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05047040 PURSUANT TO REGULATION D, | !
SECTION 4(6), ANTV/OR DATE RECEIVED
- UNIFORM LIMITED OFFRRING EXEMPTION [
.
Name of Offering (82 check if this is an amendment and nam= has changed, and indicate change.)
MATTERHORN QFFSHORF. FUND LIMITED \
Filing Unde at appiy): O3 Rute 504 ORule 505 & Rule 306 Cikute 4(6) BULOE

® Amendment
pa. X i “,',r " m : 3
1. Enter the information requested about fhe (sener
Name of Issuer (O check if this is an amentdment and name bas changed, and indicate change.)
MATTERHORN OFFSHORE FUND LIMITEDR
Addregs of Exccutive Offices {Numher and Sweet, City, State, Zip Code) | Telephone Number (Inoluding Area Code)
_¢/o Citeo B,V I, Limited, P.O. Box 661, Road Town, Tortola, British Virgin Jslands | (809) 404-2217
Address of Principal Business Operations  (Number and Sueet, City, State, Zip Cods) | Telephrne Number (lneluding Area Code)
/o Cites B.V.L, Limited, F.O. Box 662, Rosd Town, Tortela, British Virgin Islands | {809) 494-2217
Rrief Description of Business
Primarlly, acquisition of long and short positions

Type of Business Organization
Doorporstion Dimited partnership, already formed & other (please specify): British Virgin
Istands intermatintal busmess company

Clbusinsss trust Oitimited parthership, to bt forrued
onrh Yea)
Actual or Estimated Date of Incorporation or Organizstion: n | 9 E] @ Acmal DEstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter 1).8. Pastal Service sbbreviation for State:
CN for Canade; FN for other foreign jurisdictions) f Fl N|

EENERAL INSTRUCTIONS
Federal:
Frho Must File: All sauers making an offering of 2ecurities in relintice op an exemprion under Regulstion D or Sectinn 4(6), 17 CFR 230.501

et seq. or |3 U.8.C. 77d(6).
When To File: A notice must be filed no latr thap 15 days after the firgt sale of securities in the offering. A notioe is deemned filed with the
U.S. 8ecurirics and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given belaw or, if received
at that address after the date on which jt is due, on the date 1t was mailed by United Stares registered or certified mail to that address.
Where i File: U.8, Srcurities and Exchange Commission, 450 Fifth Street, N,W., Washington, D.CC. 20549,

Copies Required: Five (5) copies of this notice nquet be filed with the SEC, one of which must be manually signed. Any copies not magually
signed tmyst be phototopies of the manually signed copy or bear typed ot prmted signatures,

Information Reguired: A new filing rmust cantain all information requested, Amendments need only report the name of the isguer and
offering, any changea thereto, the infirmaden re?nes ted in Part C, and any material changes from the infurmation previously supplisd in Parts
A and B. Part E nnd the Appendix need not be tiled with the SEC,

Filtng Fee: There iz no federal filing fee.

State:
Thig notice sha lz)r. use( o indirate reliangs on the Ux}ifmm Limired Offering Exeroption (ULQE) for sales of securities in thosg states Mat
have adopted E and that have adopted this form, Isauers ielying on TJLCIE must file a aeparte notive with the Securities A tratyr
in each state where sales are to be, ur have been made. 1t s sfate roqungs the payment of a fee 88 8 precondition to the clam for the
exenipliun, 4 fee {n the proper amount sha nccoulpauP/ this form. ‘This notice shall L filcd in the appropriate states 1 agrordatce with state
[aw, Appeudu lo'the natice constitutes & part of this notice and rmust be ¢onmpleted.

ATTENTION —_

Failure to filc nnriee In the ngﬁroprm: states will not resuit in 2 logs of the federal exemption. Conversely, fallure to Ale the
lgﬁ&rognate Iederal potice will not result in a 1033 of au avabiable state exemption untcyy Such exemption is predicated on the
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2. Enter the mfm'matmn Tequested for the followmg

s Each prormoter of the issuer, If the issuer hag been organized within the past five years;

*  Each beneficia] owner having the power [0 Vot or dispose, or direct the vote or disposition of, 10% or more of a ¢lass nf equity
securitics of the iszuer;

®  Each éxecutive officer and director of torporate issuers and of corporate general and managing pariners of partnership issuers;
end

___» Each general and managing parmer of partnershit isyuers.

Check Boxies) that Apply: DPramoter  LiBeneficial Owner  CIExecufive Ofticer Director [OGeneral and/or
Managing Partaer

Full Narnz {T.ast oame furat, if individual)

Intercaribbean Services Lid,

Business nr Residence Address (Number and Street, City, State, Zip Code)
/o Cliteo Blldin Wickhams Cay, Road 'l‘n oh B.VY
T 5 o 2 I ~ e A

Check Box(es) that Apply: OPrommter  (OBeneficial Owner  OExccutive Offlcer DDu'ectnr Cl D Gcncral anrl/nr
Managing Partner

Full Mame (Last natne firss, if individual)

Buginass or Residence Address (INumber and Street, City, State, Zip Code)

Ch:ck Box(es) 1har Apply: T oo Proorcr DBRenefleial Owner [Executive Officer  UODirector  LGenern] and/or
Mapaging Partoer

Full Name (Last name first, if individual)

Ruginess or Racidence Address (Nuruber and Street, City, State, Zip Code)

Check Box(cs) thut App]y DPmmowr DBcncﬁc:al Owner f'_'IExacmwa Ofﬁeer DDuccmr M General and/er
Mpnmaging Parmer

Full Name (Last name firet, if individual)

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

{Use biank sheet, or copy and use additional copies uf this sheet, as necessary,)

I3 20f8
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1.Flag the igsuer gold, or does the issuer intrend 10 sell, to non-accredited mvestors in thic affering? 0o B
Angwer alio in Appendix, Cohury 2, if fling under ULQE,
2. What ia the minimym invesment that will be accepted from any indivigual? " §.100,000*
* Admtnistrator may, in ity sole discrerion, accept fractional subscriptions.
) ) i Yes No
3. Does the offering permt joint ownership of a single unit? |
4. Enter the information requested for sach person who has been or will be paid or given, direetly of indircetly, any comunis-
stom or similar remmuneratien for solicitation of purchasers in connection with aales of securities is the offering, If a person to
be listed is an associated persvn of agent of 2 broker or dealer registored with the SEC and/or with 3 state or states, list the
name nfthe broker or dealer, If more than five (5) pergons to be listed arc associated persans of such & broker or dezler, yon
may set forth the mformation for that hmker or dealér only.
Full Namne (Last rame first, if individual)
N/A ‘
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associared Broker or Dealer
States in Which Person Listed Mas Solieited or Intends to Solicit Purchasers
(Check "All States” or check individual States) ....... s AT States

(AL}  [AE] [AZ] (AR] [CA]  [CO]  (CT)  [DE}

[DC][FL][GA] - o

IiL] ) [1a] [k€)  [KY] ([La] (ME] (MD] [Ma) [MI) (MN] [MS]  [(MO]
a3 NE] [NVD O [NH] PN NM] Nyl NG} [N} [OH]  [0¥]  [OR]  [PA]
[R1j 3¢} 501 (fIN] WXy (U (vI o VAl WAy (wv) Wl (WY [PR)

Full Naros (Last name first, if individual)
N/A

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

Name of Associated Broker or Dealer

States in Which Parson Listed Hes Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States) ....vw..vu DAl States

(AL]  [AK] [AZ] [AR] [CA} [cO] [CT] JDE] [C]  [FL]  [GA)  [HI] (0]
(L) N} [IA] k8] (kY] (LAl [ME] [MD} [MA] (M} [MN] [MS]  [MO]
(MT)  [NE] [NV]  [NH} (NJI ¥M] [NY] [NC] [ND]  (OH| [OK]  [OR]  [PA]
(R1] (8] 18D} (™N] _[rx} [UT] VX (vA] _[WA) [Wvl [wr _IwY] [PR]

Full Name (Lasr pame firsy, 1t ndividuat)

N/A
Bueiness or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States {n Which Person Listed Has Sobicited ar Intends to Solicit Purchasers

{Check "All Stares” or check individual States) ..ecoccececoim DA States

(AL]  [AK] [AZ] [AR] (cA] [CO) (CT] [DE]  [DCT [FL) (GA] A (0]
1] [IN] L1A] (k8]  (KY] [La] [ME] [MD] [MA] (MI  [MN] [MS]  [MO]
MT]  [NE] [NV]  [NH] @] (NM]  [NY] [NC]  [ND]  (OH]  [OK] [OR]  [PA)
(RI] 8¢} (v [IN]  [TX]  [UT]  [vI]  [VA]  [WA] [WV] [WI] [WY] [PR]

(Use blank sheet, or copy and use addittonal copies of this sheet, a5 necessary.)
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. & Pumnish a statement of all expenses

Enter the aggregate offering price of securitics ingluded i this offering and the totel ammmt
alrnady sold. Enter 0" if auswer is “none” or “zero." If the fransaction is an exchange offering,
check thos box [0 and indjcate in the columns below the amounts of the securities offersd for
exchange and already exchanges,

Type of Security
DIEBL ..ttt asatemens s st s ar s s ceresen s abematys

L S T Y PP Py o Yyvarriten Yo ustasne soness

T T TR T TYTY

Commuen [ Preferred
Convertible Securitias (including WRITADY .uver.eevimss e comssnecerisssnesonssismsaessesenses
PArmErship IBtOrstS .o ..c.ummsmersssnesssssinnssesssnn -
Orther (Specity )

Total...cevierrioreane “

Answer also in Appendix, Cntumn 3, {f filing under ULOE.

. Enter the number of accredited and non-accredited investors who have prchaced sacurities in this

offgring and the agpyegate dollar amounts of their purchases. For stterings under Rule 504,
indicatc the number uf persons who have purchased secariries and the agpregate doliar amount 07
their purchases on the tota) lines. Enter 0" if angwer is “none” ar "zero,”

Accreditn IAVESION .. vuieeveesio covenrsicoomm
Non-aocredited IBVESIOTS .uuiunnec. o ommevs it essrnsemresmtrissees
Total (for filings under Rule 504 only)...........
Anvwer also in Appendix, Cohurnn 4, if filing vodar ULOE.

P T T T LT TS Y Y T T IST PR PP TR

. If this flling is for an offering under Rule 304 or 505, enter the information requasted for all

securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) montha
(g,nur o thle firet 2ale of securities in this affenng, Classify securitics by tfype listed in Part C -
Jueston §.

Type of offering
Rule 505 A MR braeans e st psae e a

Regulation A..oee.eocennees "
Rule 504 ........

h T in conmection with the issuance and distibution of the
securities in thes offering. Exclude amounts refating eolely to organization expenses of the isauer,
The information m‘azbc given as s:ntgcct to future contivgenaies. I{'the arnpunt of an expenditure

is not known, an estimate and check the box 1o the left of the esrimate.
Transfor ABEIUS FEEB .. ciiv. cmceermiemmimmuteecssianiscs saste ememees s erbsbes eatabas s sieccssabssons sassbanesess s oece

Ptinting and Bograving CosiB ...t vemerrisiierearn
Legal Pees ..coveirreecinicinrnisenns

ACCOUIING FEES Lo suiiiii it irec s imec e et e e r e et e een b neee e e

ED@INOOIING FECS 1. rvisimmeerciccemrantieesmmisiscessnes searsasi cossassssenetsabenssseseaseetsesstssensasttananttnasseness
Sales Commissions (specify finders' fres SEPATAAIY) v cmirinesinieeee e conssnosressteceees s emenessrneecas
Otber Exponses (identify) ASministrative . ..o vvuev. e omrianenraneeerinnienreneeesins remrrne

Total .o raees T P PP Vareerer areeure

40f8

Aggregatc
Offering Price

-0
$.500.000,000

0
§ 0.

Amount Already
Sold

s__ 0
$.433,562.100

5 0

§.500.000,000

Numbher of
Invextors
72
_<D-

egate
D:ﬁga? Amount
of Purchases

£.433,962,100
5 _ D

—NA__

Security

5___N/A

Dollar Amount
Sala

$___NA
g _Na

_N/A

I__ N
§__ N/a
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: ‘" C.OFFERING FRICE, NUMBER OF INVFRTORS, EXPENSES AND USE'OFPROCEEDS | - _ & -,

b. Eater the difference between the sgoregate offering price given in response to Part C -
Queation 1 and 1otal expenses furnished 1 response 10 Pan € - Question 4.a. This difference is
the "adjusred grass proceeds to the issuer,”

5. Indicate below the emount of the adjusted gross fproceeds to the issueT used or preposed to be used
for each of the purposes shown. If the amount for any purpese is nor known, furnish an estimate
and check the on to the iefY of the estimate, The total of the payments listed tust equal the
adjusted gipas proceeds 1o the issuer st forth in response to Pan (. - Question 4.5 sbove.

Salarics and fees ...

Purchase of renl estate ., S OO O O URN

Purchase, rental or leasing and mstallntxon of machinery md equipment...
Construetion or leaging of plant buildings and facitities. ..

Agquisition of other businesses (including the value of securities mvolved in this
offering that may he used in exchangc for the assets nr zecurities of another 1asuct
pursuait to 2 Merger)....

Rrpay!mmofmdebtednm e
Waorking capital ... A R R R e e e s
Orther (specity): A quisition of metfnhL

.........................................

Cohonns Totals..... ..

Total Payracnts Ligted (colutrm to1ala a8ded). ... i isiineresrecesensitiocees s iasaras

The issuer has duly caused this notice to be signed hy the undersigned duly aythorized persd
following signature constitutes an undcrta.‘luni hy he tssuer to furnish to the ¥1.5. <iec: p

$.499,923,000
Peyments to
ficers, Payments To
Directnrs, & Others
Affiliates
L% s
0s (3
(miy (wi
as 0s
i as
O3 m}.{
0s as
Os___ 3455925000
Ds B$499.925.000
$499.525.000

. If this notice is filed under Rule 505, the
ud Exchatige Commission, upon writtén

request of its statf; the information furnished by the 1gguer (0 any ron-a to paragraph (b}(2) of Rule 502.
soripmater e “MAR 0 7 2005
MATTERHORN QFFSHORE FUND LIMITED -
Nams of Signer (Pritt or Typs)
ervices Lid., the soie Direcior of Matterhorn
Oftizhore ¥ nd Lirdited
Notes:

(2) This is a continuous offering of shares in an offshore fund, Fignfes represent the maximum val

offercd 10 U.S. investors.

of shates offered and to be

() Begause of the continuous nature of this uffering, tha adjusted gross procceds to the Issuer is egtimated.

ATTENTION

Intentional missratements or omisgions of fact copstirute federal criminel violations. (See 18 U.S,C. 1001,)
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