S OMB APPROVAL
UNITED STATES OMB Number:  3235-0076

SECURITIES AND EXCHANGE COMMI|SSION Exoires: May 31 2005
Washington, D.C.20549 pIres: R
Estimated average burden

hours per response.......... 16.00

AR
ARV v o e secures

04026515 SECTION 4(6), AND/OR |
UNIFORM LIMIiTED OFFERING EXEMPTION SATERECEVED

Name of Offering ( L_] Check ifthis 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 appiy): D Rule 504 D Rule 505 m Rule 506 D Section 4(6) D ULOE

Type of Filing: D New Filing m Amendment
A.BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuer

Name of Issuer( L)g] 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. ( APR 2 1 Zﬂﬂ'l
Address of Executive Offices (Number and Street, City,State,Zip Code) Telephone Number(Inc! udmg Area ¢ )
6096 NW 30 Way Boca Raton FL 33496 561-988-9955 m )

Address of Principal Business Operations (!f different from Executive Offices) Telephone Number(incl udmg Area Code)

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

Brief Description of Business: Dow Jones Industrial Average of 30 companies. €<
//
Type of Business Organization < / "“
D corporation limited partnership, already formed D other (please specify): \\ 2 e
) /
[___] business trust D fimited partnership, to be formed \\ ‘/

MONTH  YEAR

Actual or Estimated Date of Incorporation or Qrganization: - m E 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)

GENERAL INSTRUCTIONS

FEDERAL:
Who Must File: Al issuers making an offering of securities in reliance on an exemption under Reguiation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C 77 d(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
Commision (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 fo File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C. 20549,

Copies Required. Eiye (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any Copies not manully signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain ail 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. Parnt E and Appendix need not be filed with the

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that

have adopted this form. Issuers relying on 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 daim for the exemption, a fee in the proper amount shalt accompany this form. This notice shall be
filed in the appropriate states in accordance with state law. The appendix to the notice constitutes 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 ill not result in a loss of an available state exemption unless such exemption is predicated

on the filing of a federal notice.

Persons who 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 thz 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 OfficerDDirector 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 EExecutive OfficerDDirector 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 33486
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to ncn-accredited investors in this offering?................ D E]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?............ccccoevieiiveinc e $ $ 250,000.00
Yes No
3. Does the offering permit joint ownership of @ SINGIE UNIT?........cvevvirecriverreieeieeesre e E D

4. Enter the information requested for each person who has been or wili be paid or given, directly or indirectly, any
commission or similar remuneration for sclicitation 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 Solicited or Intends to Solicit Purchasers

(Check "All States or Check INGIVIAUE! SBLES).........oooccoeerer oo seeees oo seeseeseeeer e DAII States

;g [ ;[ wa [ er [ ca eor [Jen Joa [Jocr [Jra CJea e e [
w o [Jo [Jws [ en Quoa [ e Jmor Cvar g sy [vst [[Jvoy [
v [ me [ s [ mer O vy vy [ v [Cver [Jivor [JioHr ok [TJiory [Jiear [
Ry [Jiser [Jeo [ o~ [ ma CJun [Jom [Jva DEWA |'_'|va [Jwa DEWY (Jreri []

Full Name (Last name first, if individual)  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 States).........ccovcrrviicriirieire e DAII States

Al [ wa [ wa [ e’ []ea (iea [Jen Ces [Tee [Jra [Tear e [ [
m O Jow s [Jwn Qea e oy Cma D T [Jims) [ivor [
1 [ wa [ o [ wen O ova v v [CJver CJvor o ok [Jort [Jear [
mo [ ser [ sor [] on [ mxai (Jum [Jom [Joa DEWA ngvv i L__|§WY Cert [
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Full Name (Last name nirst, it inaiviauai}  Next Financial Group

Business cr Residence Address (Number and Street, City, State, Zip Code)
2500 Wilcrest #620 Houston, TX 77042
Name of Associated Broker or Dealer

Next Financial Group
States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States 0 Check INAIVIAUA! SEAES)...........cccrvovereseececersseoeeessesereeesesoeesse e DAJI States

my []omq [Jwa [ wr []ea [Jea [Jen[es [Jea [Jru [Jiea [JHn [ [
o oozt ] en [ kst [ o Tea [ me Qoo Cvar e [t [Civsy [Jivoy [
v [ e [ owi [ vy [ v [Jinm [ v [Jiver [Civoy [Jrowy ok [Crory [Jear [
rRy [ ser [ sor [ on ] i Jun [Jvn [Joa EL[WA []{wv [ Jowvi [jng Llierr []
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1. Enter the -ggregate 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.

Aggregate

Type of Security offering price

Amount Already
Sold

D)1= o) S PP P PRI
EQUITY. .o $ $
D Common D Preferred
Convertible Securities(including warrants).........ccovvveiiiieiiieiiii e, $ $
Partnership Interests.......cooovi i $ $50,000,000.00 $ $1,340,101.74
Other(Specify Yo, 3 $
TO AL L.t $ $50,000,000.00 § $1,340,101.74
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 INVESTCIS. ... e e 14 $ $1,340,101.74
NON-ACCTEAIEA IMVESEONS. ...t ittt e et enes $
Total(for filing under Rule 504 only)............coooiiiiii
Answer also in Appendix, Column 4, if filing under ULOE
3. 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 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 B0 e $
REGUIAtION AL $
Regulation B04.... ..o 2
Total. .
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........cooiiiiiiiiii e I:I $0.00
Printing and Engraving Costs........cocooiviiiiicii [:I $0.00
LEGAI FEES. ... eeveeeeeeeeeeeee ettt D $5,000.00
ACCOUNTING FBES ..ottt e aees [:I $3,500.00
Engineerning Fees......ocoiiiiii e L__I $0.00
Sales Commissions (specify finders' fees separately)..............ccoecvovveeieeeeveeeneveerneen.n, D $0.00
Other Expenses(dentify).........c..cocvereuen... Blue Sky, State Reg. [_—_] $1,500.00
TOMBL. e+ et e, [J 1000000
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) Erurmmarenceneuanmeaggregmdhnmpricegvmln responss to Part C-
Mm1mwmmrishedmreemewmc Quastion4a This diferencs is
the adjusted grass proveeds to the isausr ... et e s o §____$48,980,000.00

Hﬂhbﬁmﬂﬁmwmdmadumdgmprmtoﬂmswuadorprnposedtobe
ueﬂﬁrwdh purposes shown, if the amountfor any purpose is not kriowr, kurnish an
'maaa\dmtrebuxtou'eleﬁoﬂmesumu Tnebuofthemmm liated must
nqudlhesdushadgross pmcsedsmttelssuersetwmrasponsatoPartc- Question 4.b.above.

Payments to
Officers,
Directors, &  Paymsents to

Affilates - - . Qthers

(s 00 [1s $0.00
Os s
[]s $020
.................. s o [

3
:

]
5
B

.......... (s 00 'E]s ‘mo

‘COUmlnTotals. ............................... D $ $0.00 D $ $0.00
iTotal Paymen{s Listed{column totala added) v e D $ $ 0.00

D FEDERAL SIGNATURE

. issuer has duly caused this notice to be slgnad by the undersigned duly autharized persen. If this notice.is filed under
i LS@ the the following sugnature constitutes, an underteking by the issuer to furnish to the U.S. Securitiés and Exnhange
""" sssm upon writtan raquest of its. staﬂ !he lnformanon fumished by the issuer to any non-accredited investor pursuant

Oyivoy

\ai ' :
_ Trtle of Signer(Print or Typa)
Pnddmt Fund Advieors, inc, GP

: " ATTENTION.
i“ir;tentlonal m'is'statament: or qnﬂ'ei@‘pns af fact constituts federal criminal violations. (See 18 U.5.C.1001.)

.mcm WLS, inc. : L sd8 SEC 1672 (8/00)
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