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OMB Number  3235-0076
FORM D,¢ UNITED STATES Expires April 30, 2008

SECURITIES AND EXCHANGE COMMISSION Estimated average burden hours

! / Washl;gg)nR IIJIC020549 per response 16.00
)
NOTICE OF SALE OF SECURITIES 5
oo o [HNURDIN
UNIFORM LIMITED OFFERING EXEMPTION  [_ 07045986

Name of Offering (i check if this is an amendment and name has changed, and indicate change. )
Limited Partnership Interests

Filing Under (Check box(es) that apply): O Rules04 O Rule 505 {{ Rule 506 O Section 4(6) 0 ULOE
Type of Filing: [ New Filing [0 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of lssuer ([ check if this is an amendment and name has changed, and indicate change.)

Goode Partners Consumer Fund 1, L.P.

Address of Executive Offtces (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)

667 Madison Avenue, 21" Floor, New York, NY 10021 (646) 722-9450

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (includi?g Area Code)

H : - Ralr=—

(if different from Executive Offices) yf"%ff?@’?:ﬂm o

Brief Description of Business ST Tl

The issuer makes control investments through leveraged acquisitions of companies. ﬁ Faam ),

Type of Business Organization I~ nava Zdu[

O corporation [ timited partnership, already formed O other (please specify): ~ C fe

[0 business trust [ timited partnership, to be formed A L iSOV
Month Year o "\-v.J{_

Actual or Estimated Date of [ncorporation or Organization: | 1 | 1 I [ 0 ] 5 I Bd  Actal [J Estimated

Jurisdiction of Incorporation or 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: All issuers making an offering of securities in reliance on an exemption under Regulation 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 filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5, Securities and Exchange Commission {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
centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Filth Street, N.W., Washington, D.C. 20549,

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

Information 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 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 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. 1f a state requires the payment of o 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 constitules a part of this potice 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 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 formr are not required to respond unless the form

displays a currently valid OMB control number.

\/\/\/\_,_-.




B, INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? Yes No
Answer also in Appendix, Column 2, if filing under ULQE. O &
2. What is the minimum investment that will be accepted from any individual? $ 58,000
Yes No
3. Does the offering permit joint ownership of a single unit? X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or simitar remuneration for solicitation of purchasers in connection with sales of securities in the offering. Ifa
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 firsi, if individual)
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 “All States” or check individual SIIES) ......ovcuiiic ettt eeeee e eeeeseeeeseseeereeaesessemseneeeeeeeseeeeeeeeneemee: L) All States
aaL Oax Oaz Oar Oca Oco Oct ObE Obc OrL Oca Osxr Dip
OIL Oin O1a Oks DOky Ora OME OmMD Oma OM1 OmMy OwMs Omo
OMT OnE Onv OONH Ong OnmM Ony Onc Onp Qon Cok Oor Oea
ORI Osc OsD aTn QTx OuT avT Ova Owa Owv Owr Owy OPrr
Full Name (Last name first, if individual)
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 “All States” or check IndividUal SLALES) ........cocv it vrrreiresir et v resresressrt et e et srtsabesbessrsesreenseesntsrresntentersresn {0 AN states
OaL 0Oax 0Oaz Oar Oca Oco Oct Obe Obc OFL Oca QH1 adIn
Or.,. Omn  QO1ia Oks DOxy Ovra OME OMD OMa Mz OMn OwMs Mo
Our ONE Onv {nH Ong OnmM Ny Onc () M) OoH QOok Oor Opa
Orr 0Osc 0Oso TN aTx Our avr Ova Owa Owv Owr Cwy OPR
Full Name (Last name first, if individual)
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 “All States™ or check iNdividual STALES) ..o et ser st sesss s in s st asssssssiessssnneneeons L] All States
Oar 0Oaxk Daz Oar Oca Oco adcr ObE Opc OrL Oca OHT O1p
OiL 0Oy Oia Oks Oky OLa OME OMp OMA OMI My OwMs )¢}
OMT OnNE [Onv OnH Ong OxmM Owny Ownc OwD OoH ok Oor Opa
OrI Osc 0Osb O O Oour avr Ova Owa Owv Owr Owy Opr

{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 securities included in this offering and the total amount
already sold. Enter “0” if the 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.
Agpgregate
Offering Price
[0 Common [ Preferred

Convertible Securities (including WAITANLS) ...cooiirriiicriice i

Type of Security

Partnership Interests...

Other (Specify )...
Total ..

8 &8 o7 o

Answer also in Appendlx Column 3, if ﬁ]mg under ULOE

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 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0™ if answer is “none” or “zero,”

Number
Investors

ACCIEIIEA TDVESIOTS 11eitiirreieirecrreerseressre s s s s vrersres e s sass s bessbes satn s re st eat et aas sbeseabeseabesrares 12

Non-accredited Investors
Total (for filings under Rule 504 only) ...
Answer also in Appendix, Column 4, if fihng under ULOE

If this fiting is for an offering under Rule 504 or 505, enter the information requested for all

securities sold by the issuer, 1o 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 offering gi]frgi
RUIE S5 ...ttt ettt et et aa s v et st sre s e sr e e e eae s

REGUIALION A Lot e s s et s e et a e e e s e r et e s e s

Rule 504

O AL e re e bt bbbt trs b br ettt bra bbb nresbet e e tsnseesontes sensemee s bnnaes

a. Fumish 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, fumish an estimate and check the box to the lefl of the estimate.

TN ET AT S FOC. oo ettt e e e ettt re e sea s eme st ere e et ane et et n s et e e nns e e
Printing and Engraving Costs...........cccorvveiemiinen e

L BBAl FEE oot rrs s s e e e e et bR Re et b SR e e R R AR SR e A e e ae et e rar et e e et e ras
ACCOUNUIE FES. ittt v e s e e e s R e e be see s P e s st e e b e e s e e s s e s P e e e beesn s r b e s s b e s raeaaresraetensrean
ENgINEEingG FOES_... o et e st e e et be e et e bbb na m bt et eme e
Sales Commissions (Specify finder’s fees separately) ..ot

Other Expenses (identify) Travel; general organization EXPENSES........cccvcrrerrecrierercrerieereerereererseresieneenessenesnenmesnens
TOMAL Lot b R AR e s
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50,000,000

50,000,000

a

¢

RXOOOX

Amount
Already Sold

50,000,000

50.000.000

Apggregate

Dollar Amount

$
5
3

L S T

of Purchases
50,000,000

Dollar
Amount Sold

54,325
241,604

67.915
363,844




E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? .............. YE']S E

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

THE FOREGOING UNDERTAKINGS AND REPRESENTATIONS PROVIDED SHALL BE ENFORCEABLE AGAINST THE ISSUER
ONLY TO THE EXTENT THAT SUCH UNDERTAKINGS AND REPRESENTATIONS ARE REQUIRED TO BE MADE AFTER
APPLICATION OF THE NATIONAL SECURITIES MARKETS IMPROVEMENT ACT OF 1996

Issuer (Print or Type) Signature Date
!
Goode Partners Consumer Fund 1, L.P. February 22, 2007
AY
Name of Signer (Print or Type) Title of Signer {Print or Type) e
David J. Oddi Manager of Goode Investors 1 LLC, its General Partner
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APPENDIX

1 2 3 4 5

Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) {Part C-ltem 2) (Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

AL
AK
AZ
AR
CA
CO
CcT

$50,000.000 in
Limited Partnership
DE X Interests 1 $2,500,000 X
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APPENDIX

Entend to sell
to non-accredited
investors in State

{Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

$50,000,000 in
Limited Partnership
Interests

$25,000,000

NC

ND

OH

$50,000,000 in
Limited Partnership
interests

$10,000,000

OK

OR

PA

Rl

5C

sD

TX

uT

VT

VA

$50,000,000 in
Limited Partnership
Interests

$12,500,000

WA
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2}

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WV
Wl
wY
PR

90f9

END




