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. SECTION 4(6), AND/OR / | l

03058722 ' UNIFORM LIMITED OFFERING EXEMPTION DATE RECENED

Name of Ottering (O check if this is an amendment and nate has changed, and indicate change.)
MATTERHORN OFFSHORE FUND LIMITED

Filing Under (Check box(es) that apply): [0 Rule 504 [3 Rule 505 B Rule 506 DI Section4(6) [ ULOE

A, _BASIC IDENTIFICATION DATA

1. Enter the informarion requested about the issuer
Name of [ssuer (1 check if this is an amendment and name has changed, and indicare change.)

MATTERHORN OFFSHORE FUND LIMITED N
Address of Exevutive Otffices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area (%
¢/0 Cireo B.V L Limiwed, P.O. Box 662, Road Town, Torola, Brinsh Virgin Islands (809) 494-2217

Address ot Principal Business Operarions  (Number and Swreet, City, Sute, Zip Code) | Telephone Number (Including Area Code)

¢fo Ciwco B.V.L Limited, P.O, Box 662, Road Town, Tartola, British Virgin Islands (800) 494-2217

Brief Description of Business
Primarily, scquisition of long and short positons.

Type of Business Orgamzarion
corporation (3 limited parmership, already formed B other (please specify): British Virgin Tslands

internarional business company

Month Year

Acwal or Estimated Date of Incarporation or Organization: Lol jlel] & acwal [ Estimared
Jurisdiction of Incorporation or Organization: (Enser twa-leter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdicrions)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemiption under Regularion D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be tiled no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.3.
Securities and Exchange Commission (SEC) on the earher of the date it is received by the SEC ar the address given below or, if received at that
address affer the date on which it is due, on the date it was mailed by Unuied States regisiered or cerdfied mail to that address.

Where To File: 1.8, Securities and Exchange Commission, 450 Fifth Sweet, N.W., Washingron, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed withthe SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or beur typed or printed signatres.

{nformasion Required: A new filing must contuinall information requesied. 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 informanion 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 o indicate reliancs on the Uniform Limited Offering Exemption (ULOE) for sales of securiues in those stares

that have adopted ULOE and that have adopied this form. {ssuers relying on ULOE must file a separate notice with the Securinies Administrator

in each state where sales are to be, ar have been made. If a state requires the payment of a fee as a precondition so the claim for the exemprion, 1 fee

in the proper amount shal! accompuny this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix

w0 the notice constinsies a part of this notice and must be complered,

ATTENTION
Failure 1o file natice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure 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 a federal notice.

SEC 1972 (2-973
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- _A. BASIC IDENTIFICﬂiON DATA ' L :

provep—— ———

2. Enter the informati fggué;teig for the fol RWNEORMATION ABQUT OFFERING
* Each promoter of the issuer, if the issucr has been organized within te past five years;
* Each beneficial owner having the pawer w vote or dispese, or direct the vote or dispositon of, 10% or more of a class of equity
_securitié's of the issuer;
¢ Each execurive officer and director of carporate issuers and of corporate general and managing panners of parmership issuers; and
* Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: [ Promoter  [J Beneficial Owner [ Executive Officer B Director 1 General and/or

Full Name (Last name first, if individual)
TORTOLA CORPORATION COMPANY LIMITED

Business or Residence Address (Number and Sweet, City, State, Zip Code)
c/o Cice Building, Wickhams Cay, Road Town, Tonoly, B.V.1L

Check Box(es) that Apply: [ Prompter [ Beneficial Owner [ Executive Officer [ Divector [ General andior
Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Steet, City, Srate, Zip Code)

Check Box(es) that Apply: [ Promoter  [J Beneficial Owner [ Bxecutive Otficer (] Director 3 General and/or
Managing Partaer

Ful} Name (Last name tirst, if individual)

Business or Residence Address (Number and Sereet, Ciry, State, Zip Code)

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner [ Execurive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, Stare, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer @ Director B3 General and/or
Managing Parmer

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promorer [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Purtner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 3 Executive Officer T Director 1] General axéi_i/orpm
ng Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary. )
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Ivh v
1. Has the issuer sold, or dues the jssuer intend o sell, o non-accredited investors inthisoffering? ................. 0 &8
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum invesiment that wili be accepred fromanyindividual? ... . oo $ 100,000+
. Yes No
3. Does the offering permit joint ownershipofasingle unit? .. ... o i e 3

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 remunerarion for solicitarion of purchasers in connection with sales of securities in the offering. If a person
10 be listeq is an associated person or agent o? a broker or dealer registered with the SEC and/ar with 3 smte or states,
list the name of the broker or dealer. If more than five (5) persons 1o be listed are sssociated persons of such a broker
ur dealer, you may set forth the information for thar broker or dealer only. *
Administrator may. in irs sole discrerion, accept fractional subscriptions.

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

Name of Associated Broker or Dealer

States in Which Persen Listed Has Selicited or Intends o Solicit Purchasers
(Check "All States” or chack Individual SIMEE) « .\ - vvr et e i . 0 All Staes
[AL]  [aK] [AZ] [AR] ({CA] [cO] [CT] [DE] [bPC] (FL] ([Gal [HI] [IDD]
(L) [IN] (1Al [Ks] ([KY] (LA} (ME] (MD] {Ma]l [M] [MN]  MS] MO
(MT]  (NE)} [NV] [NH] (NI} [NM]  [NY] [NC] [ND] [OH}] [OK) [OR] [PA]
(RI} [SC) [SD] [TN] [TX] [UT] [VT] [vA] (WAl [WVl [WI] [WY] [PR]

Full Name (Last name first, if individaal)

N/A
Business or Residence Address (Number and Sreer, Cuy, 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 IndiviAUal SIAIES) . . .\ v v vt r v ettt ettt i e 0 Al Swaes
[AL]  [AK] [AZ]) [aR] [CA] [€O] [CT} [RE}] [DC] ([FL} [GA) [HI] [ID]
() [IN) [1Aa] [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} [¥N) [TX] [UT}] [VI] [VA] [WA] [(WV] [WI] [(WY] [PR]

Full Name (Last name first, if individual)

N/A

Business or Residence Address (Number and Swreet, Ciry, Starte, Zip Code)

Name of Assaciated Braker or Deajer

Stares in Which Person Listed Has Solicited or Intends 1o Solicis Purchasers
(Check “All States” or check INGIVIAUAT SIAIES) -« o vt vt vttty et vt et e e O All Suues
(AL] [aK) [AZ] [AR] [CAa] [CO] [CT] [DE] ([PC] ([FL] [Ga] [HI] [ID]
(L} (N} [la) [KS] ([KY] LA} [ME] MP] [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] (WAl [Wv] [WwWl]] (WY] [PR]

{Use blank sheet, or copy and use additiona] copies of this sheet, 8s necessary.)
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8 I : C (9] S NS OF N
Enter the aggregate offering price of securinies included in this offering and the total amount
already sold. Enter "0" if answer i8 "none” or "zero.” If the ransaction is an exchange offering,
check this box. L and indicaze in the columns below the amounts of the securities offered for exchange and
aready exchanged.
Aggregate Amoupt Alrexdy
Type of Security Oftering Price Sald
0T $__ -0 $ -0
Bty o e e e e e e $.100,000.000 35.80,948.100
Common [ Prefarred
-Convertible Securities (including Wartanls) . ....ov v i 3 3
Partnership INIETESIS . .o v et e $ $
Other (Specify. ) 3 $
Total ... e e e e RN $.100.000.000 $80,949.100
Answer also in Appendix, Column 3, if filing under ULCE.
Enter the number of accredited and non-accredited investors who have purchased secundes in this
offering and the egate dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securines and the aggregaie dollar amount of their
purchases on the total lines. Enter "07 if answer is "none” or "zero,” Aggregare
Number Doliar Amount
{nvestors of Purchases
ACCTEAitEd IV IO S 4 v vttt r s et et et anr e e 25 % 80,949.100
NOR-20eTediTed INVESIONS + v vttt s s tre et e et it e e tan et eanenaesne, -0- $___-0-
Toral (for filings under Rule S04 0nlY) v\ v o vnv et e
Answer also in Appendix, Column 4, if filing under ULQE.
1f this filing is for an offering under Rule 504 or 505, enter the informarion requesied for all securi-
ties sold by the issuer, 10 date, in offerings of the rypes indicated, in the twelve (12) months prior
w the first sale of securities in this offering. Classify securities by rype listed in Part C - Question 1.
. Type of Dollar Amount
Type of offering Security Sold
RUIE 805 . e e e e e L3
Regulation A . .. i e e e 3
RUIE S04 . . i e e 3
) k)
4. Furnish a statement of all expenses in connection with the issuance and distwribution of the
securities in this offering. Exclade amounts relating solely 1o 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 1o the left of the estumate.
78T N 1 =S 0 s
Printing and BRgraving COsS .. oottt ot iyt et et e e e O s
LRl BorS et e e e $50,000
ACCOUINE RoeE . . i e e B $15,000
D T 1oy 1T == O s
Sales Commissions (specify finders' fees separately) . .ovv it e 0 s
Other Expenses (idenfify) AMIMSTAIVE ..o .vvvvne ot v et e e B $10.000
o) AR A R $75,000
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b.  Eoter the difference berween the aggregae offering price given in response to Part C -Ques-
tion l.and rotal expenses furnished in response (o Part C - Question 4.a. This difference is the

“adjusted gross proceeds 10 the issuer.” $99.925_000
5. Indicate below the amount of the adjusted gross proceads o the issuer used or proposed 10 be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimare and check the box ra the left of the estimate, The 1otal of the payments listed must equal
the adjusted gross proceeds 10 the issuer set forth in response to Par C - Question 4.b above,
Paymenis 10
Officers,
Direciors, & Payments To
Aftiliates CQrhers
SAlArIEs AN TEES .« .\t oot ettt e s Os s
Purchase 0f 12A] BSTAIE . .\ vv it e e e e e e, O3 Os
Puschase, renial or leasing and installarion of machinery and equipment .. . .......... ... s Os
Construction or leasing of plans buildings and facilines ............... .. o.o.. Os Os
Acquisition of other businesses (including the value of securites involved in this
offering that muy be used n exchange for the assers ar securities of another
ISSUST PUTSURAL IO 8 FIETERT) - - v bve v et vn e tnvr e st e s Qs Qs
Repayment of indebtedness . ... .. vveorerionn i as Os
Working Capital .. .o\ vttt e e Os OCs
Other (specify): Acauisition of Porrfolio Os & $99.925.000
03 Os
Lo [Ty ) ) N O3 $3.99.925.000
Total Payments Listed (columntomalsadded) ....ooovvvnviveinviiniaonn, [0% 90.425.000

D. FEDERAL SIGNATURE

The issuet has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice is filed under Rule 5053, the
following signamure constitutes an undertaking by the issuer to fumish w the U.S. Securities and Exchange Commission, upon wiiuen re-
quest of s staff, the information fumished by the issuer to any non-accredited jnvestor pursuant 1o paragraph (0)(2) of Rule 502,

o

Yssuer (Print or Type)
MATTERHORN OFFSHORE FUND LIMITED

Name of Signer (Print or Type)

Sié ature Dare

d
j[m s [l 2 Moy 9007
Tite of Signer (Print or Typc) A

[Director of Tortola Corporation Company Limited, the sole Director of
arterhorn Offshore Fund Limited

Notes:

() This is 8 contipuoys offering of shares jn an offshore fund Figure reprasents the maximum value of shares offered and 1 be oftered

1o US investors.

(b) Because of the conrinuous nature of this offering, the adjusted gross proceeds 1o the Issuer is estimated.

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

ATTENTION

————a A
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