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f ONITED STATES QMEB APPROVAL
ECURTTIES AND EXCHANGE COMMISSION gﬁmﬁmmiugufﬁﬂggg
S Waskington, D.C, 2048 Ftitaied average botden
/ FORM D hours pee response .. 1600
/é/ NOTICR OF SALE OF SECURTTIES S2C 0o Oy
&/ PURSGANT TO REGULATION D, Pref Serial
N BT SECTION 4(6), AND/OR [
N/ ONIFORM LIMITED OFFERTNG EXEMPTION DAYE RECEN
N A . A

Name of Offering (1 cheeX if this is an amendment and name has changsd, and indicate change.)
MATTERHURN OFFSHORE FUND LIMITED

Filing 1 Inder {Check box(es) tharapzly): 1 Rule 504 EJ Rule 505 & Rule 506 [ Seovipn 4(8) S ULOT

A. BASIC INENTIFICATION DATA %SED
1, Enrer che information requested abaur the issucr

Nume of Jsswer (D] check 1£This i an amendmenr and name tas changad, and indicate change.} Vel 9
MATTERHORN OFf SHORE FUND LIMITED [ SEP 1272003
Address of Executive Offices (Nurnber md Street, Ciry, Srare, Zip Code) | Telephone Nurber (Including Arca Codt), ~aiSON
&a Citen R V| 1imited, P.O. Bax 842, Road Tawn, Tonala, British Virgin Islands (809) 494-2217 EINANGIAL
Address of Principal Dusiness Operatios  (Nuimber sud Smeer, Clry, Stare, Zip Code} | Telephone Number (Ineluding Ares Code)

vio Ciwo B.V.L Limitd, 2.0, Bax 642, Road (own, Lonals, British Virgin Islands (809) 494-2217

Briel Destription of Business

Brimarily, aequ#eition o7 long and shor: positions,

T:ﬁ of Business Qrganizarion T . -
corperation ] limited parmership, zhready formed PR arher (please specify): British Virgin lslands
inpernatianal busiess compary

Morth Year

Aemal ar Estimered Date of Incorporation ar Creanizaton; B Acmszl [ Estimared
Jurisdiction of Incorperation ae Drganization: (Enter pro-Jetter U8, Postal Service abbreviatien for Smie: -
2 for Canada; TN vor odhey foveigy jurisdivions)

GENKERAL INSTRLCTIONS

Federal;

#ho Mus File: A)l issuers making an offering of secuyities in reliance on an sxempron Under Regulstion 1 nr Section 4¢8), 17 CFR 230,501
¢1 369. or 15 U.S.C. 77d(6).

Whan Yo File: A notice must be filed no later than 15 daya nftcy the it sale of seewriries i Qw ul(ering. A notice is deemed filed with the US.
Secyrities and Exchange Commiscion (SEC) pn the earizr of the date itis received by the SEC &1 e address yiver below ar, if eoeived at thar
addvess after the dare on which it is due, on the date iz was mailed by United States regisbered o cemified nnil w tea gddpess.

Wnere To File: U.S. Secwrittes and Exchange Commissiom, 430 Fifth Sweer, N.W., Washington, D.C. 20549

Copivy Reguired: Tive (S)gomes of thisnicamust bz filed with the SEC, one ofwhichmoustbe annally signcd, Any copiea ot panually sigiand
must be phiotocopies of the mannally signed copy or bazr typed or printed signatures.

Iformarion Reguired. Anew filing inusl comain all informationrequested. Amendments need only repor the name of the issuerand offering, any
changas thersto. dic information vequestad iy Pap C, und soy maserial changes from the informanon previously supplied in Parts A and B, Pant
E and the Appendix med not be filed wir 1l SEC.

Filing Fee: here is no federal filing foe,

Stare!

This notice s3]l be used to Indicase reliznce on the Uniform Limited Qffering Excarptiun (ULOE) fur sules of securiries in those states
that have adopred ULOE unc. that have adopted this form. [suers relying on ULOL ranst file 2 seuarme iotice with the Securitles AdminisTasor
in eaeh arate where sales are 1o be, or have been made. If 3 soare r2quires the payment of'a 7ee as a preconditivn W e claim foriha exenprion, & foe
in the proper amount shall accampany this form. This notice shall be filed 1 the appropiiate stakes o gecardance with stare law. The Appendix
1o the natice constirues 3 part of this actice and must be complered.

- — .- ATTENTION
Failure to file notice in the apprapriate states will noy result in a loss of the federal exempiion, Converssly, failwre 1o file the
appropriate federal notice will nnt result in a loss of an avajlable state exemprion upless such exemption ja predicated on the
filin ng ?_’ federa| notice.
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I LFEBTEN A1 DA BV 4LA BINNA O

2. Enter the information requested for the following,
*  Each promoter of the issuer, if the issusr has been organized within the past five years;

* Each beneficial owner having the power to vote or dispase, or direct the vie or disposinion of, 10% or more of a ¢lass ot equity
secunties af the 13eT;

» FEach axecutive officer and divector of corparate issuers and of cnmoraie geaera] and managing parmers of parnership issvers; and
»  Bavh general and wenaping parlner of pannership isvers,

heck Roxfes) that Apply:  F1 Promaser O Reneficial (hwner O Pxaearive Officer B Mireetor £ General andiar

Full Name (Laar name firse, if ingividual)
TORTOLA CORPORATION COMPANY LIMITED

Business o Residence Addiess (Nuwnber i Saest, City, Stie, Zip Col)
/o Citco Building, Wickhams Cay, Road Town, Tontola, B.V.IL

Check Box(es) hat Appty: [ Promoter [0 Beneficial Owner O Execurive Oflcer [ Direwar  E Genaral mgfm'P
ey

Full Name (T 241 name firat, if individual)

Business ar Residetioe Addgess {Number and Streer, City, State. Zip Code)

Check Boxiesy hat Apply: O3 Pramower [ Beneficial Owner [ Executive Officer [ Director [ General andior,
Mansging Parnsr

Pull Nagne (Lase nume Grse, if individual)

Business or Residenee Address (Numbxr snd Strect, City, Seoe, Zip Code)

Check Bax{csy that Apply: O Promorer [ Bencficial Owner  [J Excourive Officer [ Diecror [T Geagal andvor
Msraging Pariger

Full Name (Last name first. if individuat)

Business or Rasidence Addness (Number and Steet, City, Stae, Zip Code)

Check Box{esythar Apply:  [3 Promorer [ Beneficial Owner | Execurive Officer 0 Dizector U General andfor
Managing Panner

Tull Namo (Last name first, if individual)

Business or Residence Address (Mumber and Swaet, City, State, Zip Code)

Check Box{zs)thar Apply: O Promorer [ Bemeficial Owner O Execurive Officer ) Dizeesor £ Gengral andvor
Managing Parmar

Full Nama (Last name fipst, if mdividual)

Business (r Residence Address (Number and Sweer, Ciry, Stane, Zip Code)

Check Box(esythar Appiy:  1d Promorer L) Beneficial Owner  LJ Execurive Officer  |J Direcrar L Geniral andfer
Managing Parmer

Fuli Name (Last name fira, if individual)

Rusiness nr Residence Address (Number and Street, City, Sime, Zip Code)

(UTz2 blark sheet, or copy aad use sdditionsl copies of this sheer, as necessary.)
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o B. INFORMATION ABOUT OFFERING B -
i. Has the issuer seld, or does the {ssuer fiend w sell, to nan-secredived investons In tiis olfering? ... .....o0o e J &
Ansvier also in Appendix, Coluran 2, if filing uader LLOE.
2. Whar i the minima investment that will be aeceptad fromany individual? ... ..ol $ {’O{J,I)BI(\}I*
£¢ 0
3. Do the offoring permit joint ownarship of & SIREE URH? . oovvier it iie e e ee 8 0O
4. Emer the information requested fur each persan who hes been or will be paid or given, directly ar indirectly, any commis-
sion ar similar repumeration for solicitation of Fumhasers i comhection With sales of securitiss i the offermg,. If a person
0 be listed is 2n associared persan or agent b a breker ar deeler regisierad with the SEC andfor with a state or swes,
list the name af the troker of dealer. I ove then Hve (3) persons 10 be iarad ar¢ associated persons of such a breker
o7 dealer, you may set forth the informarion for that broker or dealer only. .
Administratar may, in its soie discretion, 3ceept fracyianal subscriptions.
Fult Name (Last name frar, if individual)
IN/A .
Business or Residence Address (Number and Street; Caty, State, Zip (ode)
Name of Assaciated Broker or Dealer
States n Which Pursan Listed Hao Solieitad or rands 10 Solicit Purchasers
(Check "All Statzs" or check IAIVIALAL SHARSY . . .ou it et e e e e 0] A Sues
[AL]  [AK] [AZ] [sR) [GA] [CO] [CT) [DE] {DC] (FL] [GA] (K] [ID]
(L] [WN]  (la} (KS] [KY. [LA] [ME] [MDP] Maj [MI] DN [M3]  [MO]
MT INE]  INVI [NHL O [N3] PNM] O [NY] O [NCL [ND[ JUH]  [UK|  JUR|  [PA]
[RI} [sC] sm) (™™ [¥X] [UT] [VT] [VA] [WA}] [W\]  [WI] [WY] [PR]
ful] Name (Last name first, if individua?)
N/A _
Businecs or Recidence Address (Number and Strest, City, State, Zip Code)
Name of Assaciated Rroker or Negler - i
States in Which Person [ isted Hag Salictted or Inends to Salich Purchasers -

{(Check "All Stares” or chieck BAIVIOUAT STATESY -« ov 't vt vva it e e e ie et a e ee e e e a e ae s O Al Saes
[al] [AK] [AZ] [AR] [cA] ([cOj [cT] [DE] [DC) [FL] [GA] [HI] [DD]
(L] IIN] (1Al [KS] [RKY] {LA] [MEl D] [Ma] [MI]  MN]  [MS]  MO]
M7 [NE]  [Nv] INH] [NJ]  INM] NY] [NC]  [ND)  |OH] [OK] |OR] |PA]
[RT: [SC] isD}] [IN] (TX] [LT] [VI] [VA] [WA] (w¥vt [WI] [WY] [PR]

Full Neme {Last nams frst, if individual)

A

Business or Residence Address (Number and Straee, City, Stare, Zip Code)
Name nf Associatad Rroker or Dealer T
Strtes i Which Perean 1 istarl Haz Sodinited o latends 1o Serlisit Prrchasers

{Check "All Smres” of chieck IAIVIAUAL SIHIES) .. oov '\ttt vt cree cerrnt et et aan et ientaa e en M All Saie=
{AL]  [AK]) [aZ] aR] [CA] [CO) [CT] [IDE! [DC] [FL] [GA] [HI! [ID)]
(] [N]  [Wa] [RS]  [KY] [La] DME] [MD) Al (Ma] o MN] O [MS] [MO]
MMT] - [NE] [NV]  [NH]  [NI]  [NM]  (NY]  [NC] (NP}  {OH]  (OK] [OR]  [PA]
[RE) [SCT  [SD]  [TN]  [TX] [UT] [VT] [VA] [WaAl [WV] [WI} [WY] |PR|

(Use blunk sheq, or oupy and use suditjous] caples of ahis shie, oy uecessury))
A7RTRA_12 Page 3
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C_OFFERING . RO AND USE OF PROCEEDS _
1. Enter the aggyepate oifering price of securities included in this offering and the al amours
already mlaf%ﬂ (" if answer is "note” or “zero." If the wansaction is an exchange offering
check this box T andindticate in the columms below the amosrs of e seeusiries offeved for exchangeand
alroady exchanged.
Aggregare Aoy Abeady
Tvpe of Security Uttenrg Poce Sold
0 £ -0- S_._-a-
T $200.000,000 $111.940.300
Common [ Preferred .
Converrible Securiries (Includime wamanIs) .. ..o.oiu i civei v e 13 5
PAMERETSH IOIETESIS L vt e i e e e e et % S
Othar (Specily ) P 5 g
] 7 $200.000,000 $111.945.30
Answer wlso in Appendix, Colutmn 3, iT ling under ULOE.
2. Esmer the nuntber of accreditad and nen aceredired investara wha have purchinsed sccritics in diis
offering and the zeare dollar armounts of their purchascs, For offerings under fule 504, indi-
2ute The number of persons who have purchased securicies and the aggregare dollar amouat of their
purchases an the tofal lines. Bitrer "0 if anewer is "nane” of "zero.” Azgrezate
Number Dellyr Amount
frvemogg of Purehsises
ACCIEOITE JIVESTOTE . oo e tru s rn s a e et v s e et a o ss e ereeaneyanrenarnnns 28 £111949100
Non-aceredited Invesmors . .. ... oottt e vt ir e e e s 4 £ ¢
Total (for filings underRile S04 0nly) . . oo ve o e i e 5
Answey also iy Appemdix, Culuia 4, i€ llog vikder ULGE.
3. Ifthisfitingis for an offering underRule 504 or 505, enver the informenonrequested forall sceuri-
wes sold by the issuer, to date, in offerings of the Typas indicaied. in the twelve {12 months prior
to the first saie of securities in dus offering. Classify securitizs by type listed in Parr € - Queetion 1.
. Type of Pellar Amewns
Type of offering Security Sald
RUle 300 it e e e e s 5
B3 TR L k)
Rl 08 it i e e et $
- 1 b
4. a  Furnish a staternent of all expenses in connectinn with the issoance and distribution of the
seeurities in this offering, Exclude amounts relating solely to organization expenies of the iksuer
The information may be given as subject to funsre contingencies. [fthe amaunraf an expendinre
is not known, furnich an estimate and check the box to the left of the estimate.
- (o o L - g s
Prinving and Enaraving Qom0 oot ve v iie i e e e e e g s
00 8 $s0.000
ACCOURTING FEES . .. o it et vt vttt e sttt o e a e & $15,000
T T S0 T S O g
Sales Commissions (sperify finders’ fees separately) .. ... . oooe et i £ §
Ouher Expenses (Idencify) AdminisSrative ... oot ive i e i B osiot
2 U B $78.000
A75734_12 Pagz 4
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b Emer the difference herween the aggregare offering price given in nesponse o Part C -Ciss-
tion 1 and tomal expenscs flamished in response to Part £ - Question 4.a. This difftieuoe iy

“adfusted gross prococds to the issuct.”

3 152,825,000

5. Inditare belaw the amount of the sdjusted groas praeceds to the issucr uaed or propased ta be
uzed for each of the purpoces shown. If the amonns for any purpose is not known, furnish an
estimate and cherk the box 10 the laft of the estimare. The 12wl of the paymaents listed must equal
tha adjusted grose proceeds 1o the Issuer set foeth in respeanze o Pant € - Question 4,b above,

Paymeiz 1o
Officers,
MNirectors, & Paymeris To
ANiHutes Ohers
R g T I -~ s, Os
PURChase OF 88 E8TATE ... oo v v vrvnvesve e vreeenntn e tansamaneeaenannn Os Qs
Purchase, reqral or keaxing and inselbrion of machinery andequipme®. . oo v L3 ()3
Construction or leasing of plant buildings and 1aciltes ... ovvevvineiniev e 33 03
Asquisitior of ofl ey sy ses (fncluing G varlue of securides invulved in iy
offering Uk ey b used B e esgge o e ek o sseurilies of anuher
ST PLPSUATIE R BIRETEEES L v« v v v v st o s rn i ot ansteenn intciant e enrereranns Os Oz
Repayment of IMeMBdABIS .. . .. .. et e s Bg, s
Workmgeapial ... ... oen e e e e M3 s
Other {specify): Acguisition of Portfolio Os X $ 199,925 000
O 0%
L0 v Os, 23.199.923.000
Touyl Paymens Lised (colamn torals added) vvvvn e i ce e e i ies O3 199,423,000

D. FEDERAL SIGNATURE

The issuer has duly caused this aotice 16 be signed by the undersigned duly suthorizcd persen. 1f this notice is filed undey Rufe 303, the

following signamre conatoxes an undertaking

by <he issuer 1o furmish 10 the U.S. Securitics and Excliangs Conunission, upast writkzi e-

quest of 115 s1aff, the information furnished by the issuer 1o any non-aceredited investor pursuang 1o paragraph (BX2) of Rule 502.
(] N

lzauer (Pring o7 Type)
MATTERHORN OFF SHORE FUND LIMITED

8 un: Dac

fakll

Name of Sizner (Print or Lype)

=

TilE G4t {Praas oty pe) — _
Director of Tortela Corperation Campany Limited, theele Direcror of
{Manerhorn Offshore Fund Lumited

Notes:

(&) This is & copTinuaus offering af shares 1n an offshore tend Figore represants the maximum value of shares offered and 1o be offered

10 US investors.

{b} Because of the canrinuous nature of his offering, the adjusted gross proceads 1o the Issuer 1s etimated.

Wntentional misslstements r emissions of fact consiiiute federal eriminal violations. (See 18 U.S.C. 1441.)

-ATTENTION
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