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OMB APPROVAL
UNITED STATES
. SECURITIES AND EXCHANGE COMMISSION e ot 1988
FOR rfD RECD 5.E.C. Washington, D.C. 20549 Estumated avarage burden
l\ FOHM D hours pér response . . . 16.00
UM 13 2003 ,
oovi 2 | NOTICE OF SALE OF SECURITIES SEC USE ONLY
\’ togg|  PURSUANT TO REGULATION D, Profin sorel
SECTION 4(6), AND/OR |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECENED
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) AN
MATTERHORN OFFSHORE FUND LIMITED 7 AR

s

Filing Under (Check box(es) thar apply): [1 Rule 504 [ Rule 505 B3 Rule 506 [ Secrion 4(6) 0 ULO

T

A. BASIC IDENTIFICATION DATA
1, Enter the jnformarion requested abuut the issuer

Name of Issuer (3 cheek if this is an amendment and name has changed, and indicate change.) 030 233
MATTERHORN OFFSHORE FUND LIMITED N L <3304
Address of Exceurive Offices (Number and Smreet, City, Staje, Zip Code) | Telephone Number (Including Arez €ode),/”
¢/0 Circo B.V.L Limited, P.O. Bax 662, Road Town, Tortola, British Virgin Islands 809) 494-2217 N
Address of Principal Business Operations  (Number apd Swreer, City, Stawe, Zip Code) | Telephone Number (Including Arca Codey
e/ Citco B.V.J, Limited, P.O, Box 662, Road Tawn, Torwola, British Virgin Islands (800) 494-2217 —%GESSED
Brief Description of Business .
Primanly, acquisition of long and shor positions. ’/ JUN 1 8 2003
Type of Buysiness Organi2ation N

YE corporation L3 limited parmership, already formed other (please specify): British Virgin Islanalumcw.

international business company
Month Year
Actual or Esrimated Dare of Incorparation or Organization: [—9—11—} D—JO—J 8 acrual O Estimated
Jurisdiction of Incorporation or Organization; (Entey two-lener U.S, Postal Service abbreviation for Stare:
CN for Canada; FN for other foreign jurisdictions)

GENERAL INSTRUCTIONS
Federal;

Who Must File: All issucrs making an offering of securines in reliance on un exemprion under Regulation D or Secrion 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 atier the first sale of securities in the offering. A norice is deemed filed with the U.S.
Securines and Exchange Commission (SEC) on the earhier of the date it is received by the SEC at the address given below or, if received ar that
address afier the dare on which i 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 Commission, 450 Fifth Swegr, N.-W., Washingron, D.C, 20549.

Copies Required: Fiva($) copigs 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 signarures,

Informarion Required: Anew tiling mustcontain all information requested. Amendments need only report the name of the issuer and offering, any
changes therero, the informarion requested in Part C, and any marcerial changes from the information previously supplied in Parns A and B. Part
E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

Srate:

This notice shall be used © indicaw reliance on the Uniform Limited Offering Exemption (ITLOE) for sales of securities in those states
that have adopied ULOE and that have adapted this form. Tssuers relying oy ULOE must file a separape natice with the Sccurities Administrator
in each state where sales are 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemprion, 4 fee
in the proper amount shall uccompany this form, This notice shall be filed in the appropriate states in uccordance with state law. The Appendix
10 the nolice consttutes a part of this notice and must be complered.

ATTENTION
Failure to file 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 §§ predicated on the
filing of a federal notice.

SEC 1972 (2-57T)
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————

BASIC I]DENTIFI@LTION- DATA

S ———
e Pe—————— —

2 Ernier the informarion requested for the folmgg!RMAT ON BOUTQFEERTNG

Bach promoter of the issuer, if the issuer has been organized within the past five years;
* Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposiion of, 10% or more of a class of equity

securites of the issuer;

* Each executive officer and director of corporate issners and of corporaie gencral and managing parmers of partoership issuers; and

* Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer B Direcior [ Gencral and/or

Full Name (Last name first, if individual)

TORTOLA CORPORATION COMPANY LIMITED

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

c/0 Cico Building, Wickhams Cay, Road Town, Tortola, B.V.L

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Direcior [ General andior
Munaging Partner

Full Name (Last name ficsr, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneticial Owner 13 Exscutive Officer [ Director [ General and/ar
Maunaging Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Suite, Zip Code}

Check Box(es) that Apply: [l Promoter [ Beneficial Owner [ Execunive Officer DO Director [ General and/or
Managing Parmer

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

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

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

Full Name (Last name first, if individual)

Business or Res:idence Address (Number and Street, Ciry, State, Zip Code)

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

Full Name (Last name tirsy, if individual)

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

Check Box(es) thas Apply: O Promoter [ Beneficial Owner [ Execudive Officer & Director [ General and/or
Managing Partner

Full Name (Last name firs, if individual)

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

(Use blank sheer, or copy and use additional copies of this sheet, as necessary.)
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Yes No
1. Has the issuer sold, or docs the issuer intend 10 sell, to non-aceredited investors in this offering? .. ... vt 0O R
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whar is the minimum investmant that wil be accepted from any individual? ... $ IYOO,DOI(:*
es No
3. Does the offering permit joint ownership of a single URit? .. .vv oo iun i i 0O
4. Enter the information requested for each person who has been or will be: paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection wirh sales of securities in the offering. If a person
10 be listed is an associared person or agenr 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 (S) persons 1o be listed are associated persons of such a broker
or dealer, you may set forth the informarion for thar broker or dealer only. *
Administrator may, in its sole discretion, accept fractional subscripdons.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Soeet, City, Stute, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Iniends 10 Solicit Purchasers
(Check "All States” or check individUal SEHIES) .+« ..« e urayeeteun et rate s an e 1 All States
[AL] [AK) [AZ] [AR] [CA] [CcO] [CT] [PE] (DC] [FL] [Gal [HI] [ID]
(L] [IN] [1A}] IKS] [KY] [LA) [ME] MD] MA] [MI]  MN) [MS]  [MO)
IMT) [NE] [NV} [NH] [NI] [NM] [NY) [NC} [ND] [OH] [CK] [OR]  [PA]
[R1] [sC1  [SD] [TN] [TX] (ury  {VT]  [VA] (Waj A (W1l Wyl  [PR]
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Streer, Ciry, Stae, Zip Code)
Name of Assaciated Broker or Dealer
Srates in Which Person Listed Has Soligited or Iniends to Solicit Purchasets
(Check "All States” or cheek INdIVIBual STATES) + v vt vttt ittt v e et e e et et [ All Stares
[AL) [AK] [AZ] [AR] ([CA] [CO] (CT] (DE] (DC] [FL] [Ga] [HI] [ID]
[IL] [IN]  {IAa]  [KS] (KY] (La]l [ME] [MD] Ma] (MI] MN] MS] MO]
MT]  [NE] (NV]  [NH] [NI] [NM] [NY] [NC] [ND] [OH] [OK] [OR] ([PA]
(RI] [S8C] {SD) [TN] [TX)} [UT] [VT] [va] [wa] [WV] (Wl [WY] [PR]
Full Name (Last name first, if individual)
N/A
Business or Rasidence Address {Number and Streer, Ciry, Stare, Zip Code)
Nume of Associaed Braker or Dealer
States in Which Person Listed Has Solicited or latends 10 Solicit Purchasers
(Check "All States” or check INAIVIAUAL STAIBSY v v\ v vt ttiers o e et inr e s et eetar s e ransvaantoraresenanes [ All Sragex
[AL]  {aK] [AZ] [AR] [CA] [CO] [CT] [DE] [PC] [FL}] [GA} [HI] [ID]
(L1 [(N)  [1A] [XKS] [KY] [La] [ME] [MbB] Mal (M} MN] [MS] MQ)
{MT] [NE]  [NV] [(NH] [(NIT  [INM]  (NY] [NC] [ND] {OR] (OK}] [OR]  [PA]
(RI1 [SC}] [SD] (TN} [TX] ({UT] [VT] [VA] [wa] (WV] (WI] (WY] ([PR]

(Use blank sheet, or capy and use addirional copies of this sheet, as necessary.)
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___C. OFFERING PRIC R OF INVESTORS.. RES ) D8
Ener the aggregate offering price of securities included in this offering and the toral amount
already sold. Er‘uer "0" 1f answer is “none" or "zero.” If the wansaction is an exchange offering,
checkthisbox L and indicare in the columns below the amonnts of the securities offered for exchange and
already exchanged.
Aggregale Amout Aleay
Type of Security Offering Price Sold
77 $__ -0 $__ -0
20 D PP $100,000.000 $20,949,100
8 Commoan [ Preferred
Convertible Securities (including WAITAMIS) .+ .\ vvve it i atrerscirreieran s $ 3
PartnershiP INIErESTS . .\ vvvn e itvrr ettt e e et a e $ 3
Other (Specify B I L $
g 1o A $100,000.000 $90.949,100
Answer slso in Appendix, Calumn 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregare dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securities and the aggregate dullar amount of their
purchases on the togal lines, Enter "0" if answer is "none” or "zero.” Aggregalc
Number Dollar Amount
Invesrors of Purchases
Accredited INVESIOIS .« .. v vt vt v ettt e i e e 26 $90,949.100
Non-accredited Investors .....ovvvrievenn e et r ety -0- $__ 0
Tatal (for filings uader Rule 504 only) ....... Ch e e e
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an affering under Rule 504 or 505, enter the information requested for all securi-
ties sold by the issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior
1o the first sale of securities in this offering. Classify securities by rype: listed in Parr C - Question 1.
Type of Dollar Amount
Type of offering Securiry Sold
28T 3T 3
REEUIATON A+ vttt e v irr et e et eear ey §
RUIE S04 .. ottt i e e e e $
0 T g
3.  Furnish 8 statement of all expenses in connecrion with the issuance and diswibution of the
securities in this offering. Exclude amounts relaring solely 1o organization expenses of the issuer.
The information may be given as subject 10 future conringencies. If the amount of an expenditure
is not known, furnish an estimate and check the box 10 the lefi of the estimate.
Transfer AGEIUS FEE .ttt et e e e e 0 s
Printing and EOgraving COSIS « v vveerttrnve et enne e ttnnre et aernr e esieraeeteias O s
L8] 8 v v vyt ttrn e et e e e ey et e e B $350,000
ACcounting Fees vvvvuvinrieniiiioan. Cerreees f e ettt et . ® 315000
T e T T s
Sales Commissions (specify finders’ fecs SEPAatEly) «v.vvvvverineierneoriunreeninvrinan. as
Other Expenses (identify) _AdmIISTAHVE ..t ety oe e unrenernannrersvirieenaeinnrnnns ® $10,000
1 B $75.000
475754 @ Page 4
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C OFFFRING PRICE, NUMBER OF INVESTORS EXPENSES AND USK OF PROCEFDS

b.  Enter the difference berween the aggregare offering grict given in response to Part C -Ques-
tion 1 and total expenses furnished in response 1o Part C - Question 4.a. This difference is the
"adjusted gross proceeds to the issuer.” $90.925.000

S.  Indicate below the amount of the adjusted gross proceeds ro the issuer used or proposed o be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
esrimate and check the box to the left of the estimate. The toral of the payments listed must equal
the adjusted gross proceeds 1o the issuer set forth in response 1o Part C - Question 4.b above.

Paymenis to
Officers,
Direciors, & Paymenis To
Affiliates Qthers
SAlATIES ANA fEES v\ vt vttt e e e e Os s
T e Y 1 T 0Os Os
Purchase, rental or leasing and insiallasion of machinery and equipment . ... ..o vvveeien Os as
Construction or leasing of plant buildings and facilities ..............cov vl s as
Acquisidon of other businesses (including the value of securifies involved in this
offering thar may be used in exchange for the a35e1s o securinies of anorher
Tt e e 5 N mE Os,
Repayment of indebIEANeSE -+ v oo v vt v et an et e as 0Os
WOTKInE CAPHAD « v v v e vt v vt et et s e Os 0s
Other (specify): Acquisirion of Porfolio 0% R $99.925000
0Os Os
COUMR TOTAIS . o vttt et et et s r e st e st 0s 599,925,000
Total Payments Listed (column totalsadded) ........oovvoiiiiniiiinnranns [1%.99.925.000

D, FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned July anthorized person. If this notice is filed under Rule 505, the
following signamre constimtes an undertaking by the issuer 1o furnish w the U.S. Securities and Exchange Commission, upon writien re-
quest of irs staff, the informarion furnished by the issuer w any non-aceredited investor pursiiant to paragraph (b)(2) of Rule 502.

Lssuer (Print or Type) Sign Date
MATTERHORN OFFSHORE FUND LIMITED ﬁ -(2.5_____ Vo Tuve 007
7

Name of Signer (Prini or Type) Tirle of Si% er (Print or Type)
Director of Tortola Corporation Company Limited, the sole Director of
Manerhom Offshore Fund Limited

Nores:

{(a) 3§i§ is 2 continuous affering of shares in an offshore fund Figure represents the maximum value of shares offered and 1o be offered
10 inveslors.,

(b} Because of the continuous nature of this offering, the adjusted gross proceeds 1o the Issuer is esrimared.

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