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! NOTICE OF SALE OF SECURITIESN 152 SEC USE ONLY
L e e N L
SECTION 4(6), AND/OR \
04028621 UNIFORM LIMITED OFFERING EXEMPTION DA RECENED

Name of Offering (B3 check if this is an amendment and name has changed, and indicate change.)
MATTERHORN QFFSHORE FUND LIMITED

Filmg Under (Check box(es) that apply): 0 Rule 504 I Rule 505 B Rule 506 [ Secnon4(6) O ULOE PROCEngD

A. BASIC IDENTIFICATION DATA My 21 L0Gh
|. Enter the informarion requested abour the issuer —I
Name of Iesuer  ([3 check if vhis is an amendmont and name has changed, and indicate change.) ! ™ %:ollir
MATTERHORN OFFSHORE FUND LIMITED fl
Address of Bxecunve Offices (Number and Sweet, Ciry, State, Zip Code) | Telephone Number (Including Ares Code)
c/o Cureo B.V.., Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands (809) 494-2217
Address of Principal Business Oparations  (Number and Sgeet, City, State, Zip Code) | Telephone Number (Including Area Code)
¢/o Citco B.V.L Limited, P.O. Box 662, Roud Town, Tortola, Brirish Virgin Islands (809) 494-2217

Bricf Description of Business
Primarily, acquisition of lang and short positicns.

Tyg ot Business Organization . o
COTpoTanen [3 limired parmership, already formed & other (please specify): British Virgin Islands
internarional business company

- Month Year
: : oo ot jle o] .
Acrual or Bsrimated Date of Incorporation or Organization: & Acmal [ Estimated
Jurisdiction of Incorparation or Organizaton: (Emer two-letier U.S, Postal Service sbbreviadon for Smte:
" CN for Canada; FN for other foreign jurisdictons)
GENERAL INSTRUCTIONS
Federal:

Wha Must File- All issucrs making aa offering of seeunties in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
etseq. or 15 U.S.C. 774(6).

When To File: Anotice must be filed no later than 135 days after the first sale of securities in the offering. A norice is deemad filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date iris received by the SEC a1 the address given below or, if received at that
address afier the dare on which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where To File. U8, Securities and Exchange Commission, 450 Fifth Streer, N.W., Washington, D.C. 20549,

Copies Reguired. Five(S) copfes of this notice must be filed withthe SEC, one of whichmustbe manyally signed. Any copies notmanually signed
must be photocopies of the manually signed copy or bear ryped or printed sighatures,

Infarmation Required: Ancw Sling mustcontain all informationrequesied. Amendments need only repart the name of the issuer and offering, any
changes therero, the information requested in Parr C, and any material chunges from the informaron previously supplied in Parrs A and B. Pant
E and the Appendix need not be filed with the SEC.

Filing Fee: There 18 no federal filing fee,

State:

This nonce shall be used 10 indicate reliance on the Uniform Limited Offering Exemprion (ULOE) for sales of secunties in those stares
that have edopred ULOE and that have adoptad this form Issuers relying on ULQE woust fﬁé a separate notice with the Sceurities Administator
ineachstare where sales ave to be, erhave been made, Ifa state requires the payment of a fee as 2 precondition to the elsim for the exemprion, a fee
i the proper amouns shall acconmmany this form. This notice shall be filed in the appropriate states in accordance with stare law. The Appendix
to the notice constinkes a pair of this netice and must be completed.

- ATTENTION _
Failure to file notice in the appropriate states will not result in & loss of the federal exemprion. Conversely, failure to file the

aﬁl‘propriate Tederal notice will not result in a oss of an available state exemption unless such exemption is predicated on the
fiJing of a federal notice.

SEC19727(2-87)
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MAY=04-2004 01:28PM  FROM-SATTERLEE STEPHEN B & B 21281849607
A. BASIC IDENTIFICATION DATA

T-313  P.003/011  F=B10

2. Enter tie information requested for the following;

*  Each promoter of the 1ssuer, if the issuer has been organized within the past five years;
*  Fach beneficial owner having the power 10 vote or dispose, or direct the vole or disposin’on of, 10% or mare of & class of equity

securites of the 1ssuer;

* Fachexecutive officer and director of corporate issuers and of corparate gemeral and managing parmers of parmcrshxp issuers; and

* Bach general and managing parmer of parmership issuers.

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

Full Name (Last name first, if individual)

Intercaribbean Services Lid.

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

/o Circo Building, Wickhams Cay, Road Town, Tortols, B.V.IL

Check Box(es) that Apply: [0 Fromorer [ Beneficial Owner 0 Executive Offices [ Director - [ General andior
Managing Parmer

Full Name {Last name first, if individual)

Rusiness or Residence Address (Number and Street, Cary, State, Zip Code)

Cheek Box(es) that Apply: T Promoter [ Beneficial Owner [ Exccutive Officer  H Director O General and/or
Managing Parmey

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Bxecutive Officer [ Director [ General and/or
Managmg Parmer

Full Nare (Last name first, if individnal)

Business or Residence Address (Nurher and Steet, City, Stare, Zip Code)

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

Full Name (Last name figst, if individual)

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

Check Box(es) that Apply: 0 Promoter [ Beneficial Owner [ Execurive Officer [ Director [ General and/ar
Managing Parmer

Full Name (Last name first, if individual)

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

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

Managing Parmer

Full Name {Last name first, if mdividual)

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

(Use blank sheer, or copy and use additienal copies of this sheet, as necessary.)
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MAY-04-2004 01:28PM  FROM~SATTERLEE STEPHEN B ¢ B zi28188807 T-318  P.004/011  F-B10

B. INFORMATION ABOUT OFFERING Yes—No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors inthis offenng? ... ... 0L . o ®
Answer also in Appendix, Colunm 2, if filing under ULQE,

2, What 1s the minimum investmens that will be accepred from any individual? ... .. e e § ;90,0013*

es No

3, Does the offering permir joint ownership of a single umit? . ...ov i s . B 0O

4, Ener the information requested for each person who has been or will be paid or given, directly or indirectly, any conwxis-
sion or similar remuneration for solicitation of purchasers in connecnion with sales of securires in the offering. [fa person
to be listed is an associated parson or agent of & broker or dealer registercd with the S3EC and/or with a stare or states,
list the name of the broker or dealer. If more than five (5) persens to be listed are associated persons of such a broker
or dealer, you may ser forth the information for that broker or dealer only. *
Adminisator may, in is sole discretion, acceps fractional subscriptions,

Full Name (Last name firsy, if individaal)
N/a .
Businass or Residence Address (Nurnber and Sweet, Cury, Stare, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit P&chmers

(Check "All States” or check Individual STATES) . v v ervrrrvnee et st e B AD States
[AL]  [AK] [AZ] ([aR] [CA] [CO}] [CT ! 1 [Ib]
[IL] [IN] ([fa] ([KS] [Ky] ([La] [ME] [MD] [Ma] [M] [MN]  [MS]  [MO]
T (NE]  [NV] INH] O[N] NM] NV 1 [PA]
(RI] {8C} [sD] [N} [TX] (UT] [VT VAl WAl WVl [wl] [WY] [PR]

Full Name (Last name firsy, if individual}

NIA

Businsss or Residence Address (Number and Sweet, Ciry, State, Zip Code)

Name of Associated Broker or Dealer

States m Which Person Listed Has Solicited or Intends 10 Solicir Purchasers
{Check "All States” o cheek IndivIonal StatES) oottt e e e e L] Al Srares

[AL]  [aK] [AZ] [AR] [Ca] (cO] [CT] [PE]l [DC) ([FL] (GA] {[HI] [ID]
(iL}  (IN]  [IA] [KS] [KY] [LA] [ME] MD] [Ma] [MI] [MN] [MS]  [MO]
MT} [NE] [NV] [NH] [NI]  [NM]  [NY] [NC]  [ND] [OH] [OK] [OR] [PA]
[RIT [8C] [sD] (TN} [TX] [UT] [vT] [VA] [wa] [Wv] [wl] (wy] [PR]

Full Name (Last name firss, if individual)

N/A

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Sclieired or Inrends to Solicit Purchasers
{Check "All States™ or check individual ST8188) .. .. v vn i e e e O All Stares
[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] [INH]  [NI]  NM]  [NY] [NC] [ND] [OH] [OK] [OR] [Pa]
[RIT (8C} [sD} [TN] [TX] [UT} [VT] [va] (waA] WVl [WI}] [WY]  [PR]

(Use blank sheet, or copy and usc addnional copies of this sheet, as neccssary.)
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MA'(-M-ZDM 01:30PM  FROM~SATTERLEE STEFHEN B & B 2128189807 T-313  P.0OS/D11  F-B10
C. OFFERING PRICE. NUMBER OF [NVESTORS, EXPENSES AND USE OF PROCEEDS
Enter the aggregate offering price of securiries included in this offering and the 1otal amount
already sold, Enter "0" if answer is "none” or "zero." If the wansaction i an exchange offering,
checkthisbox [3 and indicare in the columns below the amounts ofthe securities offered for exchange and
already exchanged. . Agregate Ao Abezdly
Type of Security Offenng Price Sold
B0 o) SR OOt $__ -0- $__-0-
Y I R $300.000000 $293.476.100
B Common [ Preferred
Convertible Securities (Iacluding Warfamis) ... o.vvv et irr i g $
Parmership IHIETESTE L. oo ot ttne et e ey $ $
Other (Specify ) I $ $
TORL L o v e et e e e e e e e $.300.000.000  $293.476.100
Answer 8lso in Appendix, Colurnn 3, if filing under ULQE.
Enrer the number of accredited and non-accredized investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
cawe the number of persons who have purchased sccurities and the aggregate dollar amount of thei
purchases on the total lines. Enter "0" if answer is "nang” or "zero." Aggregate
Number Dollar Amount
Investors of Purchases
Aceredited [nvestors L 51 $.293.476.100
NOB-30eTedited INVESTOIS . v\ttt et et e e et s s e e e e et -0- 30
Towl (for filings under Rule S04 00y} ..o v oot v e
Answer also in Appendix, Column 4, if filing under ULQE,
If this filing is for an offering under Rule 504 or 505, enter the informarion requested for all securi.
ties sold by the issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering, Classify securities by type listed in Part C - Question 1.
) Type of Dollar amou
Type of offering Security . Sold
RUE 505 L i e et e e 3
R DU O A Lt et i e e e $
RUE S04 L e e e 3
011 P $
a.  Furnish a statemenr of all expenses in connection with the issuance and diswiburion of the
. securies in this offering. Exclude amounts relating solely to organization expenses of the issuer.
"The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and cheek the box 1o the lefi of the estimate,
T A 0 s
Printing 4nd BAGraving CosIS ... vuvire et oot e e O s
LeEAl Bl o vttt v e e e e B 350,000
ACCOUINE FRES L v oottt ittt vt et e e e e e & $15.000
F Tt T o T a s
Sales Commissions {specify finders' fees separately) ... .vvv it it s
Other Expenses (idennfy)_ AGMInNISIanve | .. .. ... ..vuuiriinie e i K $10.000
0] 1 ® $75.000




MAY-04-2004 01:30PM  FROM-SATTERLEE STEPHEN B & B 2128188607 T-313  P.006/011  F-610

C. OFFERING PRICE. NUMRER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference berween the aggregats offering price given in response to Part C -Ques-
vion 1 and total expenses furnished in response 1o Part C ~ Question 4.2, This difference is the
"adjusted gross proceeds [o the issuer.” $ 199,925.000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown, If the amount for any purpose is not known, furnish an
estimate and check the box 1o the 1t of the estimate. The to1al of the payments listed must equal
the adjusted gross proceeds lo the issuer set forth in response to Part C - Quastion 4.b above,

Payments 1o
Officers,
Directors, & Payments To
Affiliates Orhers
Salaries B FEB8 4 . it e e e e e s £1s
PUTChase O 768} BBTATE . ...\ it e e as O3
Purchase, rertzl ar leasny and installation of machinery and equipment. . ..o i e i 0s (s
Construction or leasing of plant buildings and facilivies . ...................... Os s
Acquisiton of other businesses {inchding the valne of seowrities involved in this
offering that may be used in exchange for the assets or secwities of another
ISSUCT PRBIATE 10 A ITTHET) . . v v v« v v v e e v m e e m e e e e e et e Os as
Repayment of iBdebIaness . . . ..o vvverre ittt s Os
WOTKIRG CAPITAL . - .t v et ut s v e e a e e 0s__ s
Other (specify): Acquisition of Portfolio as & $.199.925.000
Os Os
L0 TN (o) Y [s B5.199,925.000

Total Payments Listed (columnvotalsadded) ... (%.199.925.000

The issuer has duly caused this notice 1o be signed by the undersigned duly a6#
tollowing signature constitutes an underiaking by the 1ssuer 1o furnish 1 ‘,;;;//3
quest of its saff, the information fumished by the issuer to any non-acg -/-/-

ized person. I this natice is filed under Rule 505, the
exurities and Exchange Commission, upon written re-
ant 1o paragraph (b)}(2) of Rule 502.

Issuer (Print or Type) Signanye o /S/ / N Ltd Date MAY 0 & 9004
MATTERHORN OFFSHORE FUND LIMITED rCaribbgdn Services Lid.
Name of Signer (Print or Type) [Tine of Bigner (Brintof TYIe)
?mtf_r of caribbean Services Ltd.\the sole Director of Matrerhomn Offshore -
i

Notes: / N
() This is a confinuous offering of shares in an offshofe fund Figure ropresents the maxirmum value of shares offered and to be offered

to LIS investors,

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

ATTENTION
intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.5.C. 1001.)

4787684 19 Pase 5




MAY-04-2004 01:30PM  FROM-SATTERLEE STEPHEN B & B 2128188507 T-313 P.007/011  F-610

L. STATE SIGNATURE
1. Isany parfy described in 17 CFR 230.252(c), (d), (2) or (f) presently subject 1o any of the disqualification provisions Yes No
oS 10T 8 o0 L3 0 &

See Appendix, Calumn 3, for state response,

2. The undersigned issuer hereby undertakes to furnish 1o any state adminisiwator of any swte in which this norice is filed, 8 notice on Form D
{17 CPR 239.500) ar such times as required by syate law,

3. Tlf%e undersigned issuer hereby undertakes to furnish 1o the stare adminiswators, upon wrinen request, informarion furnished by the issuey 10
offerees.

4. The undersigned jssuer represents ther the issuer is familisr with the conditions that must be sarisfied 10 be enttled to the Uniform
Limited Offering Exemption (ULOE) of the swate in which this notice is filed and understands that the issuer claiming the availability of this
exempton has the burden of establishing thar these conditions have been sansfed.

The issuer has read this notificarion and knows the contenss 1o be puce and has

caused this notice 1o be signed on s behalf by the undersigned
duly guthorized person

N

L
{ssuer (Print or Type) ([Signapttc 7 W\ Lid Date
' Vi td. :
MATTERHORN OFFSHORE FUND LIMITED | " °c" pan peTyices MAY 0 4 2004
Name of Signer (Priar or Type) Title of Signer (Print or 1ype)
If?xregtf;'q ; {rcaxﬂ:heau Services, Lid., the s0le Director of Matterhom Offshore
un g

Z

Insoructian: :
Priar the name and ttle of the signing representanve under his signamre for the stare portion of this farm. One copy of every notice on

Form D must be manually signed. Any copies not manually signed must be photocopies of the mannally signed copy ar bear typed or printed
signamires.

amESsa an ) Pace 4




MAY=-04-2004 01:31PM

FROM-SATTERLEE STEPHEN B & B

2128188607

T-313

P.008/011

F=B10

T

APPENDIX

Inrend 1o sell
to nen-gecredited
investors in State

(Parr B-Item 1)

3

Type of Securiry
and aggregale
offering price
offered 1 svate

{Pant C-ltem 1)

Type of Investor and
amount purchased m State
(Part C-Item 2)

-5
Disqualification
under Syate
ULOE
(if yes, amach
explananon of
waver granted)
(Part E-l1em 1)

State

Yes No

Common Stock

Number of
Aceredited
Investors

Number of
Nan-Aceredited

Amaunt Investors

Amount

Yes No

A EIBEE

MT

NE

NV

NH

NI

47576419
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FROM-SATTERLEE STEPHEN B & B

i

2128188607

T-313

P.00B/011

F-510

APPENDIX

Intend 10 sell
70 non-accredited
investors m State

(Part B-Item 1)

3

Type of Security
and aggregate
offering price

pffered in smte
(Part C-Trem 1)

Type of Investor and
amount parchased in Srate
{Pary C-Trem 2)

5

Disqualification
under State

ULQE

(if yes, amach

explanation of
waiver granied)
(Part E-liem 1)

State

Yos No

Cammon Stock

Number of
Accredited

Investars Amount

Number of
Non-Accredited
Iavestors

Amaount

Yes

No

NC

ND

OH

OK

OR

PA

sC

3D

™

1 $500,000

uT

VA

WA

ZE|2

PR

478764 18
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