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Name of Offering ( D check if this is an amendment and name has changed, and indicate change.}
Sentient Global Resources Fund IEI, L.P.

Filing Under (Check box(es) that apply): || Rule 504 [] Rrute 505 B4 Rrute 506 (:I mweh ULOE
Type of Filing: __[X] New Filing [[] Amendment PW“Q
A. BASIC IDENTIFICATION DATA Section
1. Enter the information requested about the issuer MV 2 N ?nnﬂ
Name of Issuer ( [_] check if this is an amendment and name has changed, and indicate change.) Washfngton, DC
Sentient Global Resources Fund 111, L.P. {the “Partnership™) 111
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

¢/o Mourant Cayman Corporate Services, Ltd., Third Floor, Harbour Centre, P.O. Box 1348, George
Town, Grand Cayman, KY1-1108, Cayman Islands

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business Investment vehicle.

PROCESSED

Type of Business Organization
D corporation m limited partnership, already formed D other (please specify): g M AY 2 8 2008
[:] business trust D limited partnership, to be formed

Actual or Estimated Date of Incorporation or Organization: E’?[u]) % E Actual D EsuszQOMSON REUTERS

Jurisdiction of Incorporation or Organization; (Enter two-{etter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501] et seq. or 15 U.S.C. 77d(6).

When to 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.8. Securities and Exchange Comrmission
(SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United
States registered or certified mail to that address.

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

Copies Required: Five (5} copies of this notice must be filed wnh the SEC, one of which must be manually signed. Any capies not manually signed must be photocopies of the manually
signed copy or bear 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 Pant C, and any maierial changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that kave adopted ULOE and that have adopted this
form. Issuers relying 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 paymemt of a fee
as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law.
The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the arproprlate states will not result in a loss of the federal exemption. Conversely,

failure to file the appropriate federal notice will not regalg in a loss of an available state exemption unless suc

exemption is predicated on the filing of a federal noti SEC 1079 19
NAARDELED.




A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

L] 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;
L Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and
. Each general and managing partner of parinership issuers.
Check Box(es) that Apply: E Promoter D Beneficial Owner E] Executive Officer l:] Director & General and/or

Managing Partner

Full Name (Last name first, if individual)
Sentient GP III, L.P. (the “General Partner” or “Sentient GP™)

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Mourant Cayman Corporate Services, Ltd., Third Floor, Harbour Centre, P.O, Box 1348, George Town, Grand Cayman KY1-1108, Cayman Islands

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director E General and/or
Managing Partner

Full Name (Last name first, if individual}
Sentient Executive GP 111, Limited (the “General Partner of Sentient GP” or “Sentient Limited”)

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Mourant Cayman Corporate Services, Ltd., Third Floor, Harbour Centre, P.0. Box 1348, George Town, Grand Cayman KY1-1108, Cayman Islands

Check Box(es) that Apply: |:| Promoter D Beneficial Qwner I:] Executive Officer E Director D General and/or
Managing Pariner

Full Name (Last rame first, if individual)
Cassidy, Peter of Sentient Limited

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Mourant Cayman Corporate Services, Ltd., Third Floor, Harbour Centre, P.O. Box 1348, George Town, Grand Cayman KY1-1108, Cayman Islands

Check Box{es) that Apply: D Promoter D Beneficial Owner l:l Executive Officer E Director D General and/or
Managing Partner

Full Name {Last name first, if individual)
Link, Gregory of Sentient Limited

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Mourant Cayman Corporate Services, Ltd., Third Floor, Harbour Centre, P.(). Box 1348, George Town, Grand Cayman KY1-1108, Cayman Islands

Check Box{es} that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: D Promoter D Beneficial Owner I:] Executive Officer E] Director D Generai and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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: B. INFORMATION ABOUT OFFERING

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

Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any individual? ...

* The General Partner reserves the right to accept lesser amounts,

et

Does the offering permit joint ownership of a single unit? .

YES

O IZI
$5,000,000*
YES NO

O X

4. Enter the information requested for each person who has becn or w111 be paid or gwcn, dmactly or mdlroctly, any commission or
simifar 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 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)
NA

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

Name of Associated Broker or Dealer

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

{Check “All States™ or check individual STALES).........eovuviviieeee i eeeetaertsseaebtsre st bsasbesssn st ssabesbe s seraaraarssses D All States
(AL] [AK] [AZ]  [AR] [CA] [Co] iCT] {DE] [DC] [FL] [GA] [Hl] [ID]
[IL] (TN] [1A] [KS) [KY] [LA] [ME]} [MD] [MA]} (M) [MN] [MS] [MO]
(MT] [NE] [NV]  [NH] (NI [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] (TX] [UT] [VT) (VA] [WA] [(Wv]  [WI} LAY [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) D All States
[AL] [AK] [AZ)  [AR] [CA] [CO] [CT] [DE] (DC] [FL] [GA] tHI] (D]
oL [N A]  [KS]  [KY] [LA]  [ME]  [MD] [MA] [M]  [MN] [MS]  [MO]
(MT] [NE] (NV]  [NH] [NJ} [NM] [NY] [NC] [ND] [OH] [OK] [OR] iPA]
{R1] [5C] (SD] [TN] [TX] fur V1] [VA] [WA] [Wvl W) [WY] {FR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check IAIVIAUAL STES)........crseerrseeesereeerssressesssesssreressoseescnssessseesessoeesosssesseseeseeseeecnresreece. | All States
{AL] [AK] {AZ})  [AR] [CA] (CO] (€T) [DE] iDC] [FL] [GA] {HI] [1D]
{IL] [IN) {1A] [K5] [KY] [LA] [ME] [MDP] [MA] MI] [MN] [MS] (MO]
{MT] [NE] [NV]  [NH] [NJ] [NM] [NY] [NC} [ND] [OH] [OK] [OR] [PA]
[RI] [8C] [SD] TN] [TX] [uT] [VT] [VA] [WA] [WV] W] [WY] [PR]

{Use blank sheet, or copy and use additional copics of this shect, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“0™ if answer is “none” or “zero.” If the transaction is an exchange offering, check this box Dand indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Offering Price Already Sold

DIEBE  cooveevecereeeoeeeeemeeseeeeseseesseseeseeseeesesees e eeeeeseeeeeseeeee s reeneersseeessreeet reenesreeneseenesseesssesreseeseasessessensesrersesresremsenrenre 8 0- s -0-
EQUILY oooovooeeeoeorenvessreorssreessemresssersenne 3 - 3 20-

TP OF SOOULITY . .curecretiaeeiiireitesccirssss st e et re st s e see s nbst s b b et et s e s b s bbb ab s £ ra P hAa P s As b oA re b e r e AR e Rena s Ramnaesrsansnsens

D Common D Preferred
Convertible Securities (including WAITANTS) .........cc.coverieseinneniesnsestsnsesis s seonsssesresssssessenssrssessensesmissrens B -0- s -0-
PATENETSHIP INEETESLS . .vvvererreece e eeoeeressesnessoesrsssesssssoesrosssesessossessresrssessresssssesessesresrossressessessessernemmeenns $ 300,000,000 § 449,000,000
TOAL...ceee ettt et st rs b s s ssr s sas e s et e st gt e ne pamstsamnmenentennneneneeenneeeee 9 S00,000,000 § 449,000,000

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 this offering 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 amount of their purchases on the total line. Enter “0” if answer
is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTELILE IIVESIOTS L.u.curtiviecere ettt ee s et csetsem ettt et et et et et ent s eme st 15 $ 449,000,000

NON-BCCTEAIEA INVESIOIS. ...c.ctitermtiietnsteremesrasssesesesssaae s baressessensssensssanasssesmessarsseasssssesessesetsbersasasesssanmssnsssesstbrsesss -0- $ -0-
Total (for filings under Rule 504 0nly)......ccriemiiinrsisieascsssmisesssiessersersesssessseessesseaciecnes NA $ NA

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.

Type of Doltar Amount
Security Sold
Rule 505......... NA NA

LT T . NN NA NA
LT O PO NA NA
TOAL ..ottt iieinets st ener e e sases s n e enesssasnetsasse s st e sens et b aneassass s banee s sesnsseme e eassbmet s b baan s NA NA

Type of offering

o] o) e o0

4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given as
subject to futre contingencies. If the amount of an expenditure is ot known, furnish an estimate and check the box
to the left of the estimate.

Printing and ENZIAVITIZ COSTS ....iviiieiriarieieeerriereesicreessesessssueersassnsssseasessansassess s seansabesseseses asassasons semsesasessssrasssansssssesesssasensasrases

LAl FEES......o.ooo e tnis e casc ettt st s s 022 s st e b eS8 441804 TR 4 eS8 eSS EAene s s Renr e

ACCOUNNE FEES 1..viiiissiinritiasressetesiessesttasst e b e ecms cas bt 26 s secs s sees 2 et ees e eaas st £mees s s sessesamess bms et b sbons e enbeboeeebbeabd s ad R AR a bbb s b b 0s

Sales Commissions (specify Anders’ fees SEPATALEIY).......ovirririimmiriisisissiasirsiess s amsissssaness s asssssssssanrassissssssesessacasesns

Other Expenses (identify} Travel and iSCEHANEOUS .........oc.eoereeeerreecssrsmsevoserieemsseeensessesensssstnssssesesssessmsassssesssssesnsesesasssssssnsson

HXXXRXXX
e

TOAL ..ttt et s rve e sas s e sar e b eR e e b eRR SRR SRR SR e A AR eRR e A e RS R e A eeA R bbb e b e e tEe e e

X
§
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter.the difference between the aggregate offering price given in response to PPart C - Question ! and tolal
expense furnished in response 1o Part C - Question 4.8, This dilference is the “adjusted gross proceeds to the

ESSIEE." oo oeie ittt et et e ese ety emsoen s o e et E eSS e R st g et n et be bt e SRS b b a b ene et s s b eesart s $799,750,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of ihe
purpeses shown. [If the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The totaf of the payments listed must equal the adjusted gross proceeds 10 the issuer set forth in
response (o Parl C - Question 4,b above,
Payments to
Officers
Directors & Puymenis to
Affilintes Others
SBIANTES B TCES ... bt bbbt bbbt e (<] b - IZ] 3 -0-
Purchase of real BSILR 1.1 vaetiesii ettt teee e e eee e eeeeaeaaens s heea s Ee L€ eme e pe oSk ee e b e et eees etantemset 12242 SE S e b e ee s eee emeea e ernenea E $ -0)- & s -{)-
Purchase, rental or leasing and instaltation of machinery and equipment...............c.cocooov oo ie i @ 3 -0- E s -0-
Constiuction or leasing of plant buildings and TactHUES .............cococoieiiiiiiee e et e eerns E] b3 _-0- $ -0-
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for (he assets or securities of another
ISSUCT PIUSUZIE [0 8 TETEEIN. .ottt ettt et et et as e b s e desabeset e st e o2 bessessadae oo bt e em e mb e s emssetamesraes E ) -()- @ $ -0-
" Repayment of indebletiess ..o i e e E $ -0- $ -0-
WOIKINE CAPILAL .ot oottt ettt st e ees et ressesa sttt st st st emeaberas s s sen et ne st srans o veseatin E $ -0- @ $ -0-
s 0 B 799,750,000

Other (specifyy _Portfolio Investiments

Xl's o Ks. o
2

5 . 0 B4 799,750,000

COIUIII TOMIS ..t v et e st et et e s s cearentsse et e s e e s are s rass e srmessenmenenseesnrensennesd

799,750,000

Total Payments Listed {cofunim 101als added)..........ccee e s s ssresess @ b3

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature conslitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer 1o any

non-accrediled investor pursuant to paragraph (b)}2) of Rule 502.

Issuer (Print or Type) Signature / Date ;
//'/ \S// 2. / O™

Seantient Global Resources Fund I, 1.1,

Name (Print or Type) Title of Signer (I'rint or Type)
Gregory Link Director of Sentient Linited
ATTENTION

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

Sors
E ND SEC 1972 (2-99)




