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? JUN-09-04 04:10PM  FROM- . T-822 P.02/06 F-528
SECURITIES AND EXCHANGECHfs B e
FORM D . Washingan, D.CA550 Capes | 5
FOR B, hours per responsé . .. 16.00
M NOTICE OF SALE OF¥ | —
N\\\m\\“\x | PURSUANT TO REGUDAJTY Prefx Senal
\“\\\\\\\\\\“\ \ SECTION 4(6), AND/ORN
| 04033034 UNIFORM LIMITED OFFERING EXEMPTION PRIERECENER.

Name of Offermg (0 check if this 1s an amendment and name has changed, and indicate change )
MATTERHORN OFFSHORE FUND LIMITED

Filing Under (Check box(¢s) tiat apply): 1 Rule 304 T Rule 505 B Rule 506 L) Secnond(6) IULOE  ppyymeeopry

] 29 ')n%

JIN
LA AN A AN 3

A. BASIC IDENTIFICATION DATA e
1. Enter the mmformation reguested about the issuer i

Name of Issuer  (F check if this is an amendment und name has changed, and ndicate change.) ' THOMSON
MATTERHORN OFfFSHORE FUND LIMITED FINANCIAL
Address of Execunve Offices {(Number and Streer, City, State, Zip Code) | Telephone Number (Including Area Cade)

c/o Cgeo BV Limued, P.O. Box 662, Road Town, Tortols, Briush Virgin Islands (809) 494.2217

Address of Prmeipal Business Operanons  (Number and Sweer, City, State, Zip Code) | Telephone Number (Including Area Code)
¢/o Ciree B.V 1 Limuied, P.O. Box 662, Road Town, Toriola, 8nnsh Virgin Isiunds (809) 494-2217

Brief Descripnon of Business

Primurily, acqmsinon of long and short posinons,

Type of Busingss Orpanizarion
corporanon 3 limited parmershup, already formed & other (please speciy): British Virgin Islands
international business company

Month  Year
Acmal or Estmared Darc of Incorporanon or Organization: LQ—D—] LQ—IQ—I & Acial [ Estimared
Junsdicnion of lacorperanon or Orgaatzation: (Enter two-Jerter U.S. Postul Service abbreviapon for Staze:
CN for Canada, FN for other foraign jurisdicnons)
GENERAL INSTRUCTIONS
Federal:

Who Must File. All issuers making an ofienng of securivies 10 rehance on an exemphion under Reguylarion D or Sechon 4(6), 17 CFR 230.501
erseq. or 15 U 8.C. 774(6).

When Te File A notice must be filed no later than 15 days after the first sale of secunines in the offenng. A notice is deamed filed wath the U.S.
Secuntics and Exchange Commission {SEC) on the earlier of the dale it is recewved by the SEC at the address given below or, wrecerved at thar
address afier the date on winch if is due, on the dure it was maled by Unjted States registered or certificd mail 1o thar address.

Where To Fite U S. Secunities and Exchange Conmmission, 450 Fifih Strees, N.W., Washungion, D.C. 20349

Copies Required. Five {5) copies of hus notice mustbe filed with the SEC, one of which mustbe manually signed. Any copies notmanually signed
must be photocopies of the manually signed copy or bear fyped or prinwed signatures. v

Informanon Reguired. Anew filing must contain all information requested. Amendments need only repart the name of the Issuer and offering, any
changes thereto, the informanon requested 1n Part C, and any marerial changes from the informanon previously supphicd in Parts A and B. Pant
E and the Appendix need not be filed with the SEC

Filmg Fee. There 1s no federal filng fee.

State:

This nonce shall be used 10 indicate reliance on the Umform Limited Offening Exempnon (ULOE) for sules of secunties m those states
that have adopred ULOF and that have adopted this form. Tssucrs relying on WLOE must file @ scparate nonce with the Secunties Administrator
in each statc where sajes are 1o be, or have beenmade. [fa state reqluires the payment of a fee as 4 precondinen fo the claim for the exempnion, 4 fee
1n the proper amount shall accompany tis farm. This notice shall be filed in the appropriale states i accordance wath st law. The Appendix
ta the nofice constitutes a part of this notice and must be comlﬁ%% ENTION
Failure 10 file notice in the ap?ropriate states will not result io aloss of the federal exemption. Conversely, failure 1o file the
ag&ropriate federal notice wil) not result in a Joss of an available state exernption unless such exemption is predicated on the

filing of a federal notice.
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JUN-09-04 Q4:10PM  FROM- T-922 P.03/06 F-B28
A, HANIC IDENIINIGCASIUN UALA

2. Enger the informunion reguesied for the following:
v Each promoter of the 1ssuer, if the issuer has been orgamized withia the past five years;

» Bach beneficial owner having the power 10 vole or dispose, or direct the vole or disposition of, 10% or more of a class of equiry
securines of the wsuer,

» Each execurive officer und director of corporure issuers and of corporate general and managing parmers of parmership 1ssuers; and
» Each general and mansging parmer of partership issuers.

Chock Box(es)that Apply” (1 Promwter [ Bencficial Owner (3 Execunve Officer R Director [ General and/or

Full Name (Last parne first, if mdividual)
lnrercanbbeun Services Ltd

Business or Residence Address (Number und Sweer, City, State, Zip Code)
¢/o Circo Building, Wickhams Cay, Road Town, Tortola, BV 1.

Check Box(es) that Apply: [ Promoter [ Bencficial Owner O Execunve Officer [ Director [ General and/or
Managing Pantner

Full Namc (Last pame fixst, 1 'individual)

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

Check Box(es) thar Apply: 3 Promorer O Beneficial Owner [0 Execurive Officer [l Direcror [ General and/ar
Managing Parmer

Full Name (Lastname fivst, if individual)

Business or Residence Address (Numbcr and Steeet, City, Stare, Zip Code)

Check Box(¢es) that Apply’ [ Promater [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managmyg Purmer

Fuall Name (Last name firs, if mdividual)

Busmess or Residence Address (Number and Sweet, Ciry, State, Zp Code)

Check Box(cs) thay Apply: [ Promoter [ Beneficial Owner [ Execunve Officer O Director [ General and/or
Manuging Parmer

Full Name (L ast name first, if individual)

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

Check Box(es) that Apply: (3 Promorer  [J Beneficial Owner 3 Bxecunve Officer [ Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number snd Street, Cury, Stat, Zip Code)

Check Box(es) that Apply:  [J Promater [ Beneficial Owner [ Execunve Officer = Director [ General and/os
Managing Parmer

Full Name (Last name first, if individual)

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

{Usc blank sheet, or copy and use addinonal copios of this sheet, as necessary.)
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JUN-09-04 04:11PM  FROM- T-822 P.04/08 F-828

B. INFORMATION ABOUT OFFERING Yor—ND

1. Has the 1ssucr s0ld, or does the 1ssuet mtend 10 sell, to non-accredied mvestors inthis offering? .. ... ... . . n \
Answer also 1 Appendix, Column 2, if filing under ULOE

2. What is the mumum investment that will be accepied from agy dividual? ... L. e $ 100,000+

Yes No

3. Docs the offering permurjomt ownership of asinglewnit? ............. ... e N O

4. Enrer the informanon requested for cuch person who has been or will be paid or given, directly or indirectly, any comrmus-

sion or sirnilar remuneration for solicitanon of purchasers in conpection with sales of securinies in the offering. If a person

10 be listed 15 an ussociated person or agent of a broker or dealer registered with the SEC and/or with a s1aie or states,

hst the nume of the broker or dealer. If more thap five (5) persons 1o be hsted arc associuted persons of such a broker

or dealer, you may sct forth the informauon for that brokey or dealer only. *
strator may, in its sole discretion, accept fracnonal subscriprions.

Full Name (Last name first, if indivadual)
N/A
Business or Residenee Address (Number and Street, Ciry, Srate, Z1p Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicired or Intends 10 Solicit Purchasers
(Check "All States” or check mdividua) States) . .. ... e e e e .. D AlsSawrs
[aL] [AK] [AZ] ([AaR] [CA] [CQ] ([CT] ({DE] (DPC] [FL] [GA] (HI] (D]
(L] [N} (IA] (XS] [KY] [La] [ME}] [MD] [MA] [MI] [MN] [MS] [MO]
MMT]  [NE)  [NV] [NH]  [NJ] M) [NY]  [NC] NP} [OH]  [OK] [OR] [PA]
(RI]  [SC] {sp] [TN] [¥X] [UT] [VT] [VA] [Wa] [WV} [WI] (wWY] [PR]
Full Namse (Last name first, if individual)

N/A
Busess or Residence Address (Number and Street, Caty, Smte, Zip Code)

Name of Asseviated Broker or Dealer

States in Which Person Listed Has Solieited or [arends o Solicit Purchasers
(Check "AJl States” or check mdvidual STaT8S) .. ... i e e e e 0 All Smtes

faL] [AK] [AZ] [AaR] [Ca} [CO] [cT] [DE} {DC} ([FL] [GA] [HI] [IP]
[L] [N] [1a] ([KS] [KY] [ta] [ME] MD] [MA] [MI] MM} [MS]  (MO]
MT]  (NE] [NV] [NH] [NS] (NM]  [NY] [NC] [ND]  (OH] [OK] [OR]  [PA]
[RE] [SC] (8D} [IN] [TX] QUT] (vI] [vA] [Wa] [Wvi [wi] [WY] [PR]

Full Name (Last name first, 1f individual)

N/A

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

Name of Assosiated Broker or Deuler

Stares in Whach Person Listed Has Solicited or Inuends 1o Solicit Purchasers
(Check "All Srates” or cheek Individus STIES) . ....... oL e e e s D All Sty
(AL]  [AK] [AZ] {aR| ([Ca] [CO] (CT] ({PE] ([DC] ([FL] [GA] [HI] [ID]
[IL] (N} [lA] [KS}] [KY] [LAa] [(ME] [(MD}] MA] [MI]  [MN]  [MS] [MO]
fMT)  [NE] [NV]  {NH] [N P [NY] [NC] (ND}  [OH]  [OK]  [OR]  [PA]
[R1]  [SC] [SP] [TN) [TX] [UT] [VT} [va]l [wa] [Wv] [wI] [WY] [PR]

(Use blank shect, or copy and use addstional copies of this sheet, as nocessary.)
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JUN-08-04 04:11PM  FROM- T-922 P.05/06 F-528
C. OFFERING PRICE, NUMBER OF TG YPENS ISE OF PROCEEDS
1. Enter the aggregare offering price of securiries included in this offering and tbe total amouns
already sold. Enrer 0" if answer is "none” or "zero." If the wamsaction is an exchange offering,
checkthisbox H and indicate m the columns below The amounts of the securiries offered for exchange and
already exchanged
Apgregate Asrouns Aleady
Type of Secunty Qffering Price Sold
Debt ... e e e e e e $ -0 $ .0
Equity ............................................. $300000000 $293676.100
Commoen O Preferred
Convertible Secunities (ncluding WAITANTE) ... .o vvev. ve ovn e e 3 3
Partnership buterests .. ... e e e 3 $
Other (Specify, ) $ %
Total . . ... e e e e e . $.300.000,000 §293.676.100
Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the aumber of aceredited and non-accredived mnvestors who have purchased secunties m dus
offering and the aggregate dollar amounts of thewr purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securivies and the aggregate dollar amount of their
purchases on the total hnes. Enrer "0 if answer 15 "none” or "zero " Aggregate
Number Dellar Amount
Investors of Purchases
Accredited lnvestors ... .. R 51 $.293 676.100
Non-aceredited Investors . e e e e =0- -0-
Towal (for filngsunder Rule 504 0nly) ... ... . L e e
Answer also in Appendix, Column 4, 1f filing under ULOE.
3. Iithss filing is for an offenpg under Rule 504 or 305, enter the mformation requested for all secun-
ties sold by the 1ssuer, to dave, in offergs of the types indicated, in the twelve (12) months prior
10 the first sale of securities 1 this offenng  Classify securimes by type hsted in Part € - Question 1.
N Type of Dollur Amoun:
Type of offering Securiry Sold
Rule 505 e e e e e e 3
RegulaliON A .. ... e e e e $
RUIE SO oo v o e e e 3
Total .. . e e e e e g
4. a  Furnish a statement of al} expenses m connection with the 1ssuance and disribution of the
secunties in this offering. Exclude amounts Teluting solely ro organization ¢xpenses of the issuer,
The informarion may be given as subject to future cantingencics. 1f the amouns of an exprndingre
is not known, furnish un estimate and check the box 1o the left of the estimate. ‘
Transfer AGenrs FEES . . ......... . . el e e 0 s
Printing and Engraving COSTS . .. .. ... 0 e e e 0 s
Legal Fems o .oiv i e e i el e B ss0000
AccoumtingFees . ... . L. o e X $15.000
BABINEETmE FEos ... v o i ee e e e e 0 s
Sales Comnussions (speciy finders’ fees separately} .. ... ., e e e 03
Other Expenses (idennfy)_Adminsmanye ... .. ..o e s & sloo00
TOWl .o r e e e e e e B $75.000




JUN=08-04 04:11PM  FROM- T-822 P.06/08 F-B28

C. OFFERING PRICE. FR O TXPENSES SE O EDS

b.  Enter the difference b;:rwécu the apgrepate ufforing price given in response w Part C Ques-
rion 1 and roral expenses furnished in response 1o Part C - Question 4.2. This difference is the
"adjusted gross proceeds 1o the issuer." $ 199.925.000

5. Indicate below the amount of the adjusied gross prececds 10 the issuer used or propased 10 be
used for sach of the purposes shown. If the amount for any purpose is not known, furnish an
estimare and cheek the box 1o the lcfi of the esumare. The 1o1al of the payments listed must equal
the adjusted gross proceeds 10 the issuer sct forth in response 1o Part C - Queshon 4.b above.

Payments 10
Officers,
Pirecyors, & Paymems To
AffiLates Others
Salanesandfees ... ... ... . e e 0s s
Purchase of real €STATE . ... .. ... e e el s s
Purchase, rental or leasing und installanon of machinery and cqwipment . . . . e e i Os
Consmruction or leasing of plant bwildings and facines . .. ..., .. DU Qs Qs
Acquisinon of other busmesses (including the value of secumnes involved m tis
offering thar may be used in exchange for the assets or securines of another
iScuey pursuanr 10 s merger) ... ... e e e as Qs
Repayment of indebtedness  ....... .. ....... e e Os Os
Working apual . ... ...« ...l e e e B3 Os
Orher (specify): Acquisinon of Portfolio s & $.199.925.000
ads Os
Column TOWlS ..o oet e e e e Qs &% 199925000
Tory) Payments Listed (column totalsadded) .......... - ... ... .. ... [1%.199,925 000

D. FEDERAL SIGNATURR

riged person. {f this nonee is filed under Rule 503, the
Seknnties and Exchange Commission, upon wnimen ré-
vestor pursuant to paragraph (b)(2) of Rulc 502.

P

The 1ssuer has duly caused this notice w be signed by the undersigned
following signanare consnruies an undertaking by the issuer 1o fumis
quest of its staff, the information furmished by the issuer to any non-

Darte

JUN - Y9 2004

lssuer (Prnt or Type) 6

MATTERHORN OFFSHORE FUND LIMITED N/ 0 epf Services Lid
Name of Signer (Print or Type) Tifle of Signer { ngf
ibbean Services

[Pirector of In .. the sole Director of Munerhorn Offshore
g und Lymj
/

Notes: /
() This 15 8 continuous offering of shares in an offshore Tund Figure represcats T

to US mvestors

valyje of shares offered and w be offersd

(b) Because of the continuous nature of ths offering, the adjusted gross proceeds o the lssuer 1s esfimared,

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