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LNITED STATES Expires: May 31, 2002
SECURITIES AND EXCHANGE COMMISSION Estimated average burden
Washington, D.C. 205849 hours per response 16.00
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OGFFERING EXEMPTION I l
Name nfOft'eri‘rﬁvré check if this is an amendment and name has changed. and indicate change.) S EEGGGD
MATTERHORN OQFFSHORE FUND LIMITED
Filing Uinder (Check boxtes) that applvy: O Rule 504 CRule 505 B Rule 306 ORule 4(6) BULOL ”"’“"W "
Tvpe of Filing: 0 New Viling (8 Amendment
A. BASIC IDENTIFICATION DATA 07044284

1. Enter the information requested about the issuer

Name ol [ssuer (O check ifthis is an amendment and name has changed. and indicate change.)
MATTERHORN OFFSHORE FUND LIMITED

Address of Executive OtTices {(Number and Street. City. State. Zip Code) Telephone Number (Including Area Code)
¢/o Citco B.V.I. Limited, P.Q. Box 662, Road Town, Tortola, British Virgin Islands {809) 494-2217
Address of Principal Business Operations  {Number und Street. City. State. Zip Code) Telephone Number (Including Arca Code)

c/o Citco B.V.1. Limited, P.O. Box 662, Road Town, Tortola, British Virgin Islands (809) 494-2217 DRQGE_SSED
U

Brief Description of Business

Primarilv. acquisition of long and short positions N
Type of Business Organization ’ MAR0S 2007
Ocormporation Olimited partnership. alrcady formed [ other {please specify ) British Virgin
Islands international business company THOMSON
Cbusiness trust . Dlimited pacinership. o be formed FINANCIAL
Menth Yeay
Actual or Esiimated Date of incorporation or Organization: I 011 9 | ()] HActual [ClEstimated

Turisdiction of Incorporation or Qraanization: (Enter twe-letter U.8. Postal Serviee abbreviation for State:
CN Jor Canada: FN for other foreign jurisdictions) FI N

GENERAL INSTRUCTIONS

Federal:

IPhe Must File: Al issuers making an ofTering of securities in reliance on an exemption under Regulation 1 or Section 4(0). 17 CFR 230,501 el
seq. or 13 ULS.CL77d(6).

IFhen To File: A notice must be filed no later than 15 days after the first sale of seeurities in the offering, A notice is deemed filed with the
LS. Sceurities and Exchange Commission (SEC) an the carlier of the date 11 is received by the SEC at the address given below or, itreceived at
that address after the date on which it is due. on the date it was mailed by United States registered or certitied mail to that address.
IWhere to File: 1S, Securities and Exchange Commission. 100 F Stweet. NLE.. Washington, DC 20349,

Copics Required: Eive (3) copies of this notice must be filed with the SEC. one of which must be manually signed. Any coples not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Informarion 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 inPans A and 13,
Part E and the Appendix need not he filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

I'his notice shall be used to indicate reliance on the Uniform Limited Offering Lxemprion (ULOL) for sales of securities in those siates that
have adopted LULOE and that have adopted this form. Issuers relying on ULOE must file_u separate notice with the Sceurities Administrator in
each state where sales are to be, or have been made. If a state Fequires the payment of a tee as a precondition to the claim for the exemption.
fee in the proper amount shal] accompany this torm., This notice shall be {iled in the appropriate states in accordance with state law, The
Appendix to the notice constitutes a part of this notice and must be conpleted,

ATTENTION i

Failure to file notice in the appropriate states will not result in 4 loss of the federal exemption. Conversely, tailure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of »
federal notice.
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

¢ Euach beneficial owner having the power to vote or disposc. or direet the vote or disposition ofl 10% or more of a class of equity
securities of the issuer:

e Each executive ofticer and director of corporate issuers and of corporate general and managing partners of partnership issuers:

and
+ Fach general and managing partner of partnership issuers.
Check Box(es) that Apply: OPromoter OBeneficial Owner  OExecutive Officer B Director  OGeneral and/or

Munaging Puriner

Full Nume {Last name first. if individual)

Intercaribbean Services Ltd.

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

¢/o Citco Building, Wickhams Cay, Road Town, Tortala, B.V.1.

Check Box(es) that Apply: OPromoter [Beneficial Owner DOExecutive Officer BDirector  General and/or
Munaging Partner

Full Name (Last name first. if individual)

Eclipse Consulting LLC

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

Jan Sofat 12, Curacao, Netherlands Antilles

Check Boxtes) that Apply: OPromoter  OBenelicial Owner  CExecutive Officer  CDirecter T General and/or
Munaging Puriner

Full Name (Last name first, if individual)

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

Check Box(es) that Applv: OPromoter  OBenelicial Owner  OExecutive Officer ODirector  OGeneral and/or
Managing Partner

Full Name {Last name first, if individual}

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

Check Box(es) that Apply: O Promoter OBeneficial Owner  OExecutive Otticer  ODirector  OGeneral 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: OPromoter DBeneficial Owner OExecutive Officer  ODirector  OGeneral and/or
Managing Pariner

Fult Name {Last name tirst. if individual)

Business or Residence Address (Numbecr and Street. Citv. State, Zip Code)

Cheek Box(es) that Apply: OPromoeter  OBeneficial Qwner  OExceutive Officer ODirector OGenceral undfor
Managing Pariner

Full Name (Last name {irst. 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 necessury.,)
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B. INFORMATION ABOUT OFFERING

1.Has the issuer sold. or does the issuer intend to sell. to nen-accredited investors in this otfering?
Answer also in Appendix. Column 2. il filing under ULOL.

2. What is the minimum investmens that will be accepted from any individual?
* ldministrator may, in iy sole discretion, accept fractional subscriptions.

3. Does the otfering permit joint ownership of a single unit?

Yes WNo
d x

S 06000

Yes No
[x O

4. Enter the information requested for cach person who has been or will be paid or given. direetly or indirectiy, any commis sien
or sintilar remuneration for solicitation of purchasers in connection with sales of securities in the oflering. [f'a person to be
listed is an associated person or agent of a broker or dealer regis tered with the SEC and/or with a state or states, list the name
of the broker or dealer. [ more than five (5) persons to be listed are associated persons of such a broker or dealer. vou 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 "Al S1a1e8” 08 ChecK INGIVIdUal SlaIES Ju ettt oo sb s b b bbb

....... OAll States

[AL] [AK]  [AZ] [AR] [CA]  [CO [CT] [DE] ] [FL] [GAT  [HI] (1D}
] [IN] [1A] [KS] KY] [1.A] [ME]  [MD]  [MA] M1 MN] [MS] MO
IMT]  [NEJ NV] [NH] [NJ] INM]  [NY] [NC] IND] [OH] [OK] [OR]  [PA]
[RI] [SC] [SD N [TX] (U] VIl IVAI  [WA]  [Wv]  {wi) [WY]  [PR]

Futt Wame (Last nume first iTindividual)

N/A

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

Name of Associated Broker or Dealer

States in Which Person Listed Flas Soliciied or Intends to Solicit Purchasers

(Check "All States” or check individual Sta1es) veeceee
[GA]

OAlD Suates

[AL] [AK] [AZ] [AR] [CA] [CO (€17 [DE] [13C] {I'L] [111] (1]
[iL] (1N} J1A] [KS] [KY] [LA] [ME] [MD) [MA] |MI] [MN] [MS] (MO
[MT] [NE] [NV] [NH] [NI] [NM] [NY] [NC] [ND] TOH] [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [UT] [VT] [VA] [WA] WV} [wn [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 1o Solicit Purchasers

(Check "Al S1ates” OF Check INATVIAUAT S AL ha ettt ettt s e snane s o e e e et s cr e sa e AN States
[AL] {AK] [A7] [AR] [CA] 88) (oY (K] (DC] [F1.] [GA] (H1] [113]
[IL] {IN| [TA] |KS] IKY] ILA] [ME] [MD] [MA] | MI] [MN] P | MO
[MT] INL] [NV] [™NEHI (N [NM] NY] [NC] [N1Y] [OH] [OK] [OR] [PA]
[RI) ISC) [SD| [TN| fTX} {UTH [VT] |VA] |WA| [ WA} [WI| FWY] IPR]

(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

Enter the aggregate offering price of sccurities included in this offering and the total ameunt
already sold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering.
check this box O and indicate in the columns below the amounts of the securities otfered for
exchange and already exchanged.

Type of Security

B Common [ Preterred
Convertible Securities (INCTUdING WATTANIS Y .ovevceieeccre e e e
PAFTIEESIID TNEETESIS cotoiviicteiisiems et esens ettt ettt s bbb
Other (Specity OO DU U PRU PO PPN P UV PP TR TOP
TOUAL ctt it s e ey h st e e LA
Answer also in Appendix, Column 3. if filing under ULOFE.,

2. Enter the number of zeeredited and non-uceredited investors who have purchased sceurities inthis
oftering 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 amoun of
their purchases on the total lines. Enter "0" if answer is "none” or "zero.”

ACCTCAIICU TNVESTOS Lttt ettt bt bbbt sr e ettt e bbb es e
Non-acceredited Investors.........
Total (for flings under Rule S04 0NN b meseniisesseses s nsessrsee
Answer also in Appendix. Column 4. i1 (iling under ULOL:.

3. It this filing is for an offering under Rule 504 or 505. enter the information requested for all
securitics sold by the issuer, to date, in otferings of the types indicated. in the twelve (12) months
prior o the first sale of securities in this olfering. Classify securities by type listed in Part C -
Question 1.

Tvpe ol oflering

BRLIE 503 ettt ettt h ek Rt e e

BCEUTALION Al oottt e s s b e e b b e b s er et s E ka0 a0t 00 20 st 1S p et s p e reann e e
0 € OO OO PP PRSP

4. a. Furnish a staement of afl expenses in connection with the issuance and disiribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issucr.
The information muy be given as subject to tuture contingencies. [ the amount of an expenditure
is not known. turnish an estimate and check the box to the left of the estimate.

TEANSTRE AZEIUS IO oot etcni et s ecmes e ene e en e

Printing and Fngraving CosiS i s s s s

ACCOUNING FCUS Lot e e e s e et et e et s

EAGINCETING FEES vttt eemene st e bbb bbb e st

Sales Commissions (specify [inders” fees SEParately ho i e

Other Expenses (identify) ADministralive ... e
ATIOT Y 4 of 8

Aggregale
Offering Price
) -0-
S1,100,000,000

S -{-
S 0.
S -0-
$4,100,000,000

Number of
Investors

145
-0-
N/A

Type of
Security
N/A

N/A
NIA
NAA

H B O o® B g o

Amount Already
Sold

S .0
S.987.660,193

3 -()-
S -0-
S 987,660,193

Agpregate
Dollar Amount
of Purchases
S 987.660.193

AL LELL RAE T BT

S___ -0

4
’:gi ‘

Dollar Amount
Sold

S DN/A
S N/A

N/A

b
5 N/A

k]

S
$_50,000

S_15.000
S

5
S 10000

S_75.000




%
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 € —
Question | and total expenses furnished in response to Part C — Question 4.a. This difference is o }
ihe ~adjusted gross proceeds (o the issuer,” 51.099.935.000
3. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be

used for each of the purposes shown. If the ameunt for any purpoese is not known. furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must egual
the adjusted gross proceeds 1o the issuer set forth in respense 1o Part C — Question 4.b above.

Puyments to

Officers. Pavments To
Directors, & Others
Aftiliates
Purchase of real estate LIS, (s
Purchase. rental or leasing and installation of nrachinery and equipment. e
Construction or leasing of plant buildings and Facilities .. s (s,
Acquisition ol other businesses (including the value of securities involved in this
oftering that may be used in exchange for the asscts or seeurities of unother issuer
PUTSUINE TO B MICTECT ) eoovovooorseeeseeeesssosssessess e oeesseessosesssssas s e sesessssssssss s sessssoessonnss e snesrersssonsone Lls as
Repavment 0f indebledness oo H5 0s
Other (specifyv): Acquisition of Portfolio
0s ESL099.925 (HK)
) as ®$1.099.923.000

Totul Payments Listed {column totals added) i B $1.099.925,000

D. FEDERAL SIGNATURE

his notive is filed under Rule 508, the
Commission. upon wrilien
raph (b2} of Rule 302,

The issuer hus duly cuused this notice to be signed by the und
tollowing signature constitutes an undertaking by the issuer
request of its statt, the information furnished by the issuer

Issuer (Print or Type) Signdrgd . g ' . Date 1. o

4 FEB 072007

MATTERHORN OFFSHORE FUND LIMITED

Name of Signer (Print or Type) Tkllc ¢ it or Typed
Digectorjof sribbean §

vices Lu(. Director of Martterhorn Offshore

Noles:

(&) ‘Fhis is a continuous offering of shares in an offshore (und. Figures represent the maximum value of shares olfered and to be
offered to U.S. investors.

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

ATTENTION

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

END

AT SofR




