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MAR 1) 4 20014 SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix I l Serial
PURSUANT TO REGULATION D,
Washington, Dg; SECTION 4(6), AND/OR DATE RECEIVED
~ 108 . UNIFORM LIMITED OFFERING EXEMPTION [ T

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)

Participating Shares in Gealogic Resource Opportunities Fund, Ltd.

Filing Under (Check box(es) that apply): [J Rule 504 [ Rule 505 B Rule 506 [ Section 4(6) (] ULOE
ling: iling () Amepdinent

A. BASIC IDENTIFICATION DATA 09004986
1. _Enter the information requested about the issuer —
Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.)
Geologic Rescurce QOpportunities Fund, Ltd.
Address of Executive Offices (Number and Sureet, City, State, Zip Code) Telephone Number (including Area Code)
Ogier Fiduclary Services (Cayman) Limited (617) 424-9900

Queensgate House, South Church Street, PO Box 1234
Grand Cayman KY1-1108, Cayman Lsland

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

Brief Description of Business

Private investment fund.

Type of Business Organization

{J corporation [Jlimited partnership, already formed

B4 other (please specify): Cayman Islands exempted company
[ business trust Cllimited partnership, to be formed

e T PROCESSED 7

Actual or Estimated Date of Incorporation or Organization: m [ 0] 7]

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: M AR 2 0 2[] {]g v
CN for Canada; FN for gther forzign jurisdiction)

SNERAL TETRICTIONS ~ THOMSONREUTERS

Federsk:
Who Mus: 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 |5 days after the first sale of scourities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier 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 1o that address.

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

Copies Required: Five (5) ¢qpies 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 bear typed or printed signatures.

Information Required: A new filing musl contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the infonnation previously supplied in Pans A and B. Pan E and the Appendix need not be filed with

the SEC.
Filing Fee: There is no federal liting fee.

State:
This notice shall be used 1o indicate reliance on the Unifonn Limited OtTering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and

that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each siate where sales are to be, or have been
made. [fa state requires the payiment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this fonn. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constituies a pant of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the nppropriate 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 persons who are 10 respond to the collection of information contained in this form are not required to respond unless the form displays a currently
valid OMB control number.
SEC 1972 (5191)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

X Each promoter of the issuer, if the issuer has been organized within the past five years;
X 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;

X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

X Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [dPromoter [ Beneficial Qwner  [] Executive Officer

[ Director (] General and/or Managing Partner

Full Name {Last name first, if individual)
Geologic Resource Partners LLC (the " Investment Manager")

Business or Residence Address (Number and Street, City, State, Zip Code)
535 Boylston Street, Boston, MA 02116

Check Box({es) that Apply: _[JPromoter [ Beneficial Qwner  [7] Executive Officer

BQ Director [[] General and/or Managing Partner

Full Name (Last name first, if individual)
Ireland, George R.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Geologle Resource Partners LLC, 535 Boylston Street, Boston, MA 02116

Check Box{es) that Apply: [JPromoter [ Beneficial Qwner [ Executive Officer

Gd Ditector [ General and/or Managing Partner

Full Name {Last name first, if individual)
Goodall, Ian

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

c/o International Management Services Ltd., P.Q. Box 61, Harbour Centre, George Town, Grand Cayman, Cayman Islands B.W.1.

Check Box(es) that Apply: (JPromoter [] Beneficial Owner  [] Executive Officer

Full Name (Last name first, if individual}
Byrpe, Martin

B4 Director  [] General and/or Managing Partner

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

c/o International Management Services Ltd., P.O. Box 61, Harbour Centre, George Town, Grand Cayman, Cayman Istands B.W.1

Check Box{es) that Apply: [JPromoter [] Beneficial Owner [ Executive Officer

O Director [ Genera) and/or Managing Partner

Full Name {Last name first, if individual)
Kanellitas, John A.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Geotogic Resource Partners LLC, 535 Boylstan Street, Boston, MA 02116

Check Box(es) that Apply: [ JPromoter ] Beneficial Owner  [] Executive Officer

O Director ] General and/or Managing Partner

Full Naine (Last name first, if individual)

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

Check Bon(es) that Apply: [ JPromoter [] Beneficial Owner [ Executive Officer

[} Director  [J General and/or Managing Partner

Full Name (Last name first, if individual}

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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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 offERnE? ... e s

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

2. Whal is the minimum investment that will be accepted from any individual? *Subject to the discretion of the General Pastner ...

3. Does the offering permnit joint ownership 06 @ SIBEIE UNIT et st e s bt R e s een e e et ea s

4. Enter the infonnation requested for each person whe has been or will be paid or given, directly or indirectly, any comimission or simitar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f 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. |f more than

five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the infonnation for that broker or dealer

only.

§ *5,000,000

Yes No
& ]

Full Name (Last name first, if individual)
N/A

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 Imends to Solicit Purchasers

{Check "All States” or check individual STALES) ......covvvivirisnssessiss s ssssrsrsssmsss s ssssssssenssrsnssceesssssansemsssnssenenes L) Al Stat€S
(AL}  [AK] [AZ] [AR] [CA] [Col [€n (DE) {DC] [FL] [GA] [H1} (o]
[IL}  [MN] [14] [KS) [KY] {LA] (ME] (MD]  [MA]  [M]] [MN] (MS] MO}
{MT]  [NE] (NV] (NH) (NI (NM} [NY]  [NC] [ND] [OH] [OK] [OR]  [PA]
(RI] [SC} {sD} [TN] [TX] [un [vT] [VA] [Wal [wv] [wi] [wY] [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 SIAtESY......o.oiveeieoocooceeeeee et seevesnes s s b sesssesesarnnesmsessssssensecmsamsesnnerene L] Al S1B1ES
[AL] [AK] [AZ} {AR] [CA]) {oe)] [CT) [DE] (DT} [FL} [GA) [HI} [1D)
[1L) [IN] [1A] [KS) {KY] [LA] [ME] [MD] (MA) [Mi] {MN]  [MS) (MO)
[MT] {NE] {NV] [NH] [NJ] [NM]  {NY] INC] (ND] [OH} (OK] {OR} [PA]
[R} [5€] [3D] [TN] [TX] (V1] [vT] [VA] [Wa] [W¥] [wi) fwy] [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 10 Solicit Purchasers
{Check "All Statcs™ or check individual STRIES) .. ..ooeveeeoooeeeceeeee e eeseeeeees e seeserssesersarsereeesoes s ros e emeneneesresmnrensnses L] AT SIQLES
(AL} [AK] fAZ] [AR] (CA] [COY (cT) [DE} (D) fFLi [GA) {HY) [1D]
(L] [IN] [1A] {KS] [KY] [LA) [ME] [MD] [{MA] (M1 [MN] (MS] [MO])
MT} [NE] [NV] [NH] [N} [NM] [NY] {NC] [ND] [OH] [OK] [OR] [PA)
(RH [SC] (5D] {TN] [TX] [UT] v7] {¥A] [wa] _[wv] [wl) [WY] [PR]

{Use blank shecet, or copy and use addilional copies of this sheel, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND {SE 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 "hone” or "zero.” If the transaction is an exchange offeing, check this box (] and indicat in
the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Secunty
Debt
Equity
{0 Common [JPreferred
Convertible Secunties {INCluding Wartants} . ..o v e st s
PartnErship INEIESES ....uuu s st by os it et B R e s

Other (Specify) Participating SRAares ...t s

TOLAY . 1ovr vt e e e e b e E b e b AR R RS R
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 an the total lines. Enter "0" if
answer is “none” or "zero,”

ACCTEAILER TIVEEIOIS. o errevereesieeeemcseearses shrm s it o sy ama s ed e e d e b sabbe e b 42 S48 1218 momn et s e2ss 10840 sod e r AR AL b b2 bt

INON-BCCTEAILE INVESIOTS.........ccvorer e sst et e shests st s s e b e e s srvrt s bbb bR S HE0 474 oS bR s Te a0 e

Totat (for filings under Rule 504 0Nl ..ottt sss e e
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis 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 indicaied, 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 offening

Regulation A
TOUBL .ot rmrrraesesesesas e mae s e sesbms s e semese e e e st e bk AR RSP et e e SRR

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amaunts relating solely to organization expenses of the issuer. The infonnation may be given
as subject 1o fulure contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate.

Printing and Engraving Costs...

ACCOURNE FBES. ..o ccn st iems st e ed s ar e s s bbb e s 4414 F R R e s b LR b Rt
ENBINEEIIME FEES .o coeoe ettt br e ety s s
Sales Commissions (specify MNUers' (665 SEPAMAIEIY).....c..vmreoiire s e

Other Expenses (TAERtIY)........corm i emceent e s s e

T O U TGO OO PSR T P ECTPTSTOR PP P
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Aggregate Offering

Price

Amount Already
Sold

5

b

3

$

$ 1,000,000,000

§ 163,346,777

$ 1,000,000,000

$ 163,346,777

Number Investors

12

Aggregate
Dollar Amount of
Purchases

$ 163,346,777

b

$

Type of
Security

Dollar Amount
Sold

[ I ]

ROOO0OOXROO

3

$

$ 25,000

S

5

3

5

$ 25,000




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

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total
expenses fumished in response to Part C - Question 4.8, This difference is the "adjusted gross proceeds to the

issuer.” $ 999,975,000
5. [ndicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each off
the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box ta the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b. above,
Payments to
Officers, Directors,
& Affiliates Paytnents To
Others
SAAMES AN FEE5.....ooo.voeceee s e et bt ssbasss st sness et rsen s s s rnns s sssssensesssassmssnnnssssmsensnsssrnssnnteseses L) 0Os
PUICHZSE OF 18] BSLAIE ...v.vvuearereserrseerresiresersesssssssssnssssesssos st ssssnsssssssrasssssssssessmssmssssnssssssassrenersesssserscsronnsss 119 s
Purchase, rental or leasing and installation of machinery and equipMEnt.........occi it seines Os Os
Construction or leasing of plant buildings and fecilities............o.ococonernee. ds ds
Acquisition of ather businesses (including the value af securities involved in this
offering thal may be used in exchange for the assets or secunities of another issuer as Os
PUISUATH L0 8 IMETEET) ... oeiiiiiivii ietiemeieae v st s e e e b b eass s em b e s s ke ses b et bs s b em s ome e aseemenb e ed s br s e e s sare 1n
Repayment Of INAEDIEANESS ... ....cc..vvoerrorerriors s isenssse s sessssnssass st ss s tssset e cssesssessssssstensssssssesssmerssersnses L ® Os
WOIKINE CEPIAL.....c.o.oeocvceervtecee e sesenns bt s tst s s ssse s s san s ses s ssnsemssnss s smsisesnssasssmssssscrssssssnses L) B s
Other (specify). Investments in securities and activities and expenses necessary, convenient, or incidental s 3 $ 999,975,000
thereto. !

COMUINN TOIS ... se e st see et bbb st 28 s ses e s seseaere e rennms s ans e canere s sst s smstisssisstisnesnecss B3 5 999,975,000

& 5 999,975,000

Total Payments Listed (column totals added).........

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S, Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type)
Geologic Resource Opportunities Fund, Ltd.

SignatuW vvl/

Date

February Qf') , 2009

Name of Signer (Print or Type}
John Kanellitsas

Title of Signer (Print or Type)
Chief Operating Officer

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