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Name of Offering ([ check if tlus is an amendment and name has changed, and indicate change.)
MATTERHORN OFFEHORE FUND LIMITED

Filing Under (Check box(es) that apply): 0 Rule 504 [l Rule 505 & Rule 506 [1 Section4(6) [ ULOE & é & ? 3 g’

A. BASIC IDENTIFICATION DATA
1. Enter the informarion requestad abour the issuer

Name of Issuer (3 check if this is an amendment and name has changed, and indicate change.)
MATTERHORN OFFSHORE FUND LIMITED

Address of Execurive Offices (Number and Sweet, City, State, Zip Code) | Telephone Number (Including 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 Operations  (INumber and Streer, Ciry, State, Zip Code) { Telephome Number (Including Area Code)

¢/ Citco 8.V 1, Limited, P.O. Box 662, Road Town, Terela, Briish Virgin Islands (809) 494-2217
Brief Descripton of Business
Primarily, acquisition of long and short positions.
’ryEe of Business Organization
corporatian 0 limited parmership, already formed ® other (please specify): British Virgin Islands

international business company

Month Year

Actual or Esrimated Date of Incorporation or Organization: lell jlojo ] B Acwal [ Estimated @CESSED
Jurisdicrion of Incorporation or Organizanon: (Enmer two-lemer U.S. Posta] Seyvice abbreviarion for Sware: PR
CN for Canada; £N for other foreign jurisdicrions) N Laze 299003

/ DCU T ~t

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exenmtion under Regulation D or Section 4(6), 17 CFR i%%‘&m
erseq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities i the affering. A notice is deemed filed with the U S,
Securites and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at dhar
address afier the date on which it is due, on the date it was mailed by Unired Swates regisrered or certified mail 1o thar address.

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

Copies Required: Five (5) copies of this norice mustbe filed withthe SEC, one of which must be manually signed. Any copies not manually signed
must be phototopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must comtain all informationrequested. Amendments 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 Parte A and B. Part
Eand the Appendlx need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This norice shall be used w indicare reliance on the Uniform Limited Offering Exemnprion (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers velying on ULOE nmst file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made. Ifa state requires the payment of a fee as a precondition to the claim for the exemprion, a fee
in the proper amount shall accompany this form. This notice shall be filed in the approprigie states in accordance with state law. The Appendix
to the notice constitutes a part of this notice and must be completed.
ATTENTION
Failure to file notice in the a;i“)ropnate states will not result in a loss of the federal exemption, Conversely, failure to file the

gpropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
ng of a federal notice.
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2. Pnter the information requested for the following:

2128188607

T-488

» Each promoter of the issuer, if the jssuer has been organized within the past five years;
*  Fach henoficial owner having the power to vote or dispose, or direct the vale or disposition of, 10% or more of a class of equity

securities of the issuer;

P.003/006 F-TO02

»  Each executive officer and director of corporate issuers and of corporate general and managing pariners of parmership issuers; and

* Each peneral and managing parmer of parmership issuers.

Check Box(cs) that Apply:  [) Promoter [ Beneficial Owner [l Executive Officer & Direcror [ General andior

Full Name (Last name first, if individual)

Intercaribbean Services Lid.

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

c/o Citco Building, Wickhams Cay, Road Town, Torola, B.V.L

Check Box(es) that Apply: [ Promowr  [J Beneficial Owner [ Execurive Officer [ Director [ GencMr:?n angl/orP

Full Name (Last name first, if individual)

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

: i O Execudve O O Director & General and/ar

Chock Box(es) that Apply: 0 Promoter [ Beneficial Owner udve Officer he Parmer

Full Name (Last name firsy, if individual)

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

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name firsy, if individual)

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

Check Bax(es) that Apply: [ Promoter [0 Beneficial Owner [ Bxecutive Officer [ Director [ General and/or
Managing Parmer

Full Name (Lasr narne firer, if individual)

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

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

Full Name (Last name first, if individual)

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

(Use blank sheer, or copy and use addinional copies of this sheer, as necessary.)
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DEC-03-2003 04:02PM  FROM-SATTERLEE STEPHEN B & B 2128189807 T-435  P.004/006  F-T02
B. INFORMATION ABOUT OFFERING * s

- ¥es—No

" 1. Has the isguer s0ld, or does the issuer intend to sell, to non-accredited investors in this offering? ................. n v
Answer glso in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that wifl be aceepied framany individual? ... ..o v 3 ;90’0019:

es No

3. Does the offering permit joint ownership of a single UMI? .. ... vvvieiuriiiiinie s : A

4. Enter the informarion requested for each person who has been or will be paid or given, direetly or indirectly, any commis-
sian or similar renuneration for solicitation of purchasers in cannection with sales of secuyites in the offering. 1fa person
to be listed is an associated person ar agens of a broker or dealer registered with the SEC and/or with a smie or states,
list the narne of the broker or dealer. If more than five (5) persons ro be listed are associated persons of such a broker
or dealer, you may sef forth the informarion for that broker or dealer only. ¥
Administrator may, m its sole discretion, accept fractjional subscriptions.

Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, Stare, Zip Code)

Narme of Associated Broker or Dealer

Srares in Which Person Listed Has Solicited or Intends 1o Solicir Purchasers
(Check "All Stares” or check MAVIAUR] SIAIEE) + v v v vt r et sttt st et ot ia e aara s e, 0 All Bmtes
[AL] [AK] (AZ) [AR] [CA] [CO] [CT] [DE] {DC] [FL] [GA] [H] (D}
(L] [WN] [Ia] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN]  {MS] [MQ]
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]

Full Nampe (Last name first, if individual)
N/A
Buziness or Residence Address (Number and Sweey, Ciry, Stare, 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 IMdIviaNal STAIES) .+ . .. .\t et e e e T Al Srams

[AL] [AK] [AZ] (AR] [CA] [cQ) [CT] ([DE] ([DC] ([FL] [GA] [HI] (ID]
(] [IN}] [Ia} [KS] [KY] [La] |[ME] ([MD] [Ma] [MI] (MN] [MS) [MQ)
(MT] [NE} [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] ([OR] [PA]
[RI] [SC] (8P} [TN] [TX] [UT] [VT] [VA] [Wa] [Wv] [wl} [Wy] [PR]

Full Name (Lastname firsy, if individual)

N/A

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

Name of Associated Broker or Dealer

Srates in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check "All States™ or check IndIvIAUAl SIa18S) .+ .\ v vttt vttt e e e e e e O All States
[AL] [AK] [AZ] {[AR] [CA] [cO] [CT] [DE) [(PC] [FL] [GA] [HI] (ID]
[L] [IN) (1A} ([KS] [KY] [LA] [ME] MD] MA] [MI] [MN}  [MS] [MO]
MT] [NE] [NV] [NH] [NI] [NM] [NY] [NC] [ND] ({OH] [OK] [OR] [PA]
(RI] [sC] [sD] (TN] ([¥X] [UT] [VT] [vA] (waA] [Wv] [WI] (WY] (PR]

{Use blank sheet, or copy and use additional copies of this sheer, as necessary.)
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DEC-03-2003 04:02PM  FROM-SATTERLEE STEPHEN B & B 2128184607 T-488  P.005/006 F-702
, C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the tota] amoum
already sold. Emer "0" if answer is "none" or "zero.” If the mansaction s an exchange offering,
check thisbox T andindicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amanry Alady
Type of Securiry Offering Priece Sold
1T 7 S $__-0- $__ -0
ULy .+t vt ee sttt e e e e e $200,000.000 $132,665.100
® Common [ Preferred
Convertible Securities (INCIuding WATTANIS) .+ .vvvvrrourarcnerosritiernierereenen, 3 $
ParmeTshiD IETESTS .\ttt ettt et ettty vt e e 3 $
Other (Specify, A 3
8 $.200.000.000 $132.665.100
Answer also in Appendix, Colurmn 3, if filing under ULOE.
2. Emer the number of accredited and non-accredited invesiars whe have purchased securivies in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indi-
cae the number of persans who have purchased socurities and the aggregate dollar amonny of their
purchases on the total lnes. Enter "0" if answer is "none" or "zero.” Aggregate
Number Dollar Amoum
Investors of Purchases
Accredited IavVESIOES ...ttt et e e e e e 32 $.132.665.100
Non-accredited Investors .. .. ... .. it ersniittt e <0~ §___-0-
Total (for filings under Rule S04 only) . ..o vnei e viee v ierienernns
Answer also in Appendix, Cohmnn 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
nes sold by the issuer, to 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 type listed in Part C - Question 1.
) Type of Dollar Ammount
Type of offering Security Sold
Rule 508 ..o e e i e e e et 3
RegIAtOm A L e e e i $
Rl S04 (. e e e $
104 $
4. a.  Fumish a smtement of a]l expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expendinre
is not known, furnish an ostmate and check the box 1o the left of the estimate,
T o N T 0 s
Printing and Bograving COsIS ...\t vn e reereerenrnen e et e O s
I B $50,000
ACCOUMMNE FEBS . ..\t vtraine s e aette e e e e e e e et et e e e e R 315,000
L 30 11+ == P 0O 3
Sales Commmissions (specify finders' fees separately) .. ..vvvvrveriern e i, Qs
Other Expenses (identify)_ AdMImistanve .. ...t i e e 8 s10.000
TOM ettt e e ey e e $75.000
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b, Emser the difference between the aggregate offering price given in response 1o Part C -Ques-
tion 1 and to1al expenses famished in response 10 Part C - Question 4.a. This difference is the
"adjusted gross proceeds 1o the issuer.” $ 199,925.000

5. Indieare below the amount of the adjusted gross proceeds to the issaer used or proposed 10 be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The to1a] of the payments listed must equal
the adjusted gross proceeds ro the issuer set forth in respanse to Part C - Question 4.b above.

Payments 1o
Officers,
Directors, & Payments To
Affiliates Others
Salaries AnA fEES . . ... ... e e 0s Os
Purchase of real B61818 . ...\ vt o e e e Os. s
Purchase, remtal or leasng and installation of machinery and equipmet. .. ... el s Os
Consmruetion or leasing of plant buildings and facilities ....................... s O
Acquisition of other businesses (inchuding the value of securities invalved in this
offering thatmaybe used in exclange for the assew or secuities of another
ISSUST PUTSUAII 10 A TETZET) « < v v v v v v e e eenneamnveennsannnsesnncsrnssansssen 33 as
Repayment of idebim@Ress oo en s o iaar s s sttt atera sy 0s Qs
WOTKIRG CAPITBL .« . oottt et e e b Ds as
Other (specify): Acquisition of Portfolio (S $.190,925.000
as Os
Columan TOAlS L.ttt et et e s e n ettt a et e e e Os 1¥1$.199,925 000
Tara] Payments Listed (columntomals added) .. vvvevvinir o nvnnenns [3%$.199.925 000

_D, FEDERAL SIGNA

The issuer has duly caused this notice to be sxgxcd by the undersigned duly authori
following signamure constitutes an yndertakin the issuer to finish 1o the US. §
guest of its staff, the information finnished by thn issuer 10 any non—accrimd i

d person. If this notice is filed under Rule 505, the
ties and Exchange Conmmission, upon written re-
/m paregraph (b)(2) of Rule 502.

Issuer (Print or Type) Signa Date —_
Tet U%ﬁ) Serviges Ltd. @,z,(,c 8, 2003
MATTERHORN OFFSHORE FUND IM‘I'Eﬂn Piractar ‘
Name of Signer (Print or Type) &’i\ﬂe of Si t or Type)
- Du'e;;f_r 0! Ig an”bbeaferviccs Ltd), the sole Director of Matterhorn Offshore
e

Noies \‘m
(a) This is a continuous offering of shares in an offshore fund Figure represents the maximum value of shares offered and 1o be offered
to US investors.

(b) Because of the continuous natre of this offering, the adjusted gross proceeds 1o the Issuer s estimated.

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