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UNITED STATES OMB APPROVAL
(£S AND EXCHANGE COMMISSION Oﬂmﬁ?’miﬂ us?;ﬁ*gggg
FORMD Washington, D.C. 20549 E:maggg g’@“ﬁfﬁ"’"ﬁ& "
) FORM D : e
NOTICE OF SALE OF SECURITIES S5C USE oY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR |
ORM LIMITED OFFERING EXEMPTION PATE RECENED

Name of Offering ([ check if this is an smendment and name has changed, and imdicate change.)
MATTERHORN OFFSHORE FUND LIMITED

Filing Under (Check box(es) that apply): [J Rule 504 [J Rule 505 & Rule 506 [J Section 4(6) & ULOE

A. BASIC IDENTIFICATION DATA

1. Enrer the information requested about the issuer

Name of lssuer (0] check if this is an amendment and name has changed, and indicate change.)
MATTERHORN OFFSHORE FUUND LIMITED 03026611 )
Address of Executive Offices (Number and Street, Ciry, State, Zip Code) | Telephone Number (Including Area Code)

¢/0 Citeo BV 1. Limited, P.0. Box 662, Road Town. Tortala. British Virain {slands (809) 464-2217

Address of Principal Business Operations  (Number and Swreet, City, State, Zip Code) | Telephone Number (Including Area Code)

¢/o Citrco B.V.L Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands (809) 494.2217
Brief Daseription of Business
Primarily, acquisition of lang and shor pasitions.
TyE of Business Orpanjzarion .
corporatian O limired parmership, already formed other (please specify): Brirish Virgin Islands
insemarional business co; D
Month Year
Actual or Bstimated Date of Incorporation or Organizavian; B Acwal  [J Estimated \ NL 09 2““3
hurisdiction of Incorpararion or Orgamization: (Enver two-lewer U.S. Postal Service abhreviarion for State:
CN for Canada; FN for other foreien furisdicrions) JOHSON
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuors making an offering of seeurities in reliance on an exemprion under Regulation D or Secrion 4(6), 17 CFR 230.501
£t seq, or 15 U.S.C. 77d16),

When To File: A notice inust be filed no Jater than 15 days afier the first sale of securities in the oﬁ‘erina%Anoﬁceisdeemdﬁledwhhthe us.
Securities and Bxchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if eceived at that
address after the dawe on which it is due, on the date it was mailed by Unived States registered or cervified mail 1o that address.

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

Copies Required: Five (5) coples of this notice must be filled with the SEC, one of which must be manually signed. Any copies nermanually signed
must be photocopies of the manually signed copy or bear ryped or printed sigmatures.

Infermarion Required: A new filing must conmain all information requested. Amendmenss need only repore the pame of the issuer and offering, any
changes thereto, the informarion requestad in Parc C, and any marerial changes from the information previously supplied in Parts A und 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 1 mdicate reliance on te Uniform Limited Offering Exemprion (UT.OE) for sales of securities in those swmies
that have adopred ULOE and that have adopred this form. Tssuers relyin‘ﬁ‘mx DUILOE must file a separate porica with the Securities Adminismrator
in each state where sales ure 1o be, or have been made. If & staje requires the paymenr of 3 fze as a precondition o the clalm for the exemption, a fee
in the proper amouynt shall accompany this form. This natice be filed in the appropriate srares in accordanca with state law, The Appeadix
w the notice constinues s pary of this notice and must be comp‘l‘e%%E NTION
Failure to file notics in the appropriate states will not resul in a loss of the federal exemption. Conveysely, failure to file the

8%}"01’14“9 federal notice will not result in a loss of an availahle state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (3-97)
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2. Enter the informavion requested for the following:

* Each promaoter of the issner, 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% aor more of a class of equity

securities of the issuer;

-+ Bach execurive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

* Each general and managing parmer of parmership issuers.

Check Box(es)thas Apply: [ Promoter [ Beneficial Owner [ Executve Officer & Director [ General and/or
Full Name (Last name first, if individual) '
TORTOLA CORPORATION COMPANY LIMITED
Business or Residence Address (Namber and Sweer, City, Srare, Zip Code)
¢/o Clico Building, Wickhams Cay, Road Town, Tartola, B.V.L
Check Box(es) that Apply: O Promorer [ Benefical Owner [ Executive Officer [ Divector  [J General and/or
Managing Parmer
Full Name (L.ast name first, if individual)
Business or Residence Address (Number and Streer, Clyy, St2re, Zip Code)
Check Box(es)thar Apply: [ Promoter [ Beneficial Owner ) Execurive Officer T Director K] General md/WP
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, Clsy, Stare, Zip Code)
Check B that Apply: [ Promorer £ Beneficial Owner [ Executive Officer [ Director [ General and/or
ox(es) PPly r Yo
Futl Name (Last name firsy, if individual)
Business or Residence Address (Number and Swreet, City, State, Zip Code)
Check Box(es) that Apply: 3 Promoter [ Bepeficial Owner [ Executive Officer 1 Director 0 Gengral ane!/orP
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) thar : [ Promower [ Beneficial Owner [ Executive Officer 3 Director [ General and/or
Box(es) thar Apply | Managing Parter
Full Name (Last name first, if Individual)
Business or Residence Address (Number and Sweet, Ciry, Swate, Zip Code)
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer Kl Director L] General and/or
Mznaging Partner

Full Name (Last name §irsy, if individual)

Buainess or Residence Address (Number and Streer, City, Smte, Zip Code)

{Use blank sheer, or copy and use additional coples of this sheer, as necessary.)
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B INFORMATION AROUT OFFERING

Yes—No
1. Hasthe issuer sold, or does the issuer intend w sell, jo non-accredited investors in this offering? ... vvevineenn. O ®
Answer also in Appendix, Column 2, if filing under ULOE.
2. What {s the minimum invesment thar will be accepted from any Individual? ...l $ {?0,00;){*
es No
3, Doesthe offering permit joint ownership of 3 Single Wit? ...\ it iiei it i i e ]
4. Enter the information requesied for each person who hias been or will be paid or giveq, directly or indirectly, an}f cormmis-
sion of similar vemuneranion for solicitation ofxgurchasers in cannecrion wirh sales of securities in the offermg. If a person
to be listed is ap associated person or agenr of a braker or dealer registered with the SEC and/ar with a state or stages,
list the name of the broker or desler. If more than five (5) persons vo be listed are ussociated persons of such a broker
or dealer, you may set forth the informarion for vhar broker or dealer only. *
Adminisirator may, in fis sole discrerion, accept fractional subscriptions.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assaclated Brokar or Dealer
States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(Check “All States™ or check indivIdual STATES) .. .. venvirrvriirerrares t s irra st i s [J All Sates
[aL] [AK] [AZ) [AR] [CA] [cOl [cT] (PE]} [DC}  [FL] [GA] [HI] [ID]
[} [N} [1A) [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] [vI} [vAl [WA] [WVv] [wl] [wWY] [PR]
Full Name (Last name first, if mdividual)
N/A
Business or Residence Address (Number and Swreer, City, Srate, Zip Code)
Name of Associated Broker or Dealer
Stares in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check =All Stares” or check individual STATS) - ... vuis s iearaenreas tatteneanronrssracirascescnaransans O All Sates
[AL] [AK] (AZ] [AR] ([CA] ([cO} [cT) {DE] [DC}  [FL] [GA] [HI] [ID]
(L] (W] (1a] |Ks] [Ky] (LAl ME] MO} - Ma]  (MI] MN] MS] MO)
MT]  [NE] [NV [NH]  [NI] (NM] O INY] INC]  [ND]  (OH] [0K] [OR] [PA]
[(RI] [sC] (sp} [IN] [TX] fur] {VvT] [VA] ([WA] (WV] [WI] (WY] ([PR]
Fyll Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Streer, City, Stare, Zip Code)
Name of Associated Broker or Dealer
Stazes in Which Person Listed Has Solicited or Intends to Solicis Purchasers
(Check “Al) Srares™ or ¢heck INAIVIAUA] SIBIES) v o v e oreer et ivne vt e sarreratiatrseccancrrasrnnrrrreranes 03 Al Sures
JAL]  [AK] [AZ] [AR) [CA] [CO] [CT] [PE] [DC} [FL] [GA] [HI] [ID]
(L] [W) [1a] [Xs] ' ([KY] [La] [ME] MD] [Ma] [MI] MN]  [MS)  MO)
MT]  INE] [NVl [NH] [NI]  PNM]  [NY] INC] [ND] [OH] [OK) [OR] [PA]
{RI] [sC] [SD} [TN] [TX] [UT] [VI] [VA] [Wa] [WV] ([wi] [Wy] [PR]

(Use blank sheet, or copy and use additional copies of this sheer, as necessary.)
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C. OFFER BE j PENSES ) USE

Emter the %gmgate offering price of securities Included in this offering and the towal amount
already sold. Bater 0" if answer is “none™ or “zeto.” If the wansaction is an exchange offering,
checkthisbox [ and indicare inthe columns below the amounts of the securities offered for exchange and

already exchanged. .
Type of Security

® Comman [ Preferred
Convertible Securities (including warrans) ....... Ve
Parmership Interests ........... e e ettt e et i
Crher (Specity, ).

...........................

..........................

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

Exser the number of accredited and non-accredited investors who have purchased securifies in this
offering and the aggregate dollar amoumss of their purchases. For offerings under Rule 504, indi-
cate the muuber of persons who have purchased securities and the aggregate dollar amount of their
purchases an the wial lines, Enver 0" if answer is “none” or “zer0,”

ACCTeditEd TRYESIONS v ovr vt iesiserronreanetonenacnnenensrons rreras Pevevens
Non-accreditad Investors .,............. e rererrrireeee e et a e,
Toral (for filings under Rule 504 only) . . ..., . \-t- cerrres severes cereeriuan

Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 503, enter the informationrequested for all securi-
ties sold by vhe issuer, wo daje, iy offorings of the types indicated, in the twelve ( 12& months prior
to the first sale of sccuriries in this offaring. Classify securities by type listed in Pan C - Question 1.

Type of pffeting

Rule 505 ........ beerreisiiaes e, Cererarrrraernne
Regulation A ........covveeineannny, N
Rule 504 ........... e a et e e et e e ety

Total vehvvents e Cerrrraseraiiaans

&  Fumish 3 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 jssuer.

The information m .aaﬁbe piven as suhject to future contingeucies. If the amouynr of an expendinure
is

is not known, fumish an estimate and check the box 1o the left of the esrimate.

Transfer AgearsFees ........... Crerienreerres et e ataa et ea et e
Printing #nd Engraviig Costs o uuvsitentiereeeneneneranss toneronrorsenss
Legal Fess . ...... D, Ceerire e Crreverieaeas
Accounring Fees ........,, G irrrerrereeni ettt iaree eteeeavererterarens
Fngineering Fees . oovvreiimeinmnnnnennenn,s evarvesas eerrevieertiranerer s
Sales Commissions (8pecify finders' fees Separately) v vveveee verenrnerronvrnrnnen
Other Expenses (ideatify) _Administrative  ....... Crrrreaa e, Cttereariieeaa,

Total ... Ciresas e e

Pags 4

2 iy Vi
$ O $__-0-
$.200,000,000 $100.949.100
$ )

b 3
3 $
$200,000,000 $.100.949100
Aggregan
Number Dollar Amount
Investars of Purchases
28 $100.949.100
=0 $__-0-
$
my e
$
3
§
$
....... 0
...... . Os
....... B $50,000
....... R $15,000
....... Qs
O s
....... B 310,000
. & $75000
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b.  Emter the difference berween the aggregare offering price given in response to Part C -Ques-
tion 1 and toral expenses finnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proteeds o the issuer.” $ 199,925,000

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

Paymems 1o
Qffiers,
Direcrors, & Payments To
Affiliates Others
Salaries and fees ..vvvvnernirnennnn.s E e e e e e mi O3
Prarchase Of TEal EStA1e o, v e vr v v v et it r e e as as
Purchase, renmal or leasing and insraliation of machinery and eqQUipmETt . v v vvevrnevesan Os Os
Constuetion or leasing of plant buildings and facilities ......vvvervversaarnans Bs Os,
Acquisirion of other businesses (including the value of securities involved in this
offering that may be used in for the assets or sectwities of another
g - N N DOs Os
Repayment 0F AeDIBANESS <. ..\ vuvverrvnerernrnrtrarerrncrsaesinreanss RS s
Working capal ...\ e evvr it ettt e e Os as
Other (specify): Acquisidon of Portfolio Os B $.199925000
Os Os
GO TOTIS < oo et eteertverevravnereanrrsrerrarsoresrneranesenes s [ 199,925,000
Taral Paymems Listed (column yorals added) ,.......... aeereeees weerarean 115.199,925,000

D. FEDERAL SIGNATURE

The issuer has duly eaused this norice to be signed by the undersigned duly authorized person. If this norice is filed under Rule 305, the
fallowing sighans constitutes an undertaking by the issuer to firnish 1o the U.S. Securirles and Exchangs Commission, wrilten 1=
pamg-ﬁ (bX2) of Rule %n

quest of 1vs Kaff, the information firnished by the issuer 10 any non-accredited investor pursvant to

Yssuer (Print or Type) Si e Dae
MATTERHORN OFFSHORE FUND LIMITED ! g uﬁq 207
Name of Signer (Prine or Type) Tifle bf Sigher (Print or Type) U
. Director of Tortola Corporation Company Limited, the sole Director of
Kaﬁ/ / 0 Aaf Faq Koéwf/’ ¥ |Masterhom Offshore F\?rminﬁted Py b ° o
. U

Noges:

(?g Sgi:_:nis ez; Ic;;crxsa.timmus offering of shares in an offshore fund Figurs represents the maximum value of shares offered and so be offered
4 .

(b) Because of the continuous nature of this offering, the adjusred gross proceeds to the Issuer is estimated.

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