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FORM D OMB APPROVAL

OMB Number: 3235-0076

Expires: May 31, 2002
UNITED STATES JON Estimated average burden

BENARLA -

NOTICE OF SALE OF SECURITIES Prefix Serial
05048860 PURSUANT TO REGULATION D, I I
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION [ |
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
MATTERHORN OFFFSHORE FUND LIMITED N
Filing Under {Check bex(es) that apply): O Rule 504 ORule 505 B Rule 506 CORule 4(6) BULOE /NN

fFiling: [ New

»,

Filing B Amendment

1. Enter the information requested about the issuer :

Name of Issuer (O check if this is an amendment and name bas changed, and indicate change.) \\ e

MATTERHORN OFF'SHORE FUND LIMITED i

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Inclﬁ?ih}Ar a3 y
&/o Citco B.V.I. Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217 AN

Address of Principal Business Operations (Number and Street, City, State, Zip Code)

¢/o Citeo B.V.L Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands
Brief Description of Business

Telephone Number (Incdi e
809) 494-2217 PRULESSED

Primarily, acquisition of long and short positions )
Type of Business Organization
Ocorporation Qlimited partnership, already formed & other (please specify): Britjsg& WSON
Islands international busineS$€ UI.QJM-
DObuginess trust Olimited partnership, to be formed
Month Year
Actusl or Estimated Date of Incorporatien ot Organization: [o]1] [o Jo] ®Actual  DEstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdictions) | F Nl

GENERAL INSTRUCTIONS

Federal:

Who Must 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.8.C. 774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the
U.8. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received
at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 10 File: U.S. Securities and Exchange Commission, 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 signatures.

Information Required: A ncw filing must contain all information requested. Amendments need ﬁlfy teport the name of the issuer and
affering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts
A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that

have adopted ULOE an that have adopted this form. Issuers relg.ng on UL murs!':pﬁle as aratg notice with the Securities Adminigtrator

in each state where sales are to be, or have been made. If a sfate requires the payment of a fee as a precondition to the claim for the

exem%%cérha fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state
Y

law, pendix to the notice constitutes & part of this notice and must be completed.
ATTENTION |
Failure to file notice in the a?Rropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
?ﬁprop‘pni_e c{:d:lrgloﬁngce will not result in a loss of an available state exemption unless such exemption is predicated on the
1ing ol a 1eder. Ce.
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2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;

» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securtties of the issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and

s Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: OPromoter DOBeneficial Owner  DExecutive Officer Director OGeneral and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citco Building, Wickhams Ca Road Town, Tortola, B.V.L,

Ml d e
Check Box(es) that Apply: OPromoter [Beneficial Owner [OExecutive Officer [Director [ G General and/or
Managing Pattner

Full Name (Last name firat, if individual)

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

Check Box(es) that Apply: (H[e} Pro;noter OBeneficial Owner DExecutive Officer [IDirector [JGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

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

i

Check Box(es) that Apply: OPromoter DOBeneficial Owner OExecutive Officer ODirector  DGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank shect, or copy and usc additional copies of this sheet, as necessary.)
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1.Has the issuer sold, or does the issuer intend 1o sel, to non-accradited investors in this offering? ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $.100,000*
*  Administrator may, in its sole discretion, accept fractional subscriptions.
Yes No
Docs the offering permit joint ownership of a single unit? = |

P

Enter the infortation requested for cach person who has been or will be paid or given, directly or indirectly, any ¢ommis-
sion or similar remmuneration for solicitation of purchasers in connection with sales of securities in the offering. Ifa person to
be listed is an associated person or agent 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 to be listed are associated persons of such a broker or dealer, you
may set forth the information for that braker or dealer only.

Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

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

(Cheek "All States” or check IndiviAUAl STBIES) .....evrserecremereceemrmitcsntsresssessastssissesstesvasts s sesresnsssessassssesesesemrasssssessemssns DALl States
[AL] [AK]) [AZ] [AR] [CA] [CO) [CT] [DE] [(DC] (FL] (GA] [H1] [1D]
(L] (IN] (1A] [K5] [KY} [LA] ME] MD] [MA] (M) [MN]  [MS] (MO]
[MT] [NE] [NV] [NH]  [N]] [NM]  [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
(RI] [SC] [8D] [TN] [TX] [UT] [VT] [VA] WA]  [WV]  [WI) [WY] [PR]

Full Name (Last name frst, if individual)

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

Natne of Associated Broker or Dealer

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

(Check "All States” or check INAIVIAUAL SEAEE) ..ce.cvuiicrsersnirrissmsianeerserserre e cetsttsesassssssss s ssessase s sb s ar e sssere s DAl States
{AL) [AK] [AZ] [AR] [CA] [CO] [CT) [DE] {DC] [FL] [GA]) (HI) [ID]
L] [IN] (1A] (KS] [KY]  [LA] (ME] [MD] [MA] [MI} [MN]  [MS]  [MO]

[MT]  [NE] [NV} [NH]  [NJ] (vl [NY] [NC] [ND) [OH]  [OK]  [OR]  ([PA]
[RI] (5C] _[BP]  [(MN] [IX] [UT] [VI1 [VA] [wa] [wv] [WI] [WY] [PR]

Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

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

{Check "All States” or check INIVIAUAL SLALES) .........coocurimirrrenierririreereasiessirsrressresresssssasesssssesanar e s s ts b ssassse st sassantns DAl States
[AL] [AK]  [AZ] [AR]  [CA] [CO] [CT) [DE] (DC]  [FL] [GA]  [HI [ID]
(IL] (IN] (1a] (KS] (KY]  [LA] [ME] [MD] [MA] (M) [MN]  [MS]  [MO]
(MT] [NE]  [NV] [NH] [N (NM] [NY] [NC] [ND] [OH] [OK] [OR)  [PA]
(RI] [S€] (D] [IN]  [TX] (UT]  ([VT]  [VA] [WA] (WV] (W] [WY] [PR]

{(Use blank sheet, or copy and use additional copies of this gheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "()" if answer is "none" or "zero.” If the transaction is an exchange offering,
check this box 0 and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

. Aggregate Aspount Already
Type of Security Offering Price Sold
DDt eun v tectts e s ssaen e v b s e sb SRS S b AR RN e 4P R R gt n e e rar s senaras 5__ -0 $ -
BQUILY .oiitiiniiimsinnsiierersesisss e somrs e bbb bas b seb s smtse sty e s a3 e e os eSS $.600,000,000 $476,524.100
B Commmon [ Preferred
Convertible Securities (including WaITants) ... oo e $ 0- 5 -0-
Parnership INTETTOIS .. ..cuvevivrreervieceosemsecesssisniissssessersssssasssressassesesessvesevess sessvassensmsases seesasisasassns L4 -0- § -0-
Other (Specify ) U OOV UV $ -0- 3 =0-
TOtLuuucuiriveres e ettt ar e R s et e bbb as RS B EA R RS RS R na s en $_600.000.000 $.476,524.100
Answer also m Appendix, Columm 3, if filmg under ULOE.
2. Enter the pumber 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 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” ot "zero."
Aggrepate
Nlﬂl;:; rgf Dollar Amount
of Purchases
ACCEAIEd INVESLOTS ..vvuvsvree recesicsssssisssstssssesstamesssss e s sesssass sesss s sssaesms s somseasssersbiesassssssssns 76 $.476,524,100
Non-26Credited TIVESTOrS . ov. ieveer e cesssssnsisssissssnsss e srsssssresrs e i es e sassssems esesesms s samsamesnmssasesans -0- $ -0-
Total (for filings under Rule 504 00lY) ..ccooiiiniisinieninen st srrersonssrsesssersesoeceees N/A $§_ N/A
Answer also in Appendix, Colurmn 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities 1n this offering, Classify securities by type listed in Part C -
Question 1.
. Type of Dollar Amount
Type of offering Security Sold
L N/A S__Nia
REQUIBTION A ..ot titiinrsse s erre s s v ren e pe e pe e st seie e anmes e eae et aan s N/A 5___N/A
RUIE 504 oo cevessssssssssssssssesssoss s ss s oot sasss s N/A 5.4
TOTRAN crceece e et cssar et s essenes seres s ereerestaEE RO g aga e cececacnreeabisb bR bbb N/a § /A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities 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 amowumt of an expendinure
is not known, furnish an estimate and cheek the box to the left of the estimate.
Transfer AEn'S FEES ... ettt sstsssts st s ses s easssease s vnense O s
Printing and ERgraving COStS ... searemcoeseoecosssssssssssstsssssasasmss st ssens O g
b ) T S SO PR B § 50,000
ACCOUDNE FOEE 11uuueuiuniiinreerrarerrnrr e oo anecaaestsiastntsnseatrartarnrniereneressnernrtreamrms = $ 15.000
ERGIMELTINg FEEE .ouiuivriinssninriesinienesssers sesersrsesraressseseess sceioemmsssesstiad atrt ettt e es O g
Sales Commissions (specify finders' fees separately) ... s O g
Other Expenses (identify) AQMiniRative .........ooviiiiniiiiiicieninss s e B ¢ 10.000
TOMI .o e e e s e ge s ee e ea s s s aaa s taba
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b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expéenses furnished 1 In response to Part C - Question 4.4. This difference is
the "adjusted gross proceeds to the issuer.” $.599.925.000

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 to the left of the estimate. The total of the payments listed mmst ¢qual the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payments to
Officers, Payments To
Directors, & Others
Affiliates
SA1AriES ARG FBES ..ovecveeceeene e cerertets st srres e e semee e cn s e e s sea e st ap RS p e e smes bbbk en 0s Os
Purchase 0f TEAl @118 ... c.ccvevecriiivsrssarere e et s stbss et sma et en e s ook etk b bnanre e os Os
Purchase, rental or leasing and installation of machinery and equipment............veeurcrnceecenins L3 0s
Construction or leasing of plant buildings and facilities. ............cociniivnrnreeveerresees e n os
Acquisition of other businesses (including the value of sccurities involved in this
offering that may be used in exchange for the assets or securitics of another issuer Os
PUTSUADIE 10 @ ITIETEEI) . vvvvususssssssssescommmseens e ssesssstsenasvensestsnsssressssasseseeasensemsmststrasasesstsnsssussassevas — - O
Repayment of mebtedness ..o oo rcrreenssns st sreseeses e s reeeceeste s rbasssa e s be st saerreae =b 0%
Working capital .....iemisniienen CrerersR e e siaetaresere kiR T LA ISR R SRR RO TROE R se R naLE e a bt P e e VO E 0 b as 0s
Other (specify): Acquisition of Portfolio
.......................................... s $599.925 000
COlUITHS TOMAIS ..o e irerr s reerseveer e emesese e s e essassesebebsbabent e e eres s esnsnesemsa e emsenen Os [5599.925.000
Total Payments Listed (cohumn totals added)......oirurmieseceecceiccnceccsissssimnssseeisess e $599.925.000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the

following signature constitutes an un, by the issuer to furnish to thg U. S Seciyities and Exchange Commission, upon written
request of its staff; the iiformation furnished by the issuer to any non-ac st§T pursuant to paragraph (b)(2) of Rule 502.
Yssuer (Print or Type) Date
!%?U%GM Ltd.
MATTERHORN OFFSHORE FUND LIMITED | actar LUN 0 7 7nns
Name of Signer (Print ot Type) itle of Sigt t”or Type)
Dlrector Interc rlbbean Services 1.td., the sole Director of Matterhorn
Offshore Fund Ll
Notes:

(a) This is 2 continuous offermg of shares in an offshore fund. Figures represent the maxirmim valué\of shares offered and to be
offered to U.S. investors.

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

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