/A $ 0
FLUIB SO ..co. oo eeeeseesasesesesess s s st ess e s e e e ee s s ee s eee s eee s eeeseeeeseeessssees s es s s e eren N/A $ 0
R OSSOSO N/A $ 0
4, IFurnish a statement of all expenses in connection with the issuance and distribution of the
seantles in this offering. Exclude amounts relating solely to organization expenses of the
lssd er. The information may be given as subject to future contingencies. If the amount of an
expendlture is not known, furnish an estimate and check the box to the left of the estimate.
Transfer AGENT'S FEES .....viiiiiiiii i esssss bbbttt 4 s e enee e = $ 0
F'nntmg ANA ENGrAVING COSS ......ouovieveiseetiisiteee e seeeseeeeeeeeaeee e eeeerstasaneresasaseseressssssases ® $ 2,500
l egal FBES et e s e et sttt bs et e b et s ed et bt e e bt s s b ntene s &) $ 35,000
/\c00unt1ng FBES ittt 4 e et e en e teene et e e eseeneeeneeeesnean & - $ 7.500
[“nglneenng FBES vttt s & $ 1]
i3ales Commissions (specify finders’ fees separately) ... & $ 0
Other Expenses (identify filing fees ) JET & $ 5,000
Total o et e et eeeres e erareearer e s e e e saeenneennenanennees & $ 50,000

(a) Operi‘-anded_ffund; estimated maximum aggregate offering amount, *
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‘UMBER OF INVESTORS EXPENSES ‘Al

“ ,gc OFFERING PRICE5

‘USE OF PROCEEDS o

TES L

>

o

E:nter the dlfference between the aggregate offenng price given in response to Part C -

4. b. :
Que< tion 1 and total expenses furnished i in response to Part C - Question 4.a. This difference is $ 999,950,000
the .;djusted gross proceeds 10 the ISSUBE. ...t

5. Indicate 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, fumish an
estlmate 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
Officers, R
Directors, & " Payments to
Affiliates " Others

SAIAAES AN FEES ..vvvevevvrsisrersrs i rsisre et eeesssss e snsreeensnoas $ 0 B 3 0
Purchase of real ;estate ..................................................................................... E] $ 0 = 3 . 0
Purchase, rental or leasing and installation of machinery and equipment......... = $ o0 ® §. 0
Chnstruction or leasing of plant buildings and facilities..........ccocecceeeevivvervennn, £4] $ 0 3 0
Acquisition of otﬁer businesses (including the value of securities involved in :
this offering that may be used in exchange for the assets or securities of ® :
a”other ISSUBT PUrSUENE 0 8 MEIGET) ..veeveeereeereeeeeereeeteteeesee e ete s s s rers e $ 0o ® g [1}
Rﬁepayme_nt Of INAEDLEUNGSS «...vvvvvvvririerirrerssssinsisiessesseeeesesssessssessassssnsssnees ® $ 0 B s 0
V\iorkmg capxtal .................................................................................. [T = $ 0 ® $ 0
Other (spemfy) Portfolio Investments 4] $ 0 ® $ 999950.000
Clolumn Tota\Is...j ................................................................................................ = $ ¢ B $ 999,950,000

| : ‘ :
T’atal Payments Listed (column totals added) ..........corvvevrncrinirinicniinicinns B $ 999,950,000

il

A ” T D, -:".'EDERAL SIGNATURE"

If this notice is filed under Rule 505, the
followmg signature constitutes an undertaking by the issuer to furn:s to the U.S. Securities and Exchange Commission, upon written

The |ssuer has duly caused this notnce to be 5|gned by the undersugned duly authorlzed person.

request ( uf its staff, the information furnished by the |ssuerﬁ arR/ non-| redlted investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (l ’nnt or-Type)

P.AW. Natural Resources Fund, L.P,

Wy _ %

Name (Pnnt or Type)

)

12[18/ow
Title'of Signer (Print or Type)

Managing Member of the General Partner

Wright, Peter A.
, e

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