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NOTICE OF SALE OF SECURITIES T
NIMARLEINY “eonsomerre secusmene ; « ay: msseoies
SECTION 4(6), AND/OR, U woj// | l
03035845 UNIFORM LIMITED OFFERING EXEMP ON / CATERECEVEDS
N4 | |

Name of Offering ( |_|Check if this is an amendment and name has changed, and indicate change.)\ /
Mega Cap Fund lI, Ltd.
Filing under(Check box(es) that apply): D Rule 504 D Rule 505 E] Rule 506 D Section 4(6) D ULOCE
Type of Filing: ] New Filing Amendment
A.BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuer
Name of Issuer( L] Check if this is an amendment and name has changed, and indicate change.)

Mega Cap Fund I, Ltd.

Address of Executive Cffices Number and Street, City,State,Zip Code .

I ( ty P ) Telephone Number(Including Area code)
6096 NW 30 Way BocaRaton FL 33496 561-988-9955
Address of Principal Business Operations (If different from Executive Offices) ) Telephone Number(Including Area Code)

(Number and Street,City,State,Zip Code)

Invest in undervalued stocks in the Dow Jones industrial average.

Brief Description of Business: PR@@ESSED

Type of Business Organization / DEY 2 4 2““3

D corporation D limited partnership, already formed other (please specify): Ltd. J
[:] business trust D limited partnership, to be formed
MONTH
Actual or Estimated Date of Incorporation or Organization: _ Actual D Estimated
Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state:
CN for Canada; FN for other foreign jurisdiction) E

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),
17CFR 230.501 or 15 U.S.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 itis 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 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 only report the name of the issuer and offering, any changes thereto, the infonmation 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: Thereis no federal 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 relying 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 fee 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.

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 resultin aloss of an available state exemption unless such exemption is predicated on 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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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 managing partnership of partnership issuers.

Check Box(es) that apply: DPromoter DBeneficiaI Owner DExecutive Officerl___]Director E General and /or
Managing Partner

Full Name(Last name first, if Individual)

Solow Jon

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 sold, or does the issuer intend to sell, to non-accredited investors in this offering?................ E D
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.............ccoooivrcnincen $ $ 25,000.00
Yes No
3. Does the offering permit joint ownership of 2 Single UNIt?............cov i 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 salicitation 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) Sigma 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 Sclicited or Intends to Solicit Purchasers

{Check "All States or check individual States)...........coovciiniiniiic e e DAII States

[ ma [ wa [ wr [ ea Jeo [Jen [Jea Qo ko CJea [Jen o [
w O [Jwm [Jxs ]y Jwa []me [Jmor CJmar e e s [Jmor [
mT ] e [ m [ e [ vy [ [ v [Jinet [Jivor [Jronn [Jok KJor [Jiear [
Ry [J ser [ sor [ on [ mxa Jon [ v QA D][WA l___lng [Jown DEWY Orrt [

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

Business or Residence Address (Number and Street, City, State, Zip Code)
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 StateSs)........c..ccovieiiviererreers e I:lAII States

Ay [ wa O wa [J e [ ea Oeo [Jen ee Qoo ko Cea oo oo [
w O Ow s e Qea [ e [Jvor Cma g s KJs) o) [
mm ] ma O s [ wen [ va O [ s Jiver Civoy [ionn Tiox KJorr CJear [
Ry [ e [Jso [ o [ oa Jum [Jovm A DEWA []va [Jowi DEWY Cer1 [
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Full Name (Last name first, if individual) Sunpoint Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
315 Taelwood Drive Longview,TX 75601

Name of Associated Broker or Dealer . L
Sunpoint Securities, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual States)...........ccoeoveeveeiieriericc s DAII States

W [ wa [ wa [ we [ ea [CJeor [Jen [Jea o Kra CJea Jen CJeor [
w OJm Jwm [Jws [ xn QO [ e oo Cvar g sy Kms) [Jivor [
T[] e [ s [] wH [ vy [ [] v [Jiner [Jivor [CJionn [Jiok kliorr [Jiear []
R0 []scr [ so [] on [ oxi [Jom [ vn [Jva DPNA |___]1[wv [ Jwi DEWY [lrrr [

Full Name (Last name first, if individual) Caplta] Growth Resources

Business or Residence Address (Number and Street, City, State, Zip Code)
405 East Lexington, Suite 201El Cajon,CA 92000

Name of Associated Broker or Dealer .
' Capital Growth Resources

States in Which Person Listed has Salicited or Intends to Solicit Purchasers
(Check "All States or check individual States)...........coccvierieeiiieeic et DAII States

Wy [ wa [ wa [ wr [ ea [ea [Jen [Cea oo kg [Jea Jen o [
m Om Jw ks [ wn Qe ] e [Jmor Cmvar g vy Kvsy [Jivor [
mT [ me [] w1 [ ovn [ g o [] v [Jiver [Jver [JoHr ok KJerr [iear [
R[] wser [Josor [ v [ ma Jon [ wvn A D£WA |___|va [Jwi DEWY Cert [

Full Name (Last name first, ifindividual) ~ Pension Investors Securities,

Business or Residence Address (Number and Street, City, State, Zip Code)
1110 Douglas Avenue Suite 1002Altamonte Spr.,FL 32714

Name of Associated Broker or Dealer ) ”
Pension Investors Securities, Corp.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual States)..........cc.ooevveiiereieeeec e DAH States

Ay [ ma [ wa [ wr [ ea [Jieo [Jen [Jea [Jeocr KlFa [Jea [Jun Qeer [
w g Jwm ks [ n Qua ] we [Jmor Cvar o Ny Kvs) o [
M1 [ me [ mw [ e [ N v [ i [Jiver [Jivor [Jionr ok KJiorr [Jeear [
rRy [Jscr [Jso [] on [ mx [Jun [ v [Jova DEWA DEWV [Jowvn DEWY Cert [
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Full Name (Last name first, ifindividual) ~ Finance 500, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
19762 MacArhur Blvd. Suite 200Irvine,CA 92612

N f i Deal .
ame of Associated Broker or Dealer Finance 500, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual States)............covvvcvveceiericice e DAII States

Al [ wa [ wa [ wr [ ea eo [Jen [Jes e Klra ea Jen e [
i O Jw ks [ e CJoa [ me [Jmor e [ s KJms) [mor []
Ty [ mver [ sz [ v\l [ va [Jivm [ v []iver [Jivoy [Jion [Jiok K]orr [Jiear []
Ry [ scr [ o [ o [ ox Qun [ vm [Jwval DPNA [:]va [ DEWY (er1 [

Full Name (Last name first, ifindividual)  First Associated Securities Co

Business or Residence Address (Number and Street, City, State, Zip Code)
100 Lafayette Circle Suite 202Laffayette, CA 95459

N i Deal . . ‘g
ame of Associated Broker or Dealer First Associated Securities Corp.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check INAIVIAUAl SIEES).................eeoererreerseomermeseesmseesesssoesereeemsoessesesesseend DAII States

W [ wa [ wa [ e [ ea [Jeo [Jen [Joee oo K]ru [Jea [Jen o [
mw [ Jw [ ks [ wv Qea [ e [Jvor CJmal CJmn s xJvs) [Jivor [
mT ] m& [ mwv [ A [ v [ [ s [CJiNver [Jivon [CJoomn [Jiok KJorr [(Jeal [
r1 [ sc1 [Jsor [ on [ e Qoo [Jom [Jva DEWA Dng [ []ng [(er1 [

Full Name (Last name first, if individual) CKS Securities

Business or Residence Address (Number and Street, City, State, Zip Code)
301 E. Main Street Suite 1140Lexington, KY 40507

Name of Associated Broker or Dealer .
CKS Securities

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check individual States)..........c..ccceiivieeivcieeciee e DAII States

Wl [ wa [ wa [ ew [ ea Qea [Jen [Jea e Klra [Cea [Jen o [
w Jmn Jw O wxs [Jwn Jua [ me [Jmor Cmvar o [CJng KJvst [Jivor [
mr O e [ w [ s [ vy v [ v [Jiver [Jvor [Jiow [Jiok KJorr [Jrear []
ry [Jsc [Jsor [Jon O oxa Jon o [Jova DEWA [:]ng [ Jown DEWY Cerr [
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Full Name (Last name first, if individual) Empire Financial Group

Business or Residence Address (Number and Strest, City, State, Zip Code)
434 West State Rd. Longwood,FL 32750

Name.of Associated Broker or Dealer . . .
Empire Financial Group

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual States)...........cccceerimreiinieiicrce e DAII States

g [ wa ] wa [ @ [ ea Ceo [Jen [Jea o Klra Cea e Ceor [
m g [Jw [ ks []wa CJea [ e [Jmor [Jmar [ [N KJvst [Jmor []
mT [] e ] w1 [ wH [ g [ [ v [Jiver [Jivor [CJonr [Jiok KJer1 [Jiear []
R[]l s [ v [ ox Jwn [ vn [Jova []][WA []va [ DEWY Oer [
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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 "zerg". If the transaction is an exchange offering, check this box D 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
10T o} S U $
B QUIY. . eec $ $
D Common |:| Preferred
Convertible Securities(including warrants).................cocooiiiiicin e $ $
Partnership Interests..........c.oooiii 3 $10,000,000.00 $ $46,763.00
Other(Specify ) IO $ $
Total .o $ $10,000,000.00 $ $46,763.00
Answer also in Appendix, 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 INVESTONS. ..o 2 $ $25,463.00
Non-accredited INVESTOrS. ... . ..o e 1 $ $21,300.00
Total(for filing under Rule 504 only)........c..coiiiiiiiiii e
Answer also in Appendix, Column 4, if filing under ULOE
3. Ifthis 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 securities Sold
RUIE BO5. . ... e e e e $
RegUIBTION AL e $
RegUIZHIoON BO4.... ... i e e g
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. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer Agent's Fees........c..cooiviiiiiiiiiiiiiiec e, D $0.00
Printing and Engraving Costs...........cocooviiiiiiiiin i D $0.00
Legal FeeS. i e D $0.00
AccouNting Fees. ..o D $0.00
Engineering Fees.........cooviiiiiii e I:] $0.00
Sales Commissions (specify finders' fees separately)................ccooviviiiiiiiiiiiniiiinnn, I:] $500,000.00
Other Expenses(ldentify)...............cooeevnne. D $0.00
TOMAL. ..o [ s500,000.00
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QFF EW&WS&EWMBE%FINVEszs,;z:exesm ES:AND-USE OF PROCEEDS " |

tx ‘.‘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 ditference is
" {he "adjusted gross proceeds to theissuer.” . . .......... .. ... .. i, $8.500.000

5 'vqhqlééle 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 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 igsuer set forth in responsge to Part C- Question 4.b. above.
‘ Payments to

Officers,
Directors, & Payments To
Affiliates Cthers
Salaries andfees. . .. ... ...... e e 0s 0s
Purchase of real 88tate. ;. .\ .. .o\ 0s s
Purchase, rental or Ieas,ing.and ihstatlaﬁon of machinery and equipment . ........ s : Js.
Construction or leasing of plant bu.ilding's and facilities , ... ... ... . ... ........ 0% 0%
Acquisition of other business (including the value of securities involved in this
offenng that may be used in exchange for the assets or securities of another
issuerpursuantto amerger) . .. ... il 0 $__ 0%
~ Repayment of indebtedness. .. . P 03 0os
Working capital. .. ... .... PR :_:' e e 0% ’ Os
Other (specify): lnvestments Os (J $9.500.000
. — 0s s
Column Totals. . .. ... .. e as [J $9.500,000
Total Payments Listed (co‘lur‘nnv totals agdded) ..o O $3.200.000

Thelssuer has duly caused this notice to be sugned by the undersigned duly authorized person. If this nctice is ﬁled under Rule 5086, the
followmg signature constitutes an undertaking by the issuer to fumnish to the U.S. Securlties and Exchange Commission, upon written
request of its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(Z) of Rule 502.

. : y,)
':_ISSUEF (Printor Typs) Slgnatu Date @m 1 6 2003
Mega Cap Fund Ii, Ltd. _ : )
"Name of Signer (Print or Type) ' itle of Signer (Print or Type)
Yon:Solow . __|General Partner
R ATTENTION
Lo intentional misstaterments. or omlssfons of fact constitute federal criminal violations. (See 18 US.C. 1001 ) |

5¢0f8



