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wO35643 UNIFORM LIMITED OFFERING EXEMPTION

Name of Oflering check ii ii ai amendment and name has changed and indicate change

Umited Partnership Interests

Filing Under Check bo13es that app\ Ru1 504 Rule 505 Rule 0h Section 46 fl 01 00

lype of Filing Nes tin \nlL ndi lent

13ASI IDENTIFICATION DATA

Fiitei the itiforiimtion ieqiiestud ibewt the

Name of Issuer cheek this is aiì ame ndmcnt and name has changed and tndieate change

Compass Investors LP New York Limited Partnership

Address of hxecutts Offices iNumher and Sn ect it\ State /ip Code elephone Number lnciuding \rca ode
Fifth Street Towers 100 South Fifth Street Suite 2100 Minneapolis MN 55402 612-317-4100

Address of Pi ineipal liusmess Opei aiions umbei and Sti eel it State up Code ciephone unihe including \rea ode
if different from lxecutise Oltices

Brtef Description of Business

Investing in equity securities and to lesser extent equity options other equity-related convertible securities financial instruments and

stock index futures contracts commodities and other securities such as interest-bearing or interest rate sensitive marketable securities

Type 0f l3ustnes Di gani/ation

corporation limited partnci ship alread formed other please specitS

bustness tiust limited psi tnership to be formed

Month Year

Actual or ldstimated Date ol Ineorporatior oi Organization Actual Lsttmated

CIK No 0000722729
Jurisdiction of Incorporation ot Organ zation lntei tsno-lettet Postal Sers ice abhreviatioti fot State

br Canada ON fot othet foretgn jurisdtetion

GENERAL INSTRUCTIONS Note this is special Fempoiar\ form 17 CFR 239.5001 that ts available to be filed instead of Form 17

CFR 239.500 only to tssuci that ftle is ith the ommissiort notice on temporary Form 17 FR 239.500 or an antetdment to such

notice in paper format oti or after September 15 2008 hut befoie March If 2009 During that pertod an issuer also may file in paper format an

initial notice using Form 17 59.500 but if it does the issuer must file amendments using Fm in 17 CFR 239.500 and otherwise

comply with all the requirements of 230 5031

Federal

Who Tlust File All issuers making an offeiing of securities in reliance on an exception under Regulation or Secttoti 46 17 CFR 230.501 et

seq or 15 U.S 77d6
When To File tiotice must be filed no later than 15 days after the fiist sale of securities in lie offering notice is deemed tiled with the U.S

Securities and Fxehange omnhission S1C on the earlier of the date it is received by the SOC 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 To File U.S Securities and xehange Comtmssion 100 Street N.E Washington L.C 20549

opies Required Two copies of this notice must be filed with the SEC one of isltich must be nianually sigtted Ilte cops not niattually sigtied

must be photocopy of the manually signed copy or bear typed or printed signatures

Infoiniatioii Required new filing must contain all information tequested Amendments need only report the name of the issuer atid offering

any changes thereto the information requested in Part and ans matetial changes from the information previously supplied in Parts and 13

Part arid the Appendix need not he filed is ith the SEC

Filing Fee there is no federal filing fee

Stat
This nottee shall be used to indicate iclianec on the tiitorm imited Offering lxemption UI OF for sales of securities in those states that

have adopted ULOE and that hase adopted this foim Issuers relying on ii OF must file separate notice with the Securities Admittistiator iii

each state where sales are to he or have been made II state requires the payment of fee as precondition to the claim for the exemption

fee in the proper amount shall accompany tIns form fhis notice shall be filed in the appropriate States accordance with state lass lhe

Appendix to the notice eonstiteites part of this notice and meist he completed

____________ ATIENTIoN_ ____________________ __________
Failure to file notice in the appropriate states ill not result in loss of the federal exemption Conversely failure to file the

appropriate federal notice will not result in loss ofan available state exemption unless such exemption is predictated on the

filing of federal notice

SEC 19729-08
Persons ho respond to the collection of information contained in this form of

are not required to respond unless the form displays currently valid 0MB
control number



BASIC IDENTIFICATION DATA

Enter the information requested for the following

Each promoter of ftc issuer if the issuer has been organized within the past fi years

Each beneficial owner ha ing the poo Cr to oie or dispose or direct the vote or disposition of 1004 or more ofa class of equity securities of the issuer

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers and

Each general and managing partner of partnership issuers

Check Boxes that Appl\ Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Disciplined Growth Investors Inc

Business or Residence Address Number and Street City State Zip Code

Fifth Street Towers 100 South Fifth Street Suite 2100 Minneapolis MN 55402

Cheek Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

of General Partner of General Partner

Full Name Last name first if individual

Martin Frederick

Business or Residence Address Number and Street City State Zip Code

Fifth Street Towers 100 South Fifth Street Suite 2100 Minneapolis MN 55402

Check Boxes that Apply Promoter Beneficial Owner Executise Officer Director General and/or

Managing Partner

0of General Partner

Full Name Last name first if indisidual

Rieke Peter

Business or Residence Address Number and Street City State Zip Code

Fifth Street Towers 100 South Fifth Street Suite 2100 Minneapolis MN 55402

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

0o1 General Partner

Full Name Last name first if individual

Martin Ricki

Business or Residence Address Number and Street City State Zip Code

Fifth Street Towers 100 South Fifth Street Suite 2100 Minneapolis MN 55402

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Li Director LI General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Li Executive Officer
LI Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Use blank sheet or copy and use additional copies of this sheet as necessary

of



INFORMATION ABOUT OFFERiNG

Yes No

Has the issuer sold or does the issuer intend to sell to non-accredited in estors in this offering

Answer also in Appendix Column if filing under ULOE

What is the minimum investment that will be accepted from an individual $_250000

subject to sole discretion of General Partner to accept lesser amount Yes No

Does the offering permit joint ownership of single unit

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 purchasers in connection with sales of securities in the offering

ifa person to be listed is an associated person or agent ofa broker or dealer registered with the SEC and/or with state

or states list the name of the broker or dealer if more than five persons to be listed are associated persons of such

broker or dealer you may set forth the information for that broker or dealer only

Full Name Last name first if individual

NO COMMISSIONS WILL BE PAID

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed 1-las Solicited or Iniends to Solicit Purchasers

Check All States or check individual States All States

LJAKJ LjAzJ

EILILII LJI1 Lfl1
L1 EjI
ELii LIti

LIAR LJCAJ

EJ
Erni EJ1
Eliiri

LjDIJ LTh1 LJELJ LJHJJ ELi
Ll Efi1 LJii

fl LIJI E1
rimi Emi L1i LIti ETh fl

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States fl All States

Li Lt1 L11 fl1 LJi LJ LJi LI LEd L1ii1 LE1 LEU E1
EiLILI Limi r-ki LIiIA ii LII1 LI11

Li ENVI LJzi Ltii L1 LJ LNi LI E1i LfliLlii L11
1Lu L1ii LJi Dii L1ii Limi mi L1ii L1 LI1 Lliu LIii

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States All States

DL1 EJAKi LJAzl LIAR Lical LJIi EliDE Li LliELi EJIJ LJuiJ EJJi1

EJLILI LLINJ LJAJ EJKi L1K LJLAJ LliE LJni LiuJ LJLJtsl LJ
D1 LLNEi E1 L1U LLNJJ Li E1 Ltcl EI L1l LJöR LR EI1
DLi1 Etd Li fl1 L1I ETl fli LlJIJ EI flWi EJIi1 Li EJ

Use blank sheet or copy and use additional copies of this sheet as necessary

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

of



OFFERING PRICE NUMBER OF UVESTORS EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already

sold Enter if the answer is none or tero If the transaction is an exchange offering check

this box and indicate in the columns belo the amounts of the securities offered for exchange and

already exchanged

Aggregate Amount Already

Type of Security Offering Price Sold

Debt
________ S______________

Equity S______________

Common Preferred

Convertible Securities including warrants S_______________ _____________

Partnership Interests S__250000J00 45793420

Other Specify _______________________ S______________ S_____________

Total 250000000 45793420

Answer also in Appendix Column if filing under IJLOE

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 if anser is none or

Aggregate

Number Dollar Amount

Investors of Purchases

Accredited Investors
153 45793420

Non-accredited Investors

Total for filings under Rule 504 only _____________ ____________

Answer also in Appendix Column if filing under tJLOE

lfthis 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 tvelve 12 months prior to the

first sale of securities in this offering Classify securities by type listed in Part Question

Type of Dollar Amount

Type of Offering Security Sold

Rule 505 ______________ $_____________

Regulation ______________ $______________

Rule 504 ____________ $____________

Total ______________ $______________

Furnish 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 insurer

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 Agents Fees LI $_______________

Printing and Engraving Costs fl $______________

Legal Fees 3000

Accounting Fees LI $_______________

Engineering Fees LI $______________

Sales Commissions specify finders fees separately LI $________________

Other Expenses identify
Blue sky expenses 2000

Total 121
5000

of



OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

Enter the difference between the aggregate offering price given in response to Part Question

and tota expenses furnished in response to Part Question 4.a This difference is the adjusted gross

proceeds to the issuer
249995000

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to 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 ofthe estimate The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part Question 4.b above

Payments to

Officers

Directors Payments to

Affiliates Others

Salaries and fees $____________ $_____________

Purchase of real estate $____________ $_____________

Purchase rental or leasing and installation of machinery

and equipment S____________

Construction or leasing of plant buildings and facilities $____________ $____________

Acquisition of other businesses including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

issuer pursuant to merger S____________

Repayment of indebtedness $____________ $_____________

Working capital $__________

Other specify
Investments in securities 249995000

Column Totals $__________ 249995000

Total Payments Listed column totals added
249995000

FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person lfthis notice is filed under Rule 505 the following

signature constitutes an undertaking by the issuer to furnish to the U.S Securities and Exchange Commission upon written request of its staff

the information furnished by the issuer to any non-accredited investor pursuant to paragraph b2 of Rule 502

Issuer Print or Type ignatu Date

Compass ftivestors LP New York Limited

Name of Signer Print or Type Title Signer Print or Type

Frederick Martin Managing Partner of Disciplined Growth Investors Inc its General Partner

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations See 18 U.S.C 1001

of END


