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’ SECURITIE% i XCHANGE COMMISSION OMB Numper: 32350076
FORM D Wishipgton, D.C. 20549 e e e
FORM D nours per response . 16.00
NOTICE OF SALE OF SECURITIES PR
PURSUANT TO REGULATION D, Prefia Seral
DN SECTION 6, Ax0I0R ;e
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
. 03055702 ——

oo e~ _ting (D0 cheek if this {3 an amendment and narne has changed, and fmdicate change.)
MATTEREORN OFFSHORE FLIND LIMITED

Filing Under (Check box(es) shavapply): [ Rule 504 [ Rule 505 B Rulc 5056 [ Sccron 4(6) LI ULCE

—

L “A. BASIC TDENTIFICATION RATA .

1. Enger the informanan requested ahout the jesuer

Name af Issuer ({3 check if this is an amendment and nams lias changed, and indicate change.)

MATTERHORN OFFSHORE FUND LIMITED

Address of Exequnive Offices (Nuwaber and Sraet, Ciry, State, Zip Code) | Telephone Numbes (Jlnchuiding Area Code)
o Citeo B.Y.1. Limited, P.O. Box 662, Road Town, Toricla, British Virgin f<lands X805) 494~2217

Address of Principal Business Operations  (Numher and Sweet, Ciry, State, Zip Code) | Telephone Number (Including Area Codr)

sfa Citco B.V.L. Lmited, $.0. Box 862, Road Town, Tarole, British Virgin Islands K309) 494-2217
Brief Deseription of Business
Priznarily, 2aquisition of long and short positons.

of Business Organization

carparation T limited parmership, skeady furmed & other (plesse specity): Brisish Virgin Islands L @

‘Month Year W 2““3
Asme! or Estimated Dase of Incorporation or Organization: R Actuel 13 Estimared M)R 2 1
Turisdienon of Incarparation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Stage: MSORN
CN for Caoada; FN for ather forcign jurisdicdans) EI iHﬁmCN
s

GENERAL INSTRUCTIONS
Federal:

Wha Must File: Al issuers making an offering of securities in reliance on an exemprion wader Regularon D or Section 4(6), 17 CFR 230.501
et seq. ar 15 UL.C, 774(6).

Whmlﬂl‘o'i't}e: A norice must be filed no later than 15 days afler the first sale of securities in the offering, A nonce is deemned filed with the U.S,
Sectrines and Exchange Commission (SBC) on the eardier of the date i1 is received by the SEC ai the address given below or, if received at that
address after the date on wiiich it is due, on the date it wae puiled by United Statxs segisered ar certitied mail ro dhat address.

where To File: U8, Seaurinies and Exchange Commyission, 450 Fifth Sweer, N.W., Washingien, D.C. 20549,

Copies Required: Pive ($) copics of this notice must be filed with the SRC, one of which mns be manually signed. Any copies not manvally signed
must bs phatocopres of the matually signed copy or bear typed or prinsed signatures,

Informadion Required: A new filing mutstconmmall infarmstion requested. Amendumenrsneed only repartthe name af the issuer and offering, any

changes theveto, the informarion requested in Part C, and any materia) chunges from the infanmarion previously supplied in Paris A and B. Pant

E and the Appendix need nos be filed witk the SEC.

Filing Fee: Thete is no federa) filing fee.

State:

This matice <hall be used 10 imdicate reliance on the Uniform Limited Offering Exeropuon (ULOE) for sales of securities in those swtes

that have sdopred ULOE and thas have adopied this form. Jsspers selying on ULOE musr file g separase norice with the Secuirines Administrator

ineach smre where sales are 1o be, or have been imde. If 2 state requites the payment of a fee ag a precondition 1o the claim for the excanprian, a foe

m the amount sall accompany tis form. This notice shall be filed in the appropriate states in sccordance with stte law. The Appendix

10 the gatice constintas 2 part of this nodee and nmst be canm}:r'le'c}.‘ ENTION ‘
Faiture 10 file notice in the appropriate states will not result in 2 i0ss of the federal exemprivn. Conversely, failure to file the
appropriate federal yotice will not result in » loss of an available state exemption unless such exemption is predicated on the
filing of a feders] notice.

SECTOE G OT)

4757647 Puge 1




2128188807 1-7108  P.003/006  F-827

B B g
APR-08-2003 08:01AM FRCM-SAT'\"ERLEE STEPHENE& - ‘ u i -

¢ Each promorc of the {ssur, if the issuer has been organized within the past five yrars;

* Each beneficial owner having the power to vote or dispase, or direct the vote or dispasition of, 10% ar roore of a class of equity
securites of the issucr;

*  Each executive officer and direcior of corparate issuers and of corporate general and managing parnets of parmership issuers; and
* Each gener2] and managing parer of pattnership issuers.

Check Box{es) that Apply: T Promoter  [) Beneficial Qwner [l Executive Officer B Director [ General and/or

Full Name (Last naroe firsy, if individual)
TORTOLA CORPORATION COMPANY LIMITED

Business or Residence Address (Number and Sweer, Ciry, State, Zip Code)
¢/o Circa Building, Wickhams Cay, Road Town, Torola, B.V.L

Check Rox(es) that Apply: [ Promorer & Beneficial Owaer [ Executive Officer [ Director 1 General and/or
Managing Panmer

Full Narme (Last name firsy, if individual)

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

Check Box(es) that Apply: ] Promower U Bemeficial Owner [ Executive Officer O Divcior [ Gemeral andior
Mapaging Parmer

Fuli Name (£ ast name firsy, if individual)

Businays or Residence Address (Number and Strees, City, Swie, Zip Code)

Check Box{cs) that Apply: U Promoter [ Bemeficial Owner T Executive Officer 2 Dizector  [J Gengral and/or
Managing Parmer

Ful} Name (Last name first, if individuel)

Buainess or Residence Address (Number and Sweet, Ciry, Sate, Zip Code)

Check Box(es) that Apply: [ Promoter [ Bepeficial Qwner L Executive Officer L1 Director O General and/or
Managing Parmer

Full Narne (Last aame first, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneficisl Owner [ Executive Officer [ Director [ General and/or
Maenaging Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sweet, City, Swre, Zip Cade)

Check Box(es) hat Apply: [ Promoter (3 Beneficial Owner O Executive Officer 1 Director [ General and/or
Managing Paxtner

Full Name (Last name first, if individnal)

Business o Residence Address (Number and Swrear, City, State, Zip Code)

{Use blank shees, or copy and use additional copies of this sheer, as necessary.)
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Asnswer alsa in Appendix, Column 2, if flling under ULOE.
2. Whatis the minimum investment that will be accepred from any individual? ... ... ... $ 100,000~
Yes No
3. Does the offering prmit joint ownership of a single mdY? L ...... oo . e B D

4. Foter the infunarion requested far each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar rermmeration for solicimtion of guzchasers i connecrion with sales of securities in the offering. If  person
to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or ststes,
list the pame of the broker or dealer. If more than five (5) persons to be lisied are associated persons of such a broker
or desler, you may sct forh the Information for that broker or dealer anly, ¢
Administrator way, in its sole discretion, aceept fractional subscriptons.

Full Name (Last name first, if mdividual)
N/A
Business or Residence Address (Nurmber and Street, City, State, Zip Code)

Name of Associared Broker or Dealer

Stares in Which Person Listed Has Solicited or Imends to Solicir Purchasers
(Check "All States” or check indivIANa) SITES) - -1 vvvs vt erre vt anr e re v r e e, 0 All States
[AL] [AK] [AZ] [AR] (CA] [CO)} [€T] [DE] [DC)  [FL) [GAl [HW1] [ID]
(] IIN]  [iA] [KS] (KXYl [LA}) (ME] [MD]  Ma] (M} MN]  MS]  (MO)
mr; [NE] O [NVD O [NH]  [NJ] INM] INY]  (NC] IND)  [OH]  [OK] [OR] [PA]
(RI] [sC] [sD] [TN] [TX] {UT] [VI1 [VAl [(Wa] [wVv] (wIi] (WY] ([PR]

Full Name (Lasi name first, if individual)
N/A
Business or Residence Address (Numibey and Street, City, State, Zip Code)

Narme of Associared Broker or Desler

Srates in Which Person Listed Has Solicited or Intends 1o Salicit Purchasers
(Check "All Smtes® or check Individual SIATES) .. v. v vt iii s e O All Sees

[aL] [aK] ({AZ] [AR] [CA] [CO] [CT] (DE] (DC} [FL] ([GA] [HI] [ID]
)] (M) [ra}  [KS] ([KY] [LA] [ME] MD] MA] [MI]  MN] [MS] MQ]
fMT}  [NE] [NV]  [NH] [NI] [NM]  [NY] (NC]  [IND]  {OH] [OK) [OR} [PA]
[R1] {sC} [sP] (TN} ([TX] UT} (V] [va] [(Wa] WV} [WI} [WY] [PR]

Full Nagne (Last name first, if individual)

NA

Business ar Residence Address (Nwumnber and Street, City, State, Zip Code)

Name of Associzted Broker or Reales

States in Which Person Lisied Has Solicired ar Intends 1o Solicit Purchasers
{Cherk "All Statrs® ot check IOIVIAUAL STAIES) ...\ttt ettt ettt e D All Smies
laL]  [aK] [AZ] [aR] ([CA] [CO] (€T} [DE} [DC] [FL] {GA] (HI}] [mW]
fi)]  (IN]  [Ia)  [KS] [KY] [ra} [IME] MO} [MA] [MI] (MN] [MS]  (MOQ]
™MTT INE] @NVI ] [NI] O INM] (NY] INC]  IND] [OH]  [OK]  {OR]  {PA]
[RI] [sC) (SD} {WN] [TX] [UT} [VT] [va] (wa} [wv] {WI] [Wy] [PR]

(Use blank sheet, or copy and use additional copics of diis sheet, as necessary.)

475784_7 Page 3



1128180607 p.005/008  F-827

03 08:02AM FROM-SATTERLEE STEPH;N B&B e s A UASL X ANIUEE O
s Wi GRETCERTE OITEYINg prite of securitics included i this offering and the 1ol amount
already sold. Enfer "0" if answer is "nane” or “zero.” If the transaction is an exchange offiring,
checkthisbox 1 and indicate m the columas below the smouni of the sccurities offered for exchange and

T-T08

APR-08-2

already exchanged.
AggicRale Armount Alreudy
Type of Secunity Offening Price Seld
T T PN $__ -0 3 Do
Bguity «vovevenns e e et e $.100,000000 $71.349,100
& Commnon [T Prefarred
Convertible Securities (fncludipg warmanis) ... o i i i e S
oL (- - $ —
Other (Specify ) ST 3
Tawal . ..o e e ) et e e e $.100,000000 $71.349,100
Answer glso in Appendix, Column 3, if filing under UL.OE.
2. Enter the number of accredited and nor-accredited investors who have purchasod seenrities in this
offering and the aggregare dollar amounts of their purchases, For offerings under Rule 504, indi-
care the number 0f persons Who bave purchased securinies and the aggregate dollsr amount of thew
purchases on the towl lines, Enrer "0" if anawer is "none" ar "zero " Agprogale
Number Dollar Ampunt
Investors of Purchases
Accredited Tnvestors ........ e e N R 23 $.71,349.100
Non-accredited InVestors .. ... vnr i it e et s b $__ D
Toml (for filings under Rude S04 only) ... .. ovevvs ciniii i e
Answer slso in Appendix, Colurmn 4, if filing under ULOE.
3. Ifdus filing is for an offering under Rule 504 ar 505, enter the information requested for all securi-
ries sold by the issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of secumities a this offering. Classify securities by type Listed io Part C - Question 1.
) of Dollar Amount
Type of offering gz:p:rity Sold
2T 3 1 T $
ROMIAIIOT A oottt et e e e g
T 8
1 - 3
4. a  Furnish a smeerncar of all expenses in cormection with the issuance and distibution of the
seautiies in this offering. Exclude amounts relaring solely 1o organization expenses of the issuer,
The information may be given as subjectio future contingencies. If the amount of an expenditure
is not kmown, fiznish an estimate and check the box to the left of the sstimare.
Transter Agenr'sFees ........ ..., e e e e e e Os
Printing and Engraving CosT8 ... vu it et i e 0O g
LogR TS - . oo et ettt et e e e e e B $50,000
AU FoES L. . ettt ittt i it e e e e e 5 $15.000
BngiDeTing Fees . ittt nt i i e e et e e O s
Sales Commissions (spocify finders’ foes SEPAATElY) «.\\vviverin v iareennssinniaaecreenn, (=
Other Bxpenses (idemtify)_AJmMMISIIATIVE ... oo i B s10000 _
TOW © vt or e e e e e B 575000
475764_7 Page 4



b, Enfer the difference berween the aggregate offering price given in response 1o Part C -Ques-
rion 1 and total expenses furnished in response 10 Part C - Question 4.2, This difference is the
"adjusted gross proceeds 10 the issuer.” $99.025 000

5. Indicate below the amount of the adjusted gross proceeds 1o the ssuer used ar proposed 1o be
used for each of the purposes shown. If the amount for any purpose 1s not known, furnish an
estimate and check the bax to the left of the esrimare. The 1ol of the payments listed must equal
e adjusied gross proceeds [0 the issuer set forth in response 1o Part C - Question 4.b above.

Payments 1o
Officers,
Directors, & Payments To
Affiliares Cthers
Salanies and fees .. u. i e e =] s
PURCHARE OF F0A) E8TA1E « v v vttt v e e s s
Purchase, renmal or leasing and insrallanion of machinety and equipment . .. ... ... ... Os Os
Congstruction or leasing of plant buildings and facilies ....................... 1JS Os
Acquisition of ather Businesses (1 the value of securities mvolved in this
o&‘qmgmm&mybeusedmmlmgewfg?dt BsSets or securities of another
ISSUET PUTSBAT IO BITETBET) « « + -« e v v v v ean e ancantvnr e o cmvirtnih e 0s Qs
Repayment of indebTedness .. ... vveiveniiier i e iear i eas e s 0s
Working €apital «. oo .o e e Os Os
Other (specify): Acquisition of Portfolia s & §.99.925000
Os s
Gl TOMS .+ ot e it e e e s 215.99.925.000
Total Payments Listed (columm torals added) . ................ . ...ooienn. 135.99,945,000

‘Ihe issuer has duly caused this notice to be signed by the wndersigned duly authorized person. If this notice is filed under Rule 508, the
following signatre constinles an underaking by the issuer to fumish o the U.S, Secunities and Exchange Cormnission, upon writien e
quest af lts s ff, the information firnished by the issuer to any non-fccred.ited InVesIOr pursnans to paragreph (b)(2) of Rula 502.

[

Issuet (Print or Type) Si e [ -/W Date
MATTERHORN OFFSHORE FUND LIMITED ,,%}IA &ﬂ'/—_}p@( , 203
Name of Signer (Print or Type) Title df?iﬁer (Prinr a !

)
Director of Tortals oration Company Limited, the sole Directar of
Martterbom Offshore Lirnited

Notes:

(a) "ij'léis'; is 8 coatinuous offering of shares in an offshore furd Figure represents the maximum value of shares offered and to be offered
to US investors.

(b) Because of the coptinnous nanae of this offering, the adjusted gross proceeds ta the Issuer is esnmased.

ATTENTION
Intentional misstatements ar omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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