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UNITED STATES OomMB Numgehc:B APP%ZOS\S/{\OLWG
SECURITIES AND EXCHANGE COMMISSION Exoires: Ma‘ 31.2002 ‘
‘ Washigton, D.C.20549 pires: y ol ‘
— Estimated average burden
‘ . hours per response.......... 1
" - NOTICE OF SALE OF SECURITIES .
: SEC USE ONLY
PURSUANT TO REGULATION D = o7
03010801 SECTION 4(6), AND/OR I I
: ’ UNlFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
| |
Name of Offering ( X_|Check if this is an amendment and name has changed, and indicate change.)
Mega Cap Strategies Fund, LP. f/k/a Meridian Fund, L.P.
Filing under(Check box(es) that apply): D Rule 504 D Rule 505 m Rule 506 D Section 4(6) ULOE
Type of Filing: D New Filing R-I Amendment \\
» A BASIC IDENT!IFICATION DATA // \c\
1.Enter the information requested about the issuer P ,:,\C“”_N« \
Name of Issuer( l_)gl Check if this is an amendment and name has changed, and indicate change.) °"’ ) \
Mega Cap Strategies Fund, LP. f/kia Meridian Fund, L.P. < FER 9 K ang
Address of Executive Offices (Number and Strest, City,State,Zip Code) Telephone Number (Including Area ¢ gge) /
6096 NW 30 Way Boca Raton FL 33496 561-988-9955 N, A\, ..., AS
Address of Principal Business Operations (If different from Executive Offices) Telephone Numbér(IAc/udingAred Code)
(Number and Street,City,State,Zip Code) : 4 )

. Dow Jones Industrial Average of 30 companies.
Brief Description of Business: :

Type of Business Organization

D corporation Iimitedvpartnership, already formed D other (please specify): .' - PR@CESSED
I:] business trust [:] limited partnership, to be formed

“MONTH _VEA ] FEB27 2003
Actual or Estimated Date of Incorporation or Organization: — Actual I:l Estimated ’ '

Jurisdiction of Incorporate of Orgamzatxon (Enter two-letter U.S. Postal Service abbreviation for state: ' - MSON
CN for Canada; FN for other foreign jurisdiction) o '5 NC!AL

General Instructions

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemptlon under Regulation D or Section 4{6),
CFR230501 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.S. Securities and Exchange Commission (SEC) on
the earlier of the date it is received by the SEC at the 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 Flle : U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington,D.C. 20548,

Coples Required: Five (5) copies of this notice must be filed W|th 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. Amendements need onlg report the name of the Issuer and offering, any changw 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 federat filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Exemption(ULOE) for sales of securities in those states that have adopted this form. Issuers relylng on the ULOE 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 payment of a fee as a precondition to the claim for the
exemption, a fea in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The appendix to the notice constitues a
part of this notice and must be completed. .

- e e e ey owm me e e e v . e o D R Y T S P P

ATTENTION

Failure to file notice 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 aloss of an available state exemption unless such exemption s predicated an the filing of a federal notice.

Potential persons who are to respond to the collection of information
contained in this form are not required to respond unless the form displays
a currently valid OMB control number
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K's

2. Enter the information requested for the following:
i. Each promoter of the issuer, if the issuer has been organized within the past five years;

ii. Each beneficial owner 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; :

~ iii. Each executive officer and director of corporate issuers and of corporate general managing
partners of partnership issuers; and

iv. Each general and managiné partnership of partnership issuers.

Check Box(es) that apply: DPromoter DBeneficial Owner DExecutive Officerl:l Director E General and /or
Managing Partner

Full Name(Last name first, if Individual)

Fund Advisors, inc

Business or Residence Address (Number and Street, City,State ,Zip Code)
6096 NW 30 Way, Boca Raton FL 33496

Check Box(es) that apply: DPromoter DBeneficial Owner E]Executlve OfflcerDDnrector D General and /or
Managing Partner

- Full Name(Last name first, if Individual)

Lichen Gerald M

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

6096 NW 30 Way, Boca Raton FL. 33496
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Yes No

1. Has the issuer soid, or does the issuer intend to sell, to non-accredited investors in this offering?................ E] E]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What s the miﬁimum investment that will be accepted from any individual?...........ccoooeiiiiieniicn, -$  $ 250,000.00
: v ' Yes No
3. Does the offering permit joint ownership of @ Single UNIt?......cc.ovcccriiin e E . D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection 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 Name (Last name first, if individual) Slgma Financial Corp.

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

4261 Park Rd. Ann Arbor,MI 48103
Name of Associated Broker or Dealer

Sigma Financial Corp.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check "All States or check individual STAteS)..........c.oievcniiii e DAII States

wy [Jowa [ wa [ »r [ ea Keo [Jen Qea Coer [Jra CJea Jen Jwer [
w [Jm [ m [ s ki [Jea [ e [Jovo [Jivar [Cvn [Jang [Jmst ol [
v ] e [ v K] e [ o v [ e [Jives Koy [Jior [Jiox [Jiorr (e [
Ry [J e [Jsor [ on [ o Jun v CJoa []gwA ['_']va [Jowvi Dng Crer1 [

Full Name (Last name first, if individual)  Freedom Financial Inc.

Business or Residence Address (Number and Strest, City, State, Zip Gode)
17500 Blondo Omaha,NE 68116
Name of Associated Broker or Dealer

Freedom Financial Inc.

States in Which Person Listed has Solicited or intends to Solicit Purchasers .
(Check "All States or check individual States)............cccceveieiieereiiese s e l:l All States

g [ e [ wa [ wR [ ea Keo [Jen [Jea eer [Jra [Jea en e [
w Jom OJwm [ ks v [Juar [] e [Jmor [ Jmar [ [Jming [Jowsy [Jwor [
mT [ e [ w ] ve [ o v ] v [Jover KJvor [Jionr [Jiok [CJorr [Jieal []

R [Jsa [Jsor [0 on 0 o Qon Jom Qva DQWA Dng Cown [lng Cerr [
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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 an exchange offering, check this box and
Indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Tpaf ety
Debt. \
B UIY. .ot e e e $ !
D Common El Preferred |
Convertible Securities(including warrants).............ccooivciiiiiiiiniiii, $ $
Partnership Interests.......cooooivvvieiiiiiii e e, ‘ $ $50,000,000.00 3 $550,000.00
Other(Specify ' ) IUTTTTPOTIUIPR . $ $
TOtAL e eoeeee et $ $50,000,00000 $ $550,000.00

Answer also in Ap'pendix, Column 3, if filing under ULOE

2.Enter the number of accredited and non-accredited investors who have purchased securities in

this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Aggregate
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors Dollar Amount
amount of their purchases on the total lines. Enter "0" if answer is "none" or "zero". of Purchases
Accredited INVestors.............occviiiicriiniii e B PP TPP 7 $ $550,000.00
Non-accredited INVeStOrs. ..o $
Total(for filing under Rule 504 only)......coovereiiiii e $
Answer also in Appendix, Column 4, if filing under ULOE '
3. If this filing is for an offering under Rule 504 Or 805, 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 T securities . Sold
RUIB B05.....eiis i ’ $
REGUIBLION Aot e e e e a s $
Regulation B04.........ooii e :
Total .o,
4.a. Furnish a statement of all expenses 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. I the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer Agent's FEeeS.......oovviiiiiiiiiiiiii i D $0.00
Printing and Engraving Costs.........ccooiiiiiii i, D $0.00
Legal Fees. .. i e D $5,000.00
ACCOUNtING FBES.....cooiiiiiiiiiiiii e et . D $3,500.00
ENGiNeering FeeS.........ccvvrieririiiiesiieeiieirieeeeeneas TS . D $0.00
Sales Commissions (specify finders' fees separately)........cc.oocooiiiiiiii [:l $0.00
Other Expenses(ldentify)................c.ooeinn. Blue Sky, State Reg. D $1,500.00
TOMAL et 1 $10,000.00
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b. Enter tre difference between the aggfegm oﬂu'ing mm given In response to Part C-
* Canetion 1 wmemshedmrameumc Question 4.3. This difierence is
m“‘djuatadgrmpmoeedstommssusr” e et - . % $42,900,000.00

‘iﬂeﬁwow &ueunoumduadiwedgmprmmhuswuud or proposed to be
uaedfww:hd!ha purposes shown, if the amount for any purpose is nat krown, fuenish an
imate and check the bax o Lhe Jeft of the estirriaia.: The total of the payments iisted must
hdmeadwtedgross promathtntrelsswrset hrmn responsatoPartc- Question 4.0.a8ve.

Payments to

Officers,

Directors, &  'Payments to

Affillates - . QOthers
Salaries and fee8.....ivrevverecernnnnn.. i e | D $ $0.00 D'S $0.00

§

Pu:&,ase OF 881 BE1BO. ..vvv v evr e e eeere Os
Pmasa,mntal or Ieasmg and instauation ol machlnery and equipment....... D $

[]s s
[1s $0.00
.'Ds $0.00

8
8

[
g
B

.......... Ds $0.00 'Ds $0.00

C&bmnTotaIs... ................................. D $ $0.00 [:_'_] $ $0.00
etal Paymems Usted(columntotala addsd) []s __som

D FEDERAL SIGNATURE

1 sluer nas duly caused this notice to be slgned by the undersigned duly autharized person. If this notice is filed under
bl ,5@ the the following signature constitutea an underteking by the issuer to furnish to the U.S. Securities and Exr:hange
Rision upon written raquest of its. staﬂ' the informalton fumnished by the issuer to any non-accredited investor pursuant
fg&wasfam (b)(@) of Rule 502

m;; Strategiss Fund, LP. fAua
Fictith Fund. L.P .

e
ey, (3 o3
‘I'utle Lj»f Signer(Print of Typs) Z
R«,eﬂéént,Fund Advieors, Inc. GP

: ATTENTION.
"mentlonal mlsstatementc or omls;lons of fact constituts federal criminal violations. (See 18 U.8.C.1001.) |
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15 any party described in 17 CFR 230 252(c) (a) (&) or (f) presently subject to any disqualification
. vblons of such rule?......... - e e s ﬁs ﬁ

. Séé Appendix Coiumn 6, for state response

'e undemgned issuer hereby unde:takes to fumish to any state administrator of any ‘state in which this notice is filed, a
hoe on Form D(17 CFR 239, 500) at such times as required by state law.

( undersrgned issuer hereby undertakes to fumish to the state administrators, upon written request, information
. tshed by the issuer to offerees

Bc~@.r’t‘he;undersxgned issuer represents that the issuer Is tamlilar with the conditions that must be satisfiad tc be entitled to
& -Uniform Limited Offering Exemption({ULOE) of the state in which this notice is filed and understands that the issuer
t;lalmmg the availabllity of this exomphon has the burden of establishing that these conditions have been satisfied.

N }mer has read this notnf‘rcatson and knows the contents to be true and has duly caused this notlce to be signed on
haif by the. undersngned duly auﬁwonzed person.

igsuer(Pnnt orType) - ‘ ':: Slgnatu Date.
g ustraoulasrund LP. tiaMeridtan. %fuq? 14, 2907

‘ éf\‘a(Pﬁn't‘orT‘ype) I "f; '_“ﬂe(pnm or Type)

diLiichen ~ | Presdent, Fund Advisors, Inc. GP

t'the name and tl“E of the signing representatwa under hiz signature for the stale portion of this form. One copy of every
Abtice on Form D must be manually sxgned Anyeoptes not manually signed must be photocopies of the manually signed copy
,b'ear typed or pnnted sngnaturee
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2

Intend to sell
to non-accredited
investors in State

Type of Security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of waiver
grated)

State

Yes No

$50,000,000.00

Number of Non-
Accredited
Investors

Number of
Accredited

Investors :
Amount

Amount

Yes No

% |R{X |®

Q

4 5 400,000.00

8

9

DE -

DC

GA

HI

&

KS

1 $ 50,000.00

KY

LA

MO

2002 © Blus Ski
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APPENDIX

2

Intend to sell
to non-accredited
investors in State

3
Type of Security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of waiver
grated)

State

Yes ‘ No

Number of -
Accredited
Investors

Number of Non-
Accredited

Investors

Amount, Amount

Yes No

MT

NE

NV

1 $ 50,000.00

NH

NJ

NM

NY

NC

1 $ 50,000.00

ND

OH

OK

OR

PA

Rt

SC

SD

TN

uTt

VA

WA

WiI

PR

Foreign Investments total $
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