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2 NOTICE OF SALE OF SECURITIES Pre
JUL 27 2005 _ PURSUANT TO REGULATION D, | |

THOMSON Tb SECTION 4(6), AND/OR DATE RECEIVED
FINANGIAL UNIFORM LIMITED OFFERING EXEMPTION | 1

Name of Offering (I check if this is an amendment and name bas changed, and indicate change.)

MATTERHORN OFFSHORE FUND LIMITED

Filing Under (Check box(es) that apply): O Rule 504 ClRule 505 & Rule 506 DRule 4(6) HULOE
] Amendment

1, Enter the information requested about the issuer
Nume of Issuer ([J check if this is an amendment and name has changed, and indicate change.)
MATTERHORN OFFSHORE FUND LIMITED
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Inchuding Area Code)
¢/o Citco B.V.L Limited, P.O, Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217

~ Address of Prineipal Business Operations  (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
¢/v Citco B.V.]. Limited, P.O. Box 662, Road Town, Toriola, British Virgin Islands | (809) 494-2217
Brief Description of Business
Primarily, acquisition of long and short positions

Type of Business Organization
DOcorporation Dlimited parmership, already formed other (please specify): British Virgin
Islands international business company
Obusiness trust Dlimited parmership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 ‘ 1 l ] 9 I 0 l BAcwal [JEstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdictions) [ Fl NI

gENERAL INSTRUCTIONS

cderal: .

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 deemned filed with the
U.S. 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 to File: U.8S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washipgton, D.C, 20549.

Copies Reguired: 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 new filing must contain all information requested. Amendments need only report the name of the issuer and
offering, 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 to indicate reliange on the Uniform Limited Oﬁ'm"n&Exenq)ﬁon (ULOE) for sales of securities i those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE naust file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made. If a sfate requires the ﬁ;ayment of a fee as a precondition to the claim for the
exemq_%on a fee 1n the proper amount shall accompany this form. Thas notice shall be filed in the appropriate states in accordance with state
law. The Appendix to the notice constitutes a part of this notice and must be completed,

ATTENTION )

Failure to file notice in the a%»ropriate states will not result in a loss of the federal exemption, Conversely, failure to file the
%%%rog{laa}g J‘edelral %otlce will not resnlt in a loss of an available state exemption unless such exemption fs predicated on the
2 eral notice.
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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;

s 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
securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partmers of partnership issuers;
and

s Each peneral apd managing parmer of partmership issuers.

Chuck Box(es) that Apply: OPromoter [Beneficial Owner Executive Officer Director [1General and/or
Menaging Partner

Full Name (Last name first, if individual)

Intercaribbean Services Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Cit Building, Wickhams Cay, Road Town, Tortola, B.V.1.

Chek Box({es) that Apply: OPromoter UBeneficial Owner DExecutive Officer

DDirector D O General and/or
Mznaping Partner

Full Name (Last name first, if individual)

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

& e
Check Box(es) that Apply: OO0 Promoter DBencficiel Owner DExecutive Officer [Director TGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: DGeperal and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use edditional copies of this sheet, as necessary.)
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—————

1.Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O
Answer also in Appendix, Cohnm 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted from any individual? §_100,000*
¥ Administrator may, in its sole discretion, accept fractienal subscriptions,
Yes No
3. Does the offering permit joint ownership of a single ymit? a

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 remuneration for solicitation of purchasers in commection with sales of securities in the offering. If a person to
be listed is an associated perzon or agent of 2 broker or dealer registered with the SEC and/or with a state or states, list the
narne 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 broker or dealer only.

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

Name of Associated Broker or Dealer

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

(Check *All States” or check individual States) .......cccovvrvecciseiimsnesrnnrserrenes BTN OIAll States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] ([DE] [DC]  [FL] [GA]  [HI] (ID]
[iL] [IN] (1A} (Ks] [KY) .[LA] [ME] [MD] (MA] M1 [MN] [MS]  [MO]
MT]  [NE] [NV]  [NH] [NJ] [(NM] [NY] [NC} [ND] [OH] [OK] [OR]  [PA]
[RI) [SC] [SD] [IN} [TX] [UT] [VT] [vA] [WA] [Wv] (W] [WY] [PR]
Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

{Check *All States” or check indiVIAURE SAESY ....c.c.evere e cciisisnivisrrsverrees st s cesas st st s pnas g emen s sisisba et srasass Al States
[AL] [AK] [AZ] [AR] [CA] [€0) [CT] (DE] (DC] - [FL} (GAl (HI) [ID]
(L] {IN] (1A} {K5] [KY]  ([LA] [ME] ([MD] [MA] [MI) (MN] [M8]  [MO)]

MT}  [NE]  [NV]  [NH]  [N]] (NM]  [NY] INC] (ND] [OH] [OK] [OR]  [PA]
[RI} €1 (SD] [N) (X} (U] [VT] [VA] [wA] ([wv] [wn] [WY] (FR]

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 MAivIAUAL SIA1ES) .....o.ioriesmnrrere e emsssststrr s e b rasr e s nms e tbsbab bbb T et s e ses DAl States
[AL] [AK]  [AZ) [AR] [CA) [coy  [CT] (DE} DC]  [FL] [GA]  [H (ID]
(IL] [IN] {IA) [Ks) KY]  [LA] [ME] {MD] [MA] [MI] (MN]  [MS]  [MO]
(MT]  [NE] (INV]  [NH]  [N]] (NM] [NY]  [NC]  [ND] (OH]  [OK]  [OR]  [PA]
[RI] [SC] [SD] fIN]  [TX] [Ty [VTI  [VA] [WA] [WV] [W]] [(WY] [PR]

(Use blank sheet, or capy and use additional copies of this sheet, as necessary.)
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4 CoOWFERING PRICE;NUMBE i
1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0 if answer is “none" or "zero." If the transaction is an exchange offering,
check this box [J and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.
. Aggregate Amount Already
Type of Security Offering Price Sold
DIEDY cocuiirerrnurerevees e sestatcesesnammasseveresesresssssasbosebsaresss s senerssrmrassase beresser e s ech e L et ERT eSOt erRnrnasan $___-0- $ -0-
EQUILY ..vriiniecce s ticsnisessssnssesresass vascecasnce senstiatssassse pssvatnamsescecmesesseststsasinsesen wrereeneoren S $.700,000,000  $502.249,100
® Common [ Preferred
Convertible Securities (InChiding WAITANES) cuvveevereresreceercarsssissiasmsisnsssresasacscesseecassssssssssassans $ -0- $ -0-
Parmership INterests ..o cececicrmeercererare cereesereeraces ververeeneeatestsrsesasene e $ -0- $ -0~
Other (Specify Y e esss sttt e bt e e eb s 3 -0- 3 Q-
TOMLc. s renrrresrrecssessssasssssiasssssrersseressemsssmeesessbssapssasassans rermesemesbsrssanens $700.000.000 $.502,249.100
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of aceredited and non-aceredited 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 ancwer ig "none" or "zero."
Agpre
Nusberof  ALTEE
AVvestors of Purchases
Accredited INVEBI0IE .. ..o cocrisircnrsisinnerinrsner e sbtessbas s sn s s sasas s rrab s e n s eacemne kst s e n e 81 $.502,249 109
Non-accredited InVeStors........vcooo.ccocsarsarcctsnnes rerrarrm e arentasasasane 0. $ =0-
Total (for filings under Rule 504 oaly)....ccinnvarenirranins N/A $__N/A
Answer alzo in Appendix, Column 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
perilor to the first sale of securities in this offering. Classify securities by type listed in Part C -
estion 1.
. Type of Dollar Amount
Type of offering s&w Sold
RULE 505 1orvsevsr e esesssssesssnsres ook ss s s st s N/A S 2uA
ReEGUIBLHON A evvcee oo cctesics s irsse s sces s es e sis st ssmt s s sesmsmsn s prasosgemnenmsecmemnasbassans rensvess N/A 5. DV/A
RUIE 508 .ovrvor e sssssessrss st es s st oss s e . NA S 1A
TOMRL. e iirrrrnevrereererrcaesuesrssesbesnssesssanseraroesmeseasanrassbassbsssnsrnnts . N/A $ N/A
4. a. Fumish a staternent 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 issuet,
The information ma{be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENt's FEES ...c.cviivmmiminemrirnrvserseesrens e escatserssnrsaseresens 0o s
Printing and EAGIAVIAE COSES coimuicesirseassresermramrercermreotississss inssessssas sesssress sesmessunessconsecastsissess [ Y
Y O TR UUT PN $.50.000
ACCOUIIE FRES . vuvvivsvensereoeemneeneostistasstrbasersensnrrnnrensattnssssnsssnnsnrenraranvanns 1] $_ 15.000
ENGINEErINE FERS ..o ieeiiier v esearecseemeemer e ssss e s e sena s s e B e SRR YO 2ot camemace st st bbb Bs st e O s
Sales Cormmissions (specify finders' fees SEParately) ... W) g
Other Expenses (identify) Adminigtrative ....._.c..coovimnirminrinrenenes Feveneennener et aniny $ 10.000
1 1 O U U 3 75.000
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b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished m response t¢ Part C - Question 4.2, This difference is
the "adjusted gross proceeds to the issuer.” $.699.925.000

5. Indicatc 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 histed must equal the
adjusted gross proceeds to the issuer set forth in response to Part gl-n Question 4.b above.

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries a0d FEES .......oiciermerinir s et L e e SR ee et b bR SR Os Os
PULchase 0f 18] EFIAIE uiiicnerersreerrectrirsersrsvnr oo ssssssetsnsirssressenvcraes s amastseters vt sesae s g enes bt rhast o8 os O3
Purchase, rental or leasing and installation of machinery and equipment............eecoinissisnssnas Os 08,
Construction or leasing of plant buildings &nd TACTHEES wevvrvvrerrrescssorsrsesesossessiss os B3s,
Acquisition of other businesses (including the value of securities imvolved in this
offering that may be used in exchange for the assets or securities of another issuey s
PULSDANE 0 8 METRET) ove-vvvsvrrsesorsserommrassssssessresssers s sissssssssssssssssassssssssssssssssssssessesssnassesoessssarss —  0Os
Repayment of MGEDIEANeES .ociineieec st reecatatstsest st ssavsemgecosstsstsossssaasastearseaysessiessss 08 s
Working Capital .......cveurvecciiinnmrmnnsric e ssssssssssssrssenscs e rRebatansr v erea e see kb et et pavearu YRR ceasine os as
Other (specify): Acguisition of Portfolio
.......................................... 0os $699.925.000
COMITINS TOAIS...... et acen s et sne e st s s v e R oS b shn B R A e premnen bbb aren O3 [E5690.925.000
Total Payments Listed (column 101als 2dded)...... ... ecsinsicssansserrsseeesssase $699,925,000

The issuer has duly caused this notice to be signed by the undersigned duly auihbrized person. If this notice is filed under Rule 505, the
following signature constitutes en undertakm% by the issuer to furnish to the US. Secyfi d Exchange Commission, upon written
reyuest of its staff, the information furnished by the issuer to any non-acg ,‘ ST purshant {,m/ﬁgﬁzph (b)(2) of Rule 502,

‘{ £ ";.’,"

i

s (Pt or 599) Simmc;r'%re‘ar A’wmﬁy Doy o 6 2005
MATTERHORN OFFSHORE FUND LIMITED o Di}eﬁfgr / ‘

Name of Signer (Print or Type) Title of Signey/{Print or Type)
Director of Intercaribbean Services Ltd., the 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 to U.S. investors.

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

ATTENTION
Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U7.8.C. 1001.)
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