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UNITED STATES D% (Q (.0 CZ 59 OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number.  3235-0078

. Expires: Audgust 31, 1998
FORMD Washington, D.C. 20548 Estimated average burden

FORM D hours per response . . . 16.00

T e s

SECTION 4(6), AND/OR
03006737 _ UNIFORM LIMITED OFFERING EXEMPTION DAY RECEIVED
AR

Name of Offering (3 check if this is an amendment and name has changed, and indicate change.) /\5}
MATTERHORN OFFSHORE FUND LIMITED AN

Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 B Rule 506 O Section 4(6;,Z ULOE %\
o n A ’)%%'_3 v
A. BASIC IDENTIFICATION DATA Q& FEB T #7777

1. Eanter the informnation requested abour the issuer N\ o

Name of [ssuer (K check if this is an amendment and name has changed, and indicate change.) I\ 153 §:\/
MATTERHORN OFFSHORE FUND LIMITED 4

Address of Executive Offices (Number and Sweer, City, State, Zip Code) | Telephane Number (lﬁe{@y@ Area Code)

¢/o Citco B.V.1. Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands (809) 494-2217

Address of Principal Business Cperanons  (Number and Street, Ciry, State, Zip Code) | Telephone Number (Including Area Code)

¢/o Circo B.V.1. Limited, P.O. Box 662, Road Town, Tartala, British Virgin lslands 809) 494-2217 PR@CESSED

Brief Description of Business /'/
Primarily, acquisition of long and short positions. FE

B2 12003

Type of Business Organization rOM
YEI corporation O3 limied parmership, already formed & other (please specify): British VirgiXskan OM

internarional business company

Month Year

Actual or Estimated Dare of Incorporation or Organizarion: b llelo] & Acral [ Estimared
Jurisdiction of Incorporation or Organization: (Enter two-lemar U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdictions)

GENERAL INSTRUCTIONS

Federal:

Who Must File: AR issuers making an offering of securities in reliance on an exemption under Ragulation D or Section 4(6), 17 CFR 230.50%
et seq. or 15 UI.5.C. 77d(6).

When Ta File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A norice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the dare it is received by the SEC ar the address given below or, if received at thar
address after the date on which it is due, on ths date it was mailed by United States registered ar certified mail to that address,

Where Ta File: U.8, Securities and Exchange Cormmission, 450 Fifth Street, N.W., Washingron, D.C. 20549.

Copies Reguired: Pive (5) copies of this norice must be filed with the SEC, one of which must be manually signed. Any copies notmanually signed
must be photocopies of the manually signed copy or bear ryped or printed signarures,

Information Required: A new filing must contain 2l information requested. Amendmenrs need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any marerial changes from the informarion previously supplied in Parts A and B, Part
E and the Appendix need not be filed with the SEC.

Filing Fee: Thare is no federal filing fee.

State:

This notice shall be used to indicat reliance on the Uniform Limited Offering Exemprion (ULOE) for sales of securities in those states

that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file 2 separate notice with the Securities Adminisirator

in each state where sales are 1o be, or have been made. [fa state requires the payment of a fee as a precondirion 1o 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 norice constitutes a part of this notice and must be completed.

ATTENTION ;
Failure to file notice in the appropriate states will not result in 2 loss of the federal exemprion. 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.

SEC 1972 (2-57)

475784_5 Page 1

(04




FER-06-2008 10:20AM  FROM-SATTERLEE STEPHEN B & B 2128189807 T-745  P.003/008 F-041

e — s e e wwLmaLS

2. Enrer the informarion requested for the following:
* EBach promoter of the issuer, if the issuer has been organized within the past five years;
*  Each beneficial owner having the power to vore or dispose, or direct the vote or disposition of, 10% or more of a class of equity

secuniies of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing parmers of parmership ssuers; and
* Each general and managing parmer of parmership issuers.

Check Box(es) that Apply: (3 Promoter £ Beneficial Owner [ Executive Officer & Director [ General and/or

Full Name (Last name first, if individual)
TORTOLA CORPORATION COMPANY LIMITED

Business or Residence Address (Number and Sireet, City, State, Zip Code)
¢/0 Citco Building, Wickhams Cay, Road Town, Tortola, B.V 1.

Check Box(es) that Apply: [ Promoter [ Bensficial Qwner [ Executive Officer [ Director [ General and/ar
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Stare, 2ip Code)

Check Box(es) thar Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director U General and/or
Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sweet, Ciry, Stars, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 1] Executive Officer (] Director L] General and/or
Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sweet, City, Stare, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director L] General and/or
Managing Parmer

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter  [J Beneficial Owner [ Executive Officer [ Direcror [ General and/or
Managing Partner

Full Name (L.ast name first, if individual)

Business ar Residence Address (Number and Swweet, City, State, Zip Code)

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

Full Name (Last name first, if individual)

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

{Use blank sheer, or copy and use additional copies of this sheet, as neceszary.)
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' "B INFORMATION ABOUT OFFERING —
1. Has the issuer sold, or dnes the issuer intend ro sell, to non-accredited investors in this offering? .. ............... 0O &
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whar is the minimum invesment thar will be accepred from any individual? ....... .. ... o i, $ 100,000%
3. Does the offering permit joint ovmership of asingleunit? ... ... ... o e ‘I{Ecs lE:t]’

4. Enter the informarion requested for each person who has been or will be paid or given, directly or indirectly, any comemis-
sion or similar remunerarion for solicitation of purchasers i connection with sales of securities in the offering. If 2 person
to be listed is an associgred psrson or agent o}f)a broker or dealer registered with the SEC and/or with a stase or stares,
list the name of the broker ar dealer. If more than five (5) persons 10 be listed are associated persens of such a broker
or dealer, you may ser forth the imformarion for that broker or dealer only. *
Administrator may, in its sole discretion, accept fractional subscriprions.

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

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

Name of Associated Broker or Dealer

Srates in Which Person Listed Has Solicited or Iniends to Solicit Purchasers

(Check "All States” or check INAIVIAUA] STATEE) - . ..ttt v ettt et e e e e e O Al Stares
[AL) [AK] [Az] [AR] [CA] [cO] [CT] [PE]) [DC] [FL} [GA] [HI] [ID]
L] [IN] (1A} [KS] [KY}] [EA] [ME] [MD] [MA] [MI}]  [MN] [MS] [MO]
MT]  [NE] [NVI  INH] [NJ]  [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] (sC) [SD] [TN] [TX] [UT] [VT] [vA] [WA] (WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)

N/A

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

Name of Assaciated Broker or Pegler

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

(Check "All States” or check IndiVIGUA] STAIES) ..\ v v et ottt v e et e et e 0 Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA} [HI] [ID]
(] [IN}]  [1A] [KS] [KY] [LA} [ME] [MD] [Ma] [MI] [MN] [MS] [MO]
MT] [NE] [NV] [NH] [N} [NM]  NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1] [5C} [sp}] [TN] [TX] [UT) [VT] [VA] [wWa] [WV] [WI] [WY] [FR]

Full Name (Last name first, if individual)

NrA

Business or Residence Address (Number and Sweer, Ciry, State, Zip Code)

Name of Associated Broker or Dealer

Srares in Which Person Listed Has Solicited or Intends 1o Soli¢it Purchasers

(Cheek "All Stares” or check MAIVIAUAI STATES) .+ v vr vt oo e ittt ettt e et el O All States
{aL]  [aK] [AZ] [AR] [cA] [co] [CT}] ([DE] ([pC] [FL] [GA] [HI] [ID]
[IL]  [IN] [IA] [KS] [KY] [LA] [ME] [MD] [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] [WI] [wY] [PR]

(Use blank sheet, or copy and use additiona! copies of this sheer, as necessary.)
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1. Enter the aggregare offering price of securities included in this offering and the tota] amaunt

C. O 0 STORS, EXPENSES AND USE OF PROCEEDS

already sold. Enter "0" if answer is "none" or “zero." If the pransaction is an exchange offering,
checkthisbox [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Agaregare Amoum Already
Type of Securiry Offering Price Sold
- $__-0- $§_ -0
T $.100.000.000 $.65.949.100
X Common [ Preferred

Convertble Securities (neluding warrants) ...t iinr it it i $ $
Parmershl IIETESTS o .ttt i e e e e e e $ $
Orther (Specify ) e $ b3

T8l .o e s $.100,000,000 $65.949.100

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 ag.gregare dollar amoums of their purchases. For offerings under Rule 504, indi-
p

cate the number of persons who have purchased securities and the aggregate dollar amounr of their
purchases on the total lines, Enter "0" if answer is "none" or "zero." Aggregate
Number Dollar Amount
Investors of Purchases
ACredited IVesIOrS . . e e e s 20 $.65,949,100
Non-aceredited INVesSIOTS . ..o e i e e e e e -0- $_ -0-
Toral (for filings under Rule 504 only} .. ..o o v e s

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 securi-
ties 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 Dollar Amount
Type of offering Security Sold
RUle 508 . e e e e e $
Regulation A .. .. e $
T 31 - $
1Y O $
4, a  Furnish a starement of all expenses in connection with the issuance and distriburion of the
securiries in this offering. Exclude amounrs relating solely to organizarion expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, firnish an estimate and check the box 1o the left of the estimare.
TS T A OIS FOBS .\ttt it ettt s et e e e e 0 s
Printing and EngraviRg COSIS .. ...t utin ittt s
L ) X $50.000
ACCOUNHNE FEES + o\ttt v ettt ve st s e ettt e et s e et e e e e st eearene, R $15000
Engineering Fees ............ M O g
Sales Commissions (specify finders' feessepatately) ..., . i s
Other Expenses (identify) _AdmIDISITAtivVe | ..o env i cr e $10000
=17 X §75.000
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b.  Enger the difference berween the aggregate offering price given in response 1o Part € -Ques-

ton | and 1otal expenses flrnished in response

to Part C - Question 4.a. This difference is the

“adjusted gross proceeds To the issuer.” $99.925 000
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimare and cheek the box o the 1oft of the estimate, The total of the paymenis listed must equal
the adjusted gross proceeds 1o the issuer set forth in response 10 Part € - Question 4.b above,
Payments to
Officers,
Direcrors, & Paymenis To
Atfiliates Others
SAlArEs BNA FEES .+ttt e e s Os
PUrchase of 1881 B5181E . ..\ v vt vt e e e e Os [ls
Purchase, rental or leasing and installation of machinery and equipment .. ............... Os Os
Consnruction or jeasing of plant buildings and facilides ....................... Os 0s
Acquisition of other businesses (including the value of securities involved in this
offering that may be 1sed in exchange for the assets or securities of another
1SSUBY PUTSUANT 10 8INETZET) . . . -+ < e v v e e vnn s e an e rn e manrenene et s Os Os
Repayment of indebredness . ..o vrvereriviie e (s as
Workingcapital .. .....oeihe i, e Hs Os
Orher (specify): Acquisition of Portfolio Os X $99.925.000
Qs Qs
00074 ') s B$.99.925,000
Total Payments Listed (colummtoralsadded) ..ovvvveeniininoiienaai,s [15.99.925.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice js filed under Rule 505, the
following signamure constirues an underaking by the issuer to furmsh to the U.S. Securities and Exchange Commission, upon wrinen re-
quest of its staff, the infermation furnished by the issuer 1o any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

L

Issuer (Print or Type)
MATTERHORN OFFSHORE FIJND LIMITED

ﬁure‘

Date

Sig;?

/
/——%MJM gléﬁb"“""é’l o
)

Name of Signer (Print or Type) Title of1Si (Print gr Type
[Director of Tortola Cérporation Company Limited, the sole Director of
Matterhorn Offshore Fund Limited

Notwes:

(a) This is a continuous offering of shares in an offshore fund Figure represents the maximum value of shares offered and 1o be offered

10 US investors.

(b) Because of the continuous narure of this offering,

the adjusted gross procasds to the Issuer is estimared.

intentional misstatements or omissions

ATTENTION
of fact constitute federal criminai violations. (See 18 U.S.C. 1001.)
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