-

DEC-02-2004 D2:14PM  FROM=SATTERLEE STEPHEN B & B 2128188607 M
| ]
FORMD gy BVAILWBLE COB 755 A -
BEST AVAILABLE €O ;
I F;RQLE.&S.‘EQ&-”T Ei; UNITEDSTATES = 04050991 :
“ﬁ\ ‘b\(& @ ,i} Swvmwwg;;ugggfgggm MMISSE Diwars per response 18,00
28 N o FORM D SEC USE ONLY
= B " .
H q,\’ ke NOTICE OF SALE OF SECURITIES Prefix Serial
N PURSUANT TO REGULATION D, l I
|t v SECTION 4(6), AND/OR DATE RECEIVED
| = .iBC ) UNIPORM LIMITED OFFERING EXEMPTION | ;
Name of Offering (3 check if this is an amendment and name has changed, and indicace change.) PR@CE%@W
MATTERHORN OFFSHORE FUND LIMITED
Filing Under (Check box(es) that apply): 0 Rule 304 DJRule 505 [ Rule 506 [Ruls 4(6) CIULOE NEC 2 ¢ 200k
Type of Filing: [ New Filin Amendment

(LA ANL/TY

R R T S N Rl TRA
1. Enter the informarion requested abour the issuer
Name of Issuer {1 check if this is an amendmenr and name has changed, and indicate change.)

_MATTERHORN OFFSHORE FUND LIMITED
Address of Executive Offices {Number and Stree, City, State, Zip Code) | Telephone Number (Including Area Code)
¢/o Citeo B.V.Y. Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
¢/o Circo B. V.1, Limited, P.O. Box 662, Road Town. Tortola, British Virgin Islands | (809) 494-2217
Brief Descriprion of Business
Primarily, acquisition of long and short pesitions

Type of Business Organization

Lcorporation Dlimited parmership, already formed other (please specify): British Virgin
Islands international business company

Dbusiness wust DOilimired parinership, 1o be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: Lo L] J LQ lo] BActal DiEstimated
Jurisdiction of Incarporation or Organization: (Emter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for ather foreign jurisdictions) I Pi Nl

gel:ﬁElllAL INSTRUCTIONS
ral;

Who Muss File: All issuers making an offering of securiries in reliance on an exemption under Regularion D or Section 4(6), 17 CFR 230,501
erseq. or 153 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days afrer the first sale of securities in the offering. A norice is deemed filed with the
11.8. Securities and Exchange Cammission (SEC) on the earlier of the date juis received by the SEC atthe address given below or, if received
ar that address after the date op which it is due, on the date it was mailed by United Stares registered or certified mail 1o thar address.
Where 1o File: U.S. Securities and Exchange Comymission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signanmes.

Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and
offering, any changes theretn, the information requested in Part C, and any maserial changes from the infarmation previously supplied in Parts
Aand B. Part B and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exeraprion (ULOE) for sales of securiries in those srates thar
have adopred ULOF and that have adopted this form. Issuers relvingon ULCE mustile a se;f:aratc notice with the Secwsines Admunisraror
in each siate where sales are 1o be, or have been made. 11 a sfate Toquires the payment of a fee as a precondition fo the claim for the
exemprion, a fee i the proper amount shall accompanty this form. This notice shall be filed in the sppropriate states in accordance with state
Taw. The Appendix to the notice constinutes 2 part of this notice and must be completed.

ATTENTION ,

Failure to file notice in the ag ropriate states will not result in 2 loss of the federal exemption. Conversely, failure to file the
%ial%mpr:ame federal notice not result in a loss of an available state exemption unless such exemption is predicated on ¢

¢ of g federal notice,
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2, Bmer the informarion requested for the following:

s  Each promoter of the issuer, if the issaer has been organized within the past five years;
Each beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of 4 class of equity
securities of the issuer,

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers;
and

¢ Each general and managing partner of partnership issuers.

Check Box(es) thar Apply: OPromoter  [Beneficial Owner  [DExecutive Officer Director  [General and/or
Managing Partner

Full Name (Last name first, if individual)
Intercaribbean Services Lid.

Business or Residence Address (Number and Street, City, State, Zip Code)
clo Clteo Bulldm chkhams “ Road Tows, TortOIa, B.V I

Check Box(es) thar. Apply: !:]Promote.r DBeueﬁcxal Owner DExecuuve Ofﬁcer DDnrecmr I"_“I G General and/or
Managing Pariner

Full Name (L.ast name first, if individual)

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

Check Box(cs) that Apply E]G Pmmoter DBeneﬁcxal Owner DExecunve Ofﬁcer ODirector DGeneral and/or
Managing Parmer

Full Name (Last nare first, if individual)

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

Check BOx(eS) that Apply DPromowr DBeueﬁcxal Ownc:r DExccuuvc Ofﬁca DDuector DGcncral .mdlor
Managing Parmer

Full Name (Last name first, if individual)

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

(Use blank shee, or copy and use additional copies of this sheet, as necessary.)
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T i m s R IRFORMATION ABOUT ORBERING . . et Th SEE v
Yes No
1.Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? o =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum invesmment that will be aceepted from any individaal? $_100,000*
Yes No
3. Duoes the offering permit joiar ownership of a single unit? 2 I

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneraton for solicitation of purchasers in cannection with sales of securities in the offering. If a personto
be listed is an associated person or agens of a broker or dealer registered with the SEC and/or with a state or states, list the
name of the broker or dealer. If more than five (5) persons 1o be listed are associated persons of such 3 broker or dealer, you

may set forth the information for that broker or dealer only.
*  Adminisirator may, in its sole discrerion, acceprt fractional subscriprions.

Ful! Name (Last name first, if individual)
N/A

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

Name of Associated Broker or Desler

Srtates in Which Person Listed Has Solicited or Intands to Solicit Purchasers

(Check "All S1ates” or Chetk INAIVIAUAT STATESY 1vvrvirrrrrrsirmrrsrrisrmssirrsesrirmsssorsrassrsrssrasrsssssssssressorsstserserersssiressaressesessearss Al Swates
{AL] [AK]  {aZ] [AR] [CA] [CO} (CT] [DE] (DC) (FL] (GA]  [HO D]
(L] [IN] [1A) [KS) [KY] (LA] [ME] (MD]  Ma] [M]] [MN] [MS] MO]
(MT]  [NE] [(NV]) [NH] [NJI] (NM]  [NY] [NC] iND] {on) [OX] [OR} [PA]
[RI} {5C] [SD] [TN] [TX] [uT] [VT] [VA] [WA] [Wv] [WI] [WY] [PR]
Full Name (L.ast name first, if individual)

N/A

Business or Residence Address (Number and Sweet, Ciry, State, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicir Purchasers

(Check "All Srates” or check Individual STABEY c it it eee st s eres e e ra e saee e esesnessmsacnn e emean Al States
[AL) {AK] [AZ] [AR] [CA) [€O] [CT] [DE] [PC] {FL] [GA) [HI) {ID]
1] [IN] [1A] [KS] [KY] (LA] {ME] IMD] [MA] M1] [MN] MS] [MQ]
MT] [NE] (NV] [NH] [N} (NM] (NY] [NC) [ND] [OR] [OK] [OR] [PA]
(RI) [SC) [SD] [TN) [TX) (UT] (V1] [VA] [WA] [WV] [wI] [WY] [FR]
Full Name (Last name firsy, if individual)

N/A

Business or Residence Address (Number and Sueet, City, State, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends o Solicit Purchasers

(Check "All States” of Check IMAIVIAUAL SEAIESY c..oov. e ceetre e eee st e ceseemeacnessssss et en s rseesesatsrssaaesssassaseseae yemversmssrrses DALl States
[AL] {AK]  [AZ] [AR] [Ca] [CO]  [CT] [DE) (b€} [FL) [Ga]  [HI] (1D]
(L] [IN] 1Y (KS] (KY]  [LA] [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]
(MT]  [NE] (NV] [N}] [NI] (NM]  {NY] (NC) [ND] (OH] [OK] (OR] [PA]
[RT] {3€] [SD] [TN] [TX] [uT] [VT] fval] [wa] [wWv] (W]] (WY]  [PR]

(Use biank sheet, or copy 4nd use additional copies of this sheer, as necessary.)
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' €. OFFERING PRICE, NUMBRR OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the 1o1a) amount
already sold. Enter "0 if answer is "none" or "zero,” If the fransaction is an exchange offering,
check this box [ and indicate in the columns below the amounts of the securities offered for

exchange and already exchanged.
. Aggregaie Amount Already
Type of Security Offering Price Sold
1T T O PSP USROS TP S -0 $ -0~
BQUITY oo vevvrorerioresrermiensssessscsssseasss e varecsssessassesssssreerssesessesersossassassessessssssssassarsasssencssass snsosss $500,000000  $375.207.100
Common [3 Preferred
Convertible Securitios (INCIIAING WATTHNTE) ot eeeeces et ecesenecss s srar e ssassvassersssas $ -0- S -0-
Parmership INIETESIS 1w s csss s nrs s s pe s b et sy g - $ -0
Qrher (Specify } cereercessaveresvesernnesesrersensssssesnearaasaetanrassnsennss $ -0~ by 0=
TOTAY ceturvtesseetrereiveresaesvesste s et se s b e s e e aebesn e 1e et S0 e hes b bbbt b m e ns s en s seon e ernmsseae s eesreenaanes $.500.000,000  $375.207,100
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicare the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter "0" if answer is "none” or "zero,”
' Aggregate
Number of Dollar Amouat
Inveitors of Purchases
ACCTEAIEA TIVESIOIS . reeceeeee ettt et e e re e e vesesress pamesressns sansseresrevaeeseoresemtrevassrosse e ere 63 $.375.207.100
INON-BCCTRAIEA IMVESIOTS .cvvvreerereerrrrsnssrrreirasasseraresersrreseesaesnessesserossossnsrossassasasssmsssnssrassatanssien 0- $ -0-
Toral (for filings under Rule 504 0nlY) vvrremumeresiimmmiimaneenasne i poreesesecscas N/A $_ NA
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, enter the informarion requested for all
securities sold by the issuer, 1o date, in offerings of the rypes indicated, in the twelve (12) months
prior 1o the first sale of secyrities in this offering. Classify securities by type listed in Pan C -
Question 1.
. Type of Dollar Amount
Type of offering Se{:plﬁily Sold
RUIE SO5 1o ee e cess st ee s e s e et smes s s et RS NA $__N/A
REBUIBHON Ao s rrvimrsnn s svssvessrnne srvesverarsassaseereass reseest s it orears nevasans st PEEERIISEEE IR BRRRRER 1 BhEaeemoibancns Nia S__NiA
RULE SO 1ottt s sss e o as 0 B0 E R0 08 SRR b8 bem et snn s empenrscupnens N/a 3 N/A
TOUAY. v esrenreretrascneessinssresresessbsass s bis s e s rmn e s bt s RSSO e emas st aeena s e s mnee e e reasmerr e s venEervae N/A, 3 N/A
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organizarion expenses of the issuer.
The informarion may be given as subject ta future contingencies. If the amount of an expenditure
is not known, furaish an estimare an&' check the box to the left of the estimate.
TrANSTEr AZENTS FEES 1.vvveverreetveierervrersssesesessersasesssesasssssossbssass esstssetes 1esssssstatonss osesnssrasassesecnres ks
Printing and ENGIaving COSTS v mmimmrmeremmsessesimismssiasensissnis s istssssocsecbascoscsscreecsesseansrares B g
LR8I FBES v vviviareini ettt e et cr ey e e ra e e $.50,000
ACCOUNINE FBES .. evvereiiierier it treris ettt ie e en it e e e e i eevereaaeeseernrnneets M ¢ 15000
ENGINEETING FEES 1vuvvvrrirnsiiersens e stiarsscssnis it bhass et cergeece s cavesensreassesresarsasesssesssavarensins [ $
Sales Commissions (specify finders’ fees separaiely) vvmienersnrsninioano. . 0 3
Other Expenses (idenrify) AdminiSIanve ..o.oocevivisveieniiircnno e $_10.000
B 70T - O s -5 000
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T C, OFFERING PRICE, NUMEER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Ener the difference between the aggregare coffering price given in response to Pant C -
Question 1 and total expenses furnished in response 10 Part C - Question 4.4. This difference is
the "adjusted gross proceeds to the issuer.” $.499,925.000

5. Indicawe below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used
for each of the gowposes shown. If the amaount for any purpose is not known, furnish an estimare
and check the box 1o the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Payments To
Directors, & Others
Affiliares
SIATIES A FEES wovvervmsrmnsssmsnsmsssrsesssssmsssssesssssne o S s L%
PUrchiase Of TEAl BSIATE ... i teesnrrrsenernrsrvens rrvesser reranase s oraresre e se et spa s sessmesessassen Qs Hs
Purchase, rental or leasing and installarion of machinery and equUIPMENT...cc.o.cvvsuviesisrierione o3 s
Censtruction or leasing of plant buildings and faCililies.....cwminmrims s 03 bS8
Acquisition of other businesses (including the vajue of securities involved in this
offering thar may be used in exchange for the assets or securities of another issuer 0
PUISUANT T 8 TAETEET) .. o.eovreeosiresssaressese s srssmassssessenessssssiosessss ssvessasessisseassssessssesssnsssseasiseassves S — 0%
Repayment Of IHAEDISANESS 1verrirririrssminssserssrvers s ressmsesiresmsrese o nssesssnsessssessesss ecs essesanssseserarens Ds B8,
WOTKINE CAPIAL 1vescrs vt ssr s e bbb s b R e s s ps b [s 0%
Orther (specify): Acguisidon of Portfolio
.......................................... 0s B9 $499,925.000
COlUMDNE TOTALS. ....eeerert e e eeee e cecacee e eeacssre e ettt bs s bttt en e s nt bR et ee e boe e 03 15499.925.000
Total Payments Listed (column 101418 AGAEA) .....cccriminnimmmenimenrrmmnirsrmesenerseens $499.075 000
BB L P I o PRaRRARSISNATIRE 8 O - AN BRI
The issuer has duly caused this notice 10 be signed by the undersigned dul b . s notice is filed under Rule 503, the
following signature constitures an updertaking by the issner 1o furnish 1 Hil ¢hange Commission, upon wrilien
T to-paragraph (b)(2) of Rule 502.

request of its statf, the information furnished by the isswvg;) any no

iny or "S‘{“ 0 ’ |
Issuer (Print or Type) ,n% &an°S c%!.&\ ’ SEC 1 22004

MATTERHORN OFFSHORE FUND LIMITED
Name of Signer (Print or Type) Title of Signge(Print or Typed L |
Directoy terearibbean ieed L sole Director of Matterhorn

Offshore Fund Limited ‘

Notes: /

(a) This is a continuous offering of shares in an offshore fund, Figures represent the maximum value of shares offered and to be
offered 10 U.S. investors.

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

ATTENTION
Intentional misstatemenis or omisstons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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