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s Estimated average burden
ECURITIES AND EXCHANGE COMMISSION
~ Washington, D.C. 20549 hours per response 16.00
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
N PURSUANT TO REGULATION D, J I
N 7 SECTION 4(6), AND/OR DATE RECEIVED
: \w /,; UNIFORM LIMITED OFFERING EXEMPTION | |
N/

Name of Oﬁ‘eri\hgv(ﬁ check if this is an amendment and name has changed, and indicate change.)

MATTERHORN OFFSHORE FUND LIMITED

Filing Under (Check box{es) that apply): O Rule 504 ORule 505 & Rule 506 ORule 4(6) BULO

Type of Filing: L[] New Filing _ B Amendment
AT R e NS TDRNTIRT

MATTERHORN OFFSHORE FUND LIMITED 64 6
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Incluauu,, -

_¢/o Citco B.V.L, L mited, P.0O. 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 Arcs Code)
¢/0 Citco B.V.1. Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217

Brief Description of Pusiness

Primarily, acquisition of leng and short positions

Type of Business Organization
Dcorporation Dlimited parmership, already formed other (please specify): British Virgin
Islands international business company

Dbusiness trust Dlimited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [o L} ] , 9iﬂ BEActal OEstimated

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

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.5.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, ifreceived
at thar 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,5. 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.

I(g{amarion Required: A new filing must contain all information requested. Amendments need onlfz;nepqrt the name of the issuer and
offering, any changes thereto, the information requested in Part C, and any material changes from the mformation 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 reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securitics in those states that

have adopted ULOE and that have adopted this form. Issuers relzgtneg on ULOE must filea se aratjte not:cepwit}:, ﬁhc?t?gﬁ"t';ﬁtﬁi i:«li;nir;nif'_sgattﬁé
of a fee as a preconditic

in each state where sales are to be, or have been made. If a state requires ﬂah;ﬁ;ayment ¢ ;
exem%tlon a fee in the proper amount shall accoglganfyd;ls form. This notice shali be filed in the appropriate states in accordance with state
law. The Appendix to the notice constitutes a part of this noticé and must be completed.

ATTENTION "

Failure to file notice in the mmpriate states will not result in a loss of the federal exemption, Conversely, failure to {ile the
appropriate federal potice not result in a loss of an available state exemption unless such exemption is predicated on the

g of a federal notice.
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2. Enter the information requested for the following:
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¢  Each promoter of the issuer, if the issuer has been organized within the past five years;

¢  Each beneficial owner baving 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 issuers and of corporate general and managing partners of parmership issucrs;
and

¢__ Each general and manaping partner of parmership issuers,

Check Box(es) that Apply: OPromoter [Bepeficial Owner [Executive Officer B Director [dGeneral and/or
Managing Partner

Full Name (Last name fiest, if individual)

Intercaribbean Services Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citeo Building, Wickhams Cay, Road Town, Tortola, B.V.1,
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Check Box(es) that Apply: OPromoter [JBeneficial Owner E.IExecut:ve Officer [Director O G General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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Check Box(es) that Apply; 0c Promoter [Beneficial Owner [Executive Officer l'_']Duector OGerneral and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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Check Box(es) that Apply: EIPromoter OBeneficial Owner [OExecutive Officer ODirector [JGeneral and/or
Managing Parmner

Full Name (Last name first, if individnal)

Business or Residence 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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Yes No
1.Has the issuer sold, or does the issuer intend 10 sell, to non-accredited investors m this offering? O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the miniroum investment that will be aceepted from any individual? $.100.000*
* Administrator may, in its sole discretion, accept fractional subscriptions.
Yes No
3. Does the offering permir joint ownership of a single unit? m]
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 connection with sales of securities in the offering, Ifa person to
be listed is an associated aferson 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 mare 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
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 INAIVIAUAL SEAES) ...vuuerscreserrersivsrrersrescssermrssessrearere s sasisse bbbt et e baeanessaratn OATl States
[AL]  [AK]  [AZ] [AR]  [CA) [CO] [CT} (DE] [PC]  [FL] [GA]  (H]] [ID]
L] (IN] (1A) [KS] KY] (La] [ME} [MD] [MA] [MI] (MN)  [MS]  [MO]
(MT] [NE} [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] ([OK] (OR]  [PA]
(RI] (sC] [SD] [(TN]  (TX] [UT]  [VT]  [VA] [WA] [wV] [W]] (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” of check Individual SEALES) ......cerccieinanmmirisersie et eecst s sntee e ers s esarerecsrissss it rens 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] [NEl [NV] [NH] [N]] (NM] [NY] [NC] [ND] [OH] [OK]  [OR]  [PA]
[RI] [SC] [SD] [MN]  [TX] [UuT] [VT] ([vA] [WA] [WV] [W]] [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 fo Solicit Purchasers
(Check "All States" or check INIVIQUAL SLALESE).......vrsvermereeerreeeerseeeeee e errasceee s ssbssbstrebabb e bbs e sb b s s e b srrbsnnstrs OAN States
[aL}  [AK)  [AZ] [AR] [CA] [CO) [CT] [DE] [DC]  [FL] [GA] [H]) [ID)
(IL] (IN] (1A] (KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV [NH] [N]] [NM] [NY] [NC] [ND] {OH]  [OK] [OR]  [PA]
[RI] [8C] [SD] [TN] [TX] [UT] [VT] [VA] (wa] [wv] [W]) [WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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.
. Appregate Amount Already
Type of Security Offering Price Sold
DIEDL oottt et e e e e e e R R a b e e 50 § -0-
EQUILY ©tscvesioviree i usmensinsimsiressiinesssesms e sseesesssns e s s 1140000 b e sserrasdnssb s O RBE LR YRR B b e E et $700,000.000 $561.465.286
Common [ Preferred
Convertible Securities (including Warmants) ..o e 5 0- $ -0-
PartnerShiD IETESIS vvrvcriuiererasiiirerssesserensvessermssres sassosatsssesbesmaessesssmrrrases s 1asasesaeseves e sassvanses $ -0- 3 -0-
Other (Specify Y.eeeere et abeaen st e st ra e e n e $ -0- $ =0-
TOMBL s rsisirenierin s st b e d bt bbb e E e bk A R RS RASRRS e b RS £.700,000,000 §.561.465.286
Answer also in Appendix, Colummn 3, if filing under ULOE.
2. Enter the number of accredited and nop-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" or “zero."
Aggrepate
Nﬁﬁgrzf Dollar Amount
of Purchases
ACCTEAREA INVESTOTS 11ivviesiiiinriesiiirinnessesse sessesssssstassssasst s shsasesessssabassbassassnsssassssstabeats i sbeusessaas % $.561,465,286
NOD-2CCTEAIE INVESIOIS 1vuvsreiriiiinienciarassrsnessnssessisssssiss st sss s srassessssasss st ssss s s as bbb s bt 0. $__ -0-
Total (for filings under Rule 504 0nly) .....ccoooerevereeeiiieeccce st sssssasressssssis b sassss s ___N/A $  NA
Answer also in Appendix, Colurnn 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 in this offering. Classify securities by type listed in Part C ~
Question 1.
. Type of Dollar Amount
Type of offering Security Sold
RUIE 505..verersors st ses sttt st s s N/A 5 Nia
REZUIBLHON A L.ooiiriiieiisiniinis it s st isasas et s s s bbbt b s RS e st N/A $__N/A
Y S N/A S INA
TOLAL c1orevm e rearereerrersasermrersonsastasasnsssresrmress s persasEsers soE s e PSR s RO T bR b nbema b eRs R TR s e s Nia $ Nia_
4, a. Fumnish a statement of all es 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 amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
TranSEr AGETE'S FEES ........cocvvvvmsirssseresensisersssssessssssssrassosssessarssssessossecsssssssmseanssse soessesssssnie O s
Printing and EAgraving COSIS ... .c..oc...oeeeeeeecmsrrver s eeesserseimemsens sesassascssonssmmssesssromesnssesscareses g $
LT Y I Y= B $_50000
ACCOUNtINE FEES ..vvvvvviireriviniinnienisiens e $_15.000
EDGINEEring FEES..........cvmrvrrvnrrasermessiossvorsvassssesssarsssssssensssssnssossons O g
Sales Commissions (specify finders® fees separately).......cocoovveecrninevccsinnesiesecsieccesnns a $
Other Expenses (identify) Administrative .............cooeeiiiimieieiiii e $ 10,000
O] v reeseneinieensrereusasensrssssueanssassssasssssnatosisssrasnsnnisrvaosoninmesesetiessesssnratinsnsns § 75.000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C ~ Question 4.a. This difference is
the “adjusted gross proceeds to the issuer.”

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 must equal the
adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Purchase, rental or leasing and istallation of machinery and equipmment ... .o eireersnres
Construction or leasing of plant buildings and faCilities ......crrcimi e

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securitics of another issuer
PUTSUBNE L0 3 MIETLEL) ...oooeoeoeeevemee e eerveeeemeeeiemsrenseesesenses vt sems s smveseresases sesssessseseransns smvarersocers

Repayment of MACDIEANESS. ......c.oveeetsvererrerivesmoserssisvenssrssrsesriessssessssersasorsossssssassassressssrarsees
WOTKING CBPItL cssssssss0sscsnmrremecscmsesreessspesseeessesssirsssnesseesecessrssvsssenssressessenss ssassesessraspsssneassssenss
Other (specify): Acquisition of P lio

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

COIUIS TOLAIS ..uiiireerrierienensessrerenseasneaitasrersessstsstesiesseneisnrsssssssstssssssserars st st ssstsseternmnnestssssrnensss

Total Payments Listed (column totals added) ......ccoovoemrceruciee e cesane e

$.699.925.000

Payments to
Officers, Payments To
Directors, & Others
Affiliates
s Os
s Os
as s
0s 0s
Qs O3
0s as
0s 0s
Qs $699,925.000
Os E35699.925,000

B $699.925.000

] L O by pebrRar sioNRROREE T

. .
.o ]
[ o Wby

Molat oo e

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 undertaking by the issuer to furnish to\the U.S. Segurities and Exchange Commussion, upon written

request of its staff, the information furnished by the issuer to eny non-acdyedited j uant to paragraph (b}(2) of Rule 502,
Issuer (Print or Type) Signamriniey@akihbean-Servicestit— | Date

-- Director NOV 0 9 2005
MATTERHORN OFFSHORE FUND LIMITED.

Directot of Intercaribhean Services Ltd,,

Name of Signer (Print or Type) Title of $igner (Print ot Type)
Offshore Fund Limited

the sole Director of Matterhorn

Notes: N

(a) This is a continuous offering of shares in an offshore fund. Figures represent the maxitnum value of shares offered and to be

offered to U.S. investors.

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

ce

ATTENTION

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

588305_11 50f8




