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FORMD SEG USE UNLY
FEB 17305 NOTICE OF SALE OF SECURITIES Prefix Serial
, PURSUANT TO REGULATION D), I |
THOMSON SECTION 4(6), AND/OR DATE RECEEIVED
EINANCIAL UNIFORM LIMITED OFFERING EXEMPTION | ~ |
4 N\,
Name of Offering (F check if this is an amendment and name has changed, aad indicate change.) /7// \B’Q\
MATTERHORN OFFSHORE FUND LIMITED S A
Filing Under (Check box(es) that apply): O Rule 504 TORule 505 3 Rule 506 DRule 4(6) BULOE A \%\
Type of Filing: [ New Filing Amendment 4 IR
1. Enter the informarion requested about the issuer iy N
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) W/é}’/
MATTERHORN OFFSHORE FUND LIMITED \
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Ared Code)

c/o Citco B.V.1. Limited, P.O. Box 662. Road Town, Tertola, British Vivgin Islands | (809) 494-2217
Address of Principal Business Operations  (Number and Steet, City, State, Zip Code) | Telephone Number (Inciuding Area Code)

c/o Citco B.V.L. Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands | {808) 494-2217

Brief Description of Business
Primarily, acquisition of long and short positions
Type of Business Organization
Ucorporation Dlimired parmership, already formed other (please specify): British Viigin
Islands international busingss company
Dlbusiness trust DOllimited partnership, 10 be formed
Month Year
Actual or Bstimared Date of Incorporarion or Organization: [-6— 1 ! 9 |o I FEActual [(JEstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviarion for Stase:
CN for Canada; FN for other foreign jurisdictions) ] FI NI

ng INSTRUCTIONS

Wha Mu:S‘t File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A norice is deemed filed with the
U.8. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC a1 the address given below or, ifreceived
at that address after the date on which it is due, on the date it was mailed by United Srares registered or certified mai! to that address.

. Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Smeet, N.W., Washington, D.C. 20549.

Copies Required: Five (8) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies act manually .
signed must be photocapies of the manually signed copy or bear ryped or printed signatures.

Informarion Required: A new filing must contain all information requesied. Amendments need only report the name of the issuer and
offering, any changes thereto, the informarion requested in Part C, and any material changes from the informarion previously supplied in Parrs
A and B. PartE and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State; :

This norice sh(:ﬁbe used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in the:se states that
have adopred ULOE and rhat have adopred this form. 1asuers nﬂﬁng on ULOE mustfilea se¥ara1e notice with the Securities Adminisirajor
in each state where sales are 1o be, or have been made, It 3 sfaie requires the Yaymenx of g fee as & precondition 1o the claim for the
exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate stats in accordance with stare
law. The Appenchx 1o the notice consumies a part of this norice and must be complerted.

ATTENTION ,

Failure to file notice i ' n tes will not result in g loss of the federal exemption. Conversely, failure to file the
ﬁ?&aﬁ?ﬁ?g% é‘éggg ax n%%rl!estsl%?n a !oss} of &n?ya able state exemption unless ’a)w:h exemprion x’é prélélicatedﬂon tﬁe
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2. Enerthe xnformauon requested for the fol]ow;ng

Each promoper of the issuer, if the issuer has heen organized within the-past five years;
Eacll beneficial owner having the power to vote or dispose, or direct the vate or dispesition of, 10% or more of a ciass of equity
secyrities of the issger;
»  Each execurive officer :md director of cmporare issuers and of corporate general and managing partners of parier:hip issuers;
and
*__Hach general and maaning partner of partrership issuers.
Check Box(es) that Apply: CPromoter  [Beneficial Owner  [Executive Officer Director [General and/ir
Managing Partner

Full Name (Last name firss, if individual)
Intercaribbean Services Ltd.

Business ar Rr:szdr:ncc Address (Number and Streer, City, Smw, Zip Code)
b B'V’IO N

ey O SN ; x 4 o & . élmlf p ! X & X
Chcck an(cs) thar Apply Clemowr " IBencficial Owner ElExcw,twc. Officer DDuactcu' 0 O General anslior
Managing Parmer

Full Name (Last name first, if individual)

Business ar Residence Address (Number and Swreet, Ciry, State, Zip Code)

Check Box(es) that Apply: 30 Promoter FBeneficial Owncr DExecuuvc Qfﬁccr DDlrcctcr N General and/or
Managing Parmer

Fuli Name (Last name first, if individual)

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

I
1 e (b

Check Boxes) that Apply: E!Promow: E}Beneﬁczal Owner Dﬁxecunve Officer [QDirector OGenerat andfor
’ : Managing Partner

Full Name (Last name first, if individual)

Businass or Residence Address (Number angd Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1-Ha&ihe issuer sold, or does the issuer imend 1o sell, 10 non-accredited investars in this offering?
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is te minimum invesamen: that will be accepied from any individual? 100,000
* Administrator may, jn.its sole discrerion, accept fractional subscriprions.

Yes No
3, Does the offering permit joins ownership of a single unit? o : (]

4. Eater the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-

“sion or similar remuneranion for solicitation of purchasers in connecrion with sales of securities in the offering. if 4 personto

. be listed is ay) associated persen or agent of a broker or dealer registered with the SEC and/or with a staie or siazes, list the

: pame of the broker or dealer. I more than five (5) persons 1o be listed are associgied persons of such # broker or dagler, you
may. set forth the informarion for that broker or dealer only.

Full Name (Lasr neme first, if individual)
N/A
Business or Residence Address (Number and Streer, City, State, Zip Code)

Name of Associated Broker or Dealer

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

(Check "All Stares” or check INAIVIGUA] STAIES) ..vvervvsrerereocecrreessssssaseressassssenssesasssssessossessassaressssassssesssessesseresesieressssses DAl States
[AL] [AK]  [AZ] [AR) [CA] [CO [CT] [DE] [pey - [P - [GA] [HI) ) -
(] (IN] (1A) (KS} - [KY] [LA] IME] [MD] [(MA] [MI) MN}] IMS]  [MO]
MT]  [NE] NV} [NH] [NT [NM]  [NY}] [NC] [NDI [OH] [OK] [DR]  [PA]
R [5C] {SD] TN] (TX] {uT) [VT] VAl  [WA) [WV] (W]} {WY] [PR]

Full Name (Last name first, if individual) : '

N/A
Business or Residence Address (Number and Street, Ciry, Stare, Zip Code)

Name of Associated Broker or Dealer

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

(Check "All States” or check individual SIAIES) vererreeesrersessesensaeens R termera s e esp s bneaerins eeeeveeeessresens DAL Stares
{AL]  [AK]  [AZ] [AR]  [CA]  [ca] €T}  [DE] e [FL] {GA]  [HI] ap)
18] [IN] Al [KS] KY] [LA] [ME] [MD] [MA]. [M]] [MN]  [MS]  [MO]
IMT] . [NE} [NV [NH] [N [NM} INY] [NC] [ND}] [OH] [OK]  [OR] (PA)
[RI] [SC] (8D} [TN]  [TX] {UT) [VT]  {vAa] [WA] [WV] [W]) [WY] {FR]

Full Name (Last name first, if individusl)
‘N/A :
Business or Residence Address (Number and Swreer, City, State, Zip Code)

Name of Associated Broker or Dealer

. Stares in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual Stares) .. Crensr st seaseense e aseenes pevtrrensemine peerrs e or e easane e et nennt s FAll Stares
(AL] [AK] [AZ] tAR] {CA] [0} ICT] [DE (ne {FL] [GA] [HI] D]
(L) [IN] {Ia] - {KS] KY] [LA] [ME) (MD] Mal [MI] [MN]  [MS] MQ]
[MT] INE]  INV]  [NH] [N)]  [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
{RI}. (3C].  [sW [TN] [TX] Ty o [vr [vay [wWa} [WV] [wh  [WY] [PR]

(Use blank sheer, or copy and use additional copies of this sheer, as necessary.)
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AE SR Ta T T GRFERING PRICE NEMBER OF INVESTORS, EXFENRES AND USE-OF PROCRERS 7.7 T 1 o
1. Enter the aggregate offering pncc of securities included in this offering and the toral amount
already sold, Enter "0" if answer is "nane” ar "zero.” If the wransaction is an exchange offering,
- check this box [ and indicate in the columns below the amaounrs of the securities offered for
_exchange and already exchanged. .
T : Aggregate  Amwount Already
ype of Security - SR , - Qffering Price Sold
197 ) S paresessss s s N N S $__-0- 3 ___-0-
EQUILY wovveveeeeercerecercceneinne e ssssstsasanses P st enns periersnannnns e s rresaes $.500,000.000  § 425.802.100
‘ B Common O Preferracl _ ' .
Convertible Securities (including warrantS) ............................................................................ $ 0- $ -0-
Partnership Interests ... peyeerssmme s esarsanns O Trerrne s e easanae . $ -0- 8 -0-
Other (Specify 0 DY pevens e et $§___ 0 $ -0-
L0 - RS e s snanes O © $500000000 % 425,802,100
L 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,
indicate the nurber of persans who have purchased securirics and the aggregase dollar amount of
their purchases an the total lines. Eme.r "0" if answer is "none” or "zero."
Number of Aggregape '
Dullar Amount
Investors -~ ¥ pirchases
ACCTEAIIE INVESIOTS cevvvvyeeyervsarssseseassersensssressassassassseasass sessessasssseeses soasessssesssastecemseossetoetssseemmesse R+ B $.425.802.100
Non-aceredited IVESIOrS cuniimenemrsiserens RU— rrrreseseerrssrasasersronsrebesreeare 0 $__ O :
Total (for filings under Rule 504 only) ..,.. RO . /7. S $__NA

: Answer also in Appendix, Coiumn 4 xf ﬁlmg nnder UI.QE
3. If this filing is for an offering uader Rule 504 or 505, enter the information requested t‘or all
securities sold by the issuer, to date, in offerings of the types iridicated, in the twelve (12) months
gtllc;r 1) thle first sale of securities in this offering. Classify securities by type listed in Pant C -
stion

Type of affering

< 7 ST P rreehte i Earss e teat s s s e T aa et et sAan b uaasbarees

4. a. PFyrnish a statement of all expenses in conpection with the issnance and distribution of the
securities in this offering. Exclude amounis relating solely ro organization expenses of the issuer.
The information may be given.as subject 1o future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box 10.the left of the estimate,

~TramSEEr ARENS FBEB: ... oonrrm e et ettt et bt

‘ Accoummches ............ e
B MEINCOIINE FROE oo ocvereeeee ettt ee s oneres et et b cena b b et emer b eeee B b st st emeneg e

Sales Commissions (specify ﬁndzrs tecs ssparately) ..... ettt enee e er e seee et eeseeee

Other Expenses (idenfify) Adnumstrauve O PO '

TOL .. oveoeee e are ettt ettt b e ,

588305_2 40f8

. Type of
Secumy
EIA
N/A .
N/A
N/A
m]
0
3}
B
a.
A
=

Dallar Amount
Sold

$_NA
5 __NA_
S, NA___
S.__NIA

$.30000

$. _15.000

3 10,000
$ _75.000
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T o FRERING PRICE, NIMBER OF INVES LORS, FARENSESAND UL OF PROCT

b. Ex_xtét the difference berween the aggregate offering price given .in response 1o Pann C -
Question ] and roral expenses furnished in response to Part C - Question 4.a. This difference is

the "adjusted gross proceads 1o the issuer.” ' $490.025,000
5. Indicate below the amount of sthe adjusted gross proceeds 1o the issuer used or proposed to be used
- foreach of the gourposes shown, If the amount for any purpose is not known, fumish an estimare
and check the box to the left of the estimate. The rorl of the paymems listed must equai the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b ahave.
' Paymems 10
Officers, Paymenis To -
Directors, & Others
. Affiliates ‘
SAIETIES BN TRES vuitiniiic e s e s b e oS L
PUTCRASE OF FEBL EBLIIE 1.vvvvvevnssrervcvecereeessessereseeereoe ssiscsomssssssssessesstsssssrsssssassssssasssns J— 3 L3
. Purchase, renral or leasing and installation of machinery and equipment.......... prremrneensesrrsaans 5 ‘ L
Construetion or leasing of plant buildings and facilities ... - 0% E®
Acquisition of other businesses (including the value of secyrities involved in this
offering that may be used in exchange for the assets or securities of another issuer . Os
PUCSUAAL IO 3 METEET) vvvvvssurrererasseree eesesen e e beden oA 4RSS e AR RS g
Repayment of indebiedness ..o isisssissnscensnsrinsnssens R 3, Lie
WOTKIDE CADILAR 111100001 1100ms st sassessessessesesssssenresemresssessassssesosemeneesroeres s ceessessreeees o B3, L%
Other (specify): Acquisition of Porrfolio
.......................................... oS ® $499.925.000
Cohmans Totals ..o O N Os 9$499.925.000
Tatal Payments Listed (COmn 107818 BAEH) ervrersrmrvcesssrressssnsersessssssassseesesssssssesssnssees '

$499.925 000

The issuer has duly caused this notice to be signed by the undersigned duly authorized pg
followmgfsxg,namre constinutes an underjaking by the issuer to furnish to the U.S. Sacipti
request of its staff, the information furnished by the issuer 1o any non—%n«

Exchange Commission, upun wrilten
t tfy paragraph (b)(2) of Rule 502.

R
Issuer (Print or Type) Signamur . ?[/ |pae |
MATTERHORN OFFSHORE FUNDLIMITED | erc2l] oricys & /Z - | FEB 042005
Name of Sigper (Print or Type) Title of S ( i ey 47 /
Dir of Intercarihbeah Seryices hatl., the sole Director of Matterhorn
Offéifore Fund Limited | "/ |7 /|//
Notes: - - ‘ - k

() This is a continuous offering of shares in an offshore fund, Figures represent the maximum value of shares offeres! and to be

offered 1w U.S. investors.

(b) Because of the conrinuous nature of this dffering.-m adjusted gross proceeds to the Issuer is esrimared.

— . ATTENTION

' Tutentional misstatements or omissions of fact constitute federal crimina) violations. (See 18 U.S.C. 100L.)
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