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. ‘ PROCESSED
FORM D ‘ OMB APPROVAL
W ‘E AUG 1 8 2005 [omB Number 32350076

UNITED STATES Expires: May 31, 2002

SECURITIES AND EXCHANGE COMMIS: Aﬁgﬂ? Estimated average burden

Washington, D.C, 20549

BB onceoromeenaecone

| PURSUANT TO REGULATION D,
05063614 SECTION 4(6), AND/OR DATE RECEIVED
A UNIFORM LIMITED OFFERING EXEMPTION | |

hours per response  16.00

Name of Offering (O check if this is an amendment and name has changed, and indicate change.) gy ’
MATTERHORN OFFSBORE FUND LIMITED 6073 >
Filing Under (Check box(es) that apply): O Rule 504 DRule 505 B Rule 506 DJRule 4(6) BULOE .

_Type of Filin (O New Filing ‘ B Amendment

1. Enter the information requested about the issuer ; AN
Name of Issuer (O check if this is an amendment and name has changed, and indicste chanpe.) I
MATTERHORN OFFSHORE FUND LIMITED i
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including AréaCode)
¢/o Citco B.V 1. 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)
c/o Citco B.V I Limited, P.0. Box 662, Road Town, Tortols, British Virgin Islands | (809) 494-2217
Brief Description of Business

Primarily, acquisition of long and short positions

TRE

Type of Business Organization
Ocorporation Olimited partnership, already formed other (please specify): British Virgin
Islands international business company
DIbusiness trust Dlimited partnership, o be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: fo]1] [o 0] ®Actusl  DOiEstimsted

Jurisdiction of Tucorporation or Organization: (Enter two-letter ULS, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdictions) F I Ni

GENERAL INSTRUCTIONS

Federal:

Who Must file: All issuers making an offering of securities in reliance on an exemption under Reguiation D or Section 4(6), 17 CFR 230.501
et seq. or 13 U.S.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.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.S. Securities and Exchange Comrnission, 450 Fifth Strect, 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 marmally 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 nzed not be fhiled with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited OfferixgEExemption (ULOE) for gales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers mslémg on ULOE must file a sqtgarane notice with the Securities Administrator
in each state where sales are to be, or bave been made, If a state requires tll:faﬁaymm of a fee as a precondition to the claim for the
ex tmnAa fee in the proper amount shall accompany this form. This notice shall be filed in the appropnate states in accordance with state
law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION ]

Faiiure to file notice in the a%?ropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
??prop‘;‘iatggdfede{al %otlce not result in a loss of an available state exemption onless such exemption is predicated on the
iling of a federal notice,
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r- ol 3
2. Enter the infornation requested for the following:

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

» Each executive officer and director of corporate 1ssuers and of corporate general and managing partners of partnership issuers;
and

» _ Each general and managing partner of parmership issuers.

Check Box(es) that Apply: OPromoter [Beneficial Owner CIExecutive Officer Director CGeneral and/or
! Managing Pattaer

Full Name (Last narre first, if mdividual)

Intercaribbean Services Lid.

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

e T WX -

Check Box(es) that Apply: OlPromoter OBeneficial Ovmer CExecutive Oﬁir ODirector O G Geperal and/or
Managing Partner

Full Name (Last pamne first, if individual)

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

Check Box(es) that Apply: 0G Promoter  CdBeneficial Owner DExtive Officer [Director OGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

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

2

DODirector OGeneral and/or
Managing Partner

RN AT TN

Chck Box(s) that Apply: OPromoter OBeneficial Own DExecutive Officer

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.Has the issuer sold, or does the issuer intend to sell, to non-acceredited investors in this offering? O =B
Answer alzo in Appendix, Columu 2, if filing under ULOE.
2, What is the minipum investment that will be accepted from any individual? $.100.000*
* Administrator may, in its sole discretion, accept fracrional subscriptions.
Yes No
3. Does the offering permit joint ownership of a single unit? 0

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any cormmis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering, If a person to
be listed is an associated person of 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 broker or dealer only.

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

Name of Associated Broker or Dealex

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

{Check "All States" or check individual STatES) -....o..oiceiieie s oAb b et OAl States
[AL]  [AK]  [AZ] [AR) [CA] [cO] [CT] [DE] [DC] (FL]  [GA]  [H]] (ID]
(IL) [(IN] [fA] [KS]  [KY] [L4A] [ME] MD] [MA] M [MN] [MS]  [MO]
[MT] [NE} [NV] [NH} [N]] (NM)  [NY]  [NC}  [ND} [OH]  [OK]  [OR]  [PA]
[RI] (8C] [sD] [N] [MX] [UT) [IVT] [VA] [WA] [wv] [WI] ([WY] I[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 Solieit Purchasers

(Check "All States” ar check individual StAES) .-...o.orcumsrrerrmerarreecessiissssmsssassasesesesecmresssssssssassasessess (rrerestsssnennsirserasaesenenn CJAl States
(aL]  [AK] [AZ]  [aR] [CA] [co] [CT] [DE] [DC]  [FIL] [Ga] [ (D]
(L] (IN] [LA) [Ks] [KY] [LA] [ME] [MD] [MA] [MI) [MN]  [MS]  [MO]
MT}  [NE}] [NV] [NH] [N]] [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[R1] [SC] [SD) [IN] [TX] [UT) [VI] [VA] [WaA] [WV] [WI] [WY] [FR]

Full Name (Last name first, if individusl)
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 Seolicit Purchasers

(Check "All States” or check IAIvVIAUAL STAIEEY .v.ocieee e seisensirsaresrees oot ie st s e bbb Rat s R E SRR b et e v RS OAl States
[AL] [AK]  [AZ] [AR}  [CA] [CO]  [CT) (DE]  (DC]  {FL] (GAl  [HI] (ID]
{IL] (IN} (1] (K§] [KY] [LA] [ME] [MD] [MA] Ml [MN]  [MS]  [MO]
(MT] [NE] [NV] [NH] [N]] (NM]  [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RI} (5C] [SD] (TNl  [IX] [UT1  [VI] [VA] [WA] [WV] [WI] [WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, 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 "0" if answer is "none" or "zero." If the transaction is ati exchange offering,
check this box [J and indicate in the colutnns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security

Common  [J Preferred
Convertible Securities (including warmants) .........cccoeerenvene
Partnership INTEIEOLS «.ooveemcisiirinsinrirsre et s ssas s cecss bt ssass s et sh s bR 0
Other (Specify ) ettt sy emeas s spobaae T mmem et

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

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 aggragate dollar amount of
their purchases on the total lines. Enter "0 if answer is "none” or “zero."

.

ACCTEAIED TIIVEEIOIS everveveeecencesisstisssassrrcceeesittssnsterssassrssevacssessrmsassatestensrstrasmsentebabsssuressanssnsansn

NON-3CCTEAIBA INVESIOS co.vv- oo serrseerrsrvseesmessststesresasrrarsaerseseecceeessessasansesseseasesmansibsssnsensssrrare

Total (for filings under Rule 504 only).....
~Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing i3 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
&or ttio thle firet sale of securities in this offering, Classify securities by type listed in Part C -

stion 1.

Type of offering

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

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

TOtL ieiiiirensererrsresessasr e raneeeeas

4. a. Furmnish a statement of all expenses in commection 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 amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.

Transfer AZEIt's FEES ...vvecrnmsrerssissnosresseemenstarsassassssreessenesenes

......................
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Agptepate Amount Already
Offering Price Sold
5 -0 5__ -0
$ 700,000,000 $525,179.100
$ -0- § -0-
$ 0 % -0-
$ 0= 3 -0-
$_.700,000.000 $.525.179.100
Aggregate
Number of
Investors DoofllPar Am] °::t
R3 $.525,179.100
-0- 3 -0-

N/A $___N/A
Type of Dollar Amoumt
Security Sold
N/A §__ N/A
N/A 3 N/A

N/A $ N/A

N/A $ N/A

O 3

O g
§_50,000
$_15.000
D g

O

=

5

$_10000

$_75.000
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b. Enter the difference between the aggregate offering price given in regponse to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.2, This difference is
the "adjusted gross proceeds to the jssuer.” $.699.925.000

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 amoumt for any purpose is not known, firnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal 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
SAIATIES ATIA 665 1vvre..er s eersesssrses e sere e ees ettt est e e see s et st ese st 0s oS
PUIChAse OF 168 E5LATE ...covurvarsirerseremmentissessvsssnisarerrseseecstastantasst serevsavessmscnssisssssass senss sesspesrsscore os 0s
Purchase, rental or leasing and installation of machinery and equipment.........couneceerveeeeneccns os 0
Construction or leasing of plant buildings and facilities.....ouvmmr e ccscisensserescsssssesssssenaess os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securiti¢s of another issuer O
PUISUBNL 10 & IDETEET) cevurmuirorsersnerserecresbstiomsssiressemssscsens iebat 4281038 As AT F e 2 e e bbs b s aaoresbeascnensan S D
REPAYITLTIt OF HIGEBHEATERS v erors e sesersersesseesee e sttes s es st sssissas e = DS,
WOTKIDE CAPIAL ...vvvveeemccccsitanre s rese s e sss s s sm s e eces bbb s bar s T s s R b RS Os 0s
Other (specify): Acquisition of Portfolio
.......................................... Os B $699,925.000
COUMNS TOLALE . ....viuicresisrere e oeoirissesmsnsmmsrasreecesessssserssir A e sE pap e srer b shastsbsR SRR SRR TR ST R RS T Ernn nen Os E$699.925.000
Total Payments Listed (column totgls added) ..o cicicccniniinnrrcnsseseeececssnisssassssnasser $609.025.000

The issuer has duly caused this notice to be signed by the indersigoed duly aﬁth rized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the/U.S. Segprities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accreltited iny to parapraph (b)(2) of Rule 502.

Issuer (Prnt ot Type) Signatore ) Dot o

wices LtE\ AUG 0 3 2005
MATTERHORN QFFSHORE FUND LIMITED /
Name of Signer (Print or Type) Title of Sign#r (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 maxirmmn value of shares offered and to be
offered to U.S. investors.

(b) Because of the contimious 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.8.C, 1001,)
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