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FORM D OMB APPROVAL
, %I(\A_B Number: M 323;5%%5%
UNITED STATES N Es i:';east:ed avera eagurdén
SECURITIES AND EXCHANGE COM N g
AR Washiagtos, .C. 20539 A\ ihous per feshonse 1007
FORM D<K _DEC1 4 2005 > \,  SEC USE ONLY
| PURSUANT TO REGULATIOND, , 0o | I
05074543 SECTION 4(6), AND/OR  RXO\~V+ DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMF |
Name of Offering (D check if this is an amendment and name has changed, and indicate change.) PR@CESSED
MATTERHORN OFFSHORE FUND LIMITED :
_Filing Under (Check box(es) that apply): O Rule 504 CIRule 505 B Rule 506 CRule 4(6) EULOE ) 1.2005
_Typeof Filing: [ New Filing B Amendment _
o 1A BASIC IDENT, _ “THOMSON:

“JFINANC

l. Entcr the information requested about the issuer
Name of Issuer (O 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) | Telephonc Number (Including Area Code)
efp Citco B.V.L. Limited, P.Q, Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Nurnber (Including Area Code)
¢/o Citco B.V.]. Limited, P.O. Box 662, Read Town, Tortola, British Virgin Islands | (809) 494-2217
Brief Description of Business
Primarily, acquisition of long and short positions
Type of Business Organization

Qcorporation Dlimited partnership, already formed other (please specify): British Virgin
Islands international business company

Clbusiness trust Olimited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: I 011 | 9 | 0 ! EActual OEstimatcd

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

I(?}EI‘II'ERAL INSTRUCTIONS

ederal:

Who Must File: Al 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. 77d(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 to 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 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 reliance on the Uniform Limited Oﬁ‘erinﬁ Exemption (ULOE) for sales of securities in those staies that
have adopted ULOE and that have adopted this form. Issuers resl{amg onU must file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made, If a state requires the ﬁayment of a fee as a precondition to the claim for the
exem tlonl\a fee in the proper amount shall accompany this form. This hotice shall be filed in the appropriate states in accordance with state
law, The Appendix 1o the notice constitutes a part og this notiee and must be completed.

ATTENTION —
Failure to file notice in the agﬁ-mpriate states will not result in a loss of the federal exemption, Conversely, failure to file the

fa_s)propriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
iling of a federal notice.
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S o BASTC IDENTIFICATION DATA A

2. Enter the informarion requested for the following:

Each pronioter of the issuer, if the issuer has becn organized within the past five years;

¢  Bach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securitics of the issuer;

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

» _ Each general and managing partner of partnership issuers.

Check Box{es) that Apply: DPromoter OBeneficial Owner DlExecutive Officer Director OGeneral and/or

Managing Partner
Full Name (Last name first, if individual)
Intercaribbean Services Ltd.
Business or Residence Address (Nurnber and Street, City, State, Zip Code)
¢/o Citco Building, Wickhams Cay, Road Town, Tortola, B.V.L
Check Hox(es) rh.am:pply: DPromoter OBeneficial'Owner [Execufive Officer . SDirector  Ll(ieneral andfor .,

W,
LEAR REATAN )
e [ 1o, v
o N Gt ”““ ‘L\ m‘l MM\‘ i

Futlwwe‘w’memﬁmVM) AR T DT
Eclipse Consulting LEC ' - ...

Business or ResideniosAddress CNumber and Street, t:xﬁh"&wte i Codel o «o'n o R

.,:hsf" A (I,:‘S'Il'l ’-in
Jan Sofat 12, Cucacao, Netherlands Aniillas:. s o , . 3 et
Check Box(es) that Apply: OPromoter DBeneﬁcm] Owner OExecutive Officer DODirector [ General and/or
Managing Partner

Full Name (Last nam first, if individual)

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

Y \,\1\ @

Check Box(es) that Apply: UBmmqm, JI;,BgneﬁclaJOWner OExecitive Oﬁcer it sior Gl Glendral atidive:
' o Co v, Managmg Partner

. -~ i i (g (n‘ b ‘:

Full Name (Lastnmn; first, if individual) h e T Y

! . CL

Business or Residance Address (Number and Street, City, State, Zip Code) g o ‘

Check Box(es) that Apply: 06 Promoter UBeneﬂctal Owner [Executive Officer EIDu'cctor OGeneral and/or
Managing Pariner

Full Name (Last name first, if individual)

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

Check Box(es)ﬁaﬁi‘ﬁﬁplyzl , ElPromorber DBeneﬁcial"&wm’r' CIExecative (ifficar DiDizector EIGeneral and/or

Full Nama(Lasmame ﬁrst, 1f'§nk!mdual) S R E -

R .\-W \r J“ )‘:"4?'5'1; “’

W
‘o ¢ 1’\ Y itgh 4\‘&'(\\\% Wt o
e

\
i lﬂ,lur M‘/' ,".' . "':'.n "

G T L T
: 0

Business or Reswi’e\nﬂdxsgss (Number ‘and ’Sireet,%'m 'Suale, 5er Cude)

'

- T X N PR
! P
b

T
Tl
e oy, .
3 g [ARA 1) ¢ .
||“,“r R 1,0 t N TR 1] R

Check Box(es) that Apply. OPromoter [OBeneficial Owner OExecutive Officer [Director EIGeneral and/or
Managing Partmer

Full Name (Last name first, if individual)

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 Ne

1.Has the issuer sold, or does the issuer intend to sell, to non-accredited 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 2ny individual? 3.100.000*
* Administrator may, in its sole discretion, accepr fractional subscriptions.
Yes No
3. Does the offering permit joint ownership of 2 single unit? O

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 conmection with sales of securities in the offering. If a 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 broker or dealer only.

Full Namg (Last name first, if individual)
N/A.
Business or Residenee 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 SEAIES)c....cviiiirii st sssb s e s bbb s DAl Stares
[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT] [DE] [DC]  [FL] [Gal  [H] [1D]
(IL) {IN] [IA] [XK8] [KY] [LA] [ME] [MD] [MA] [MI] (MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] (NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
(R1] (SC)] (SD] [(IN] _ [MX] [uT] [VT] [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 In@IVIGUAL STATES) v i iiinireirsie s s sr e ces e e seeresesbsnssresrssessarsesabesssarensasans OAl States
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT) [DE) (DC]  [FL] [GA]  [H]] [ID]
(L] [IN] [1A] (KS] KY] [LA] [ME] [MD] [MA] [MI] (MN]  [MS]  [MO]
(MT] [NE} [NV] (NH] [NT] [NM] [NY] (NC] [ND] [OH] [CK] (OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [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 Individual SEALRE)...........ccccvimreeremreeeriesrerirarnssssrssar s rerrsns s s sressesara s s ES CJAll States
[AL]  [AK] [AZ) {[AR] [CA] [cO) [CT) [DE] [DC)  [FL] [Ga]  (H] (iD]
(IL] [N] [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] (8D] (TN] (TX] (uT] (VT] [VA]  [wWA] [WV] [W]] [WY]  [PR]

(Use blank sheet, or copy and use additional copies of this shest, as necessary.)
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C. OFFERING PRICE, NUMEBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1, Emter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "nonc" or "zero." If the transaction is an exchange offering,
check this box O 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
DIEDL ..ottt s s bbbt b s b s e nee s b s e e s s e e e e p s e v TS $ 0 L S
BQUILY 1 11veceieimsriisns e sisss s s enssesss s shsban ettt et smaes b s enssssmassess s sessns et esesssbeaat oo st amtenesr e snnsse st re $.700,000,000 $631,108,786
Common [ Preferred
Convertible Securities (including WaITANIE) ....vvveerenrnnrmcicii s s s 3 A $ =0-
PanNEESHID ETOSTS 11 ivsaecrieceereeieeen et sts v rsr s s s s e R R san s v R ep S $ -0~ $ <0~
Other (Specify ) TSSOSO g -0- 3 -0-
TOtAL ceeecrcrmr st n s s e e bbb e s e eranasan s es s anse b b et s srana s se e $.700.000.000 $.631.108.786
Answer also in Appendix, Column 3, if filing under ULOE,
. Enter the number of accredited 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. Enrer "0" if answer is "none" or “zero."
Apggregatc
Nuamber Of - pojjar Amount
of Purchases
ACCTEAIEA IIVESLOTS ... orvrsiisseiceses e sesesises b s s bes s ks e b ebss s b b seasb ek s s b bt sk b s b 91 $.631.108.786
NOD~ACCTAItEd INVESTOIS 1uvvererercsersrssimmsmssmssrcsmtasissssssbnmatsersstoceseseesenssssbonssesessnsessemssnsssssaneesess -0- 3 -0-
Total (for filings under Rulc 504 0nly) ...cc..ovocremerinenineieccsrrseimcsressressssassessassnssnares N/A S__NA
Answer also in Appendix, Column 4, if filing under ULOE.
. 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 16 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 .11 esertreses s st sttt s s N/A $__NiA
REBUIABON A ..o smssesesss e sesss s ses e s es s e N/A 5. A
T N/A A
Ot . eeeeceerieeece e eeesrerstasreveesrssone s shenrEonr e i en R IR 4LE SRR CAR R AL £ and 448 h s a e e s e emsres b s B b e £ et s eaas N/a 3 NiA
. a. Furnish a statement of al] expenses in connection with the issuance and distribution of the
securities in this offering. Bxclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to furure contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
TIANSTET ABENIE'S FBES ..vvunrosvecississesisssisresssestiseesereeeecooesaeeeseesesseessseeesesseassasessnnsessansssassssaees 03
Printing and Engraving COSIS.........ccrvvvrsrrmrienens iossmssessssnasieroosessesissasssssssssassessssentecesssmsessescs O
LEAL FOOE vvuetien ettt et et e e e v e e $_50,000
Accounting Fees ........ovviiiiiiiiiiiiiiiii i e e & $_15.000
EDgineening FEES.......cccimnmnniinmimeimnsiieimess s snsesacnresrsnes coessstesesmssessssissassansasennensanssisnsctanes g g
Sales Commissions (specify finders® fees SEParately)..........ouvrmrsmenssmsms o a g
Other Expenses (identify) Administrative .....oivveivciciiiniiiiiiiiii e $ 10.000
1+ -1 O PP PPN $ 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 Parn C -
Question 1 and total expenses furnished in response to Part C — Question 4.a. This difference is
the “adjusted pross 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 amount fopr 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 pross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payments to
Officers, Payments To
Directors, & Others
Affiliates
SAIATIES A0 FEES.vv11v11eer s st eseeeses et e et sens st gs______ o8
Purchaze 0f rEal BSLALE. ... ... iieeriisiineceesiseceee et mee et enese et s g s sa e e s s g onasasa TR SR aR s ben 00 = S -
Purchase, rental or leasing and installation of machinery and eqUipIEnt ,.......rrserrrsersserssesines os oS
Construction or leasing of plant buildings and facilities ...........c.umrersenmmnsisss, Os . Os______
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another issuer 0
PUISUANE 10 & IIETEET) 0vevvrveressisnssesismmsseeese seemsessesesmmeeeosmeeeeeessesstsesssssassssasssssstsssssntssaomssmssneree S Os_____
Repayment Of INAEbIEANESS. ........coeeeeee vttt se st srst s essee s eseevaseremne os_____ D8
WOrKiDg COPItAliiiireieeireiee e e 0t rees et e aeerer e erens os______ 0%
Other (specify): Acquisition of Portfolio
......................................... 03 B $699.925.000
COIUITINS TOAIS .....covmrersririniiessisitae e enae s esee e saeuseees s csasaa e bas e R e s e R0 SRR RES S ER S et Hs E5699.925.000
Total Payments Listed (column totals added) o.oiveermenrmirensesssineneneciecisie e escs e crce e emeeens $699.925.000

, | D, FEDERAT SIGNATURE, T

The issuer has duly caused this notice to be signed by the undersignefl 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. Secdfities and Bxchange Cormmission, upon written
request of its staff, the information furnished by the issuer to any nond3ccredited i or uant (o paragraph (b)(2) of Rule 502.

-~ o

Issuer (Print or Type) Signature Date

DEC =6 200

b L isEiearet

er
MATTERHORN OFFSHORE FUND LIMITED ﬁ

0 y T
B A =

Name of Signer (Print or Type) ~ S—Title of Sigper (

irector of Inte bbean Services Ltd., Director of Matterhorn Ofishore
Find Limited

Notes:

(a) This is a continuous offering of sharcs in an offshore fund. Fi repiesent the maxjmum 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 estirated.

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