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OMB APPROVAL
FORM D UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
FORMD hours per cesponsa ., . 1.0
7 NOTICE OF SALE OF SECURITIES
AR 880 PURSUANT TO REGULATION D, _
‘ SECTION 4(6}, AND/OR
1083 040538
e
lame of Gffenng {O check if this is an amendment and name has changed, and indigate change.)
fayer & Hoffman High Alpha Fund, Ltd, {(the "Issuer™)
iling Under (Check box({es) that apply): 0O Rule 504 [J Rule 505 @ Rule 506 0 Section4(6} [0 ULOE

ype of Filing: & New Filing 0 Amendment

nter the |nformat|on requested about lhe issuer

lame of Issuer {0 check if this is an amendment and name has changed, and indicate change.)

layer & Hoffman High Alpha Fund, Ltd.

wdress of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Inctuding Area Code)
Jo Ogler Fiduciary Services (Cayman} Limited, Queensgate House, South Church (345) 945-6264

itreet, PO Box 1234 GT, Grand Cayman, Cayman islands

wddress of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
§ different from Executive Offices) Same as ahove Same as above

irief Description of Business

‘o invest with a group of private investment managers who manage investment partnerships, separate accounts, and other
avestment vehicles which employ diversified investment styles and strategies.

‘vpe of Business Crganization

b/ corporation O limited partnership, already formed other {pleasa specify)Cayman IsIaPROCESSED
exempted company
1 husiness trust 1 limited pattnership, to be formed L
wctual or Estimated Date of incorporation or Qrganization: Month/Year - 'JUL 2 1 2008
03-2004 @ Actual O Estimated
urisdicticn of Incorporation or Organization:  (Enter two-letler U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction} FN THOMSON REUTERS
{ENERAL INS TRUGTIONS
ederal:

Vho Must File; Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15 .5.C. 77d{6).

Yhen To File: A nolice must be filed no later than 15 days afier the first sale of secudities in the offering. A nolica is deemed fled with the U.5. Securities and Exchange Commission
3EC) on the eartier of the date il i5 received by the SEC at the address given below or, il received at (hal address afier the date on which it is due, on the date it was mailed by United
tates registered or certifiod mail to thal address,

Vhere to File: U.S. Securities and Exchange Comimission, 450 Fifth Street, N.W_, Washington, D.C. 20549,

‘opies Required: Five (5) copies of this notice musl be filed with he SEC, gne of which must be manually signed. Any copies not manually signed must be pholocopies of the
wnually signed copy or bear typed or printed signatures.

wormation Required: A aew fling must contain all information requested.  Amendments need only repod the name of the issuer and offering, any changes thereto, the intormation
aquasted n Part C, and any material changes from the information pravious!y supplied in Parts A and B and the Appendix need not be filed with the SEC,

iling Fee: Thereis no federal filing fee.

tate:

his notice shall be used (o indicate refiance on the Uniform Limitad Offering Examption (ULOE) for sales of secusities in those states that have adopted ULOE and thal have adopled
us form. Issuers relying on ULOE must file a separale notice with the Securities Adminisirator in each state where sales are to be, or have been made. If a slate raquires the
ayment of a fea as a precondition 1o lhe claim for exemgtion, a fee in the proper amount shall saccompany this tocm, This notice shall be filed in the apprpdate slates in accordance
ith state law. The Appendix to the nolice constitutes a part of this notice and must be complated.

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 toss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

‘otential pursons who are to respond lo the collection of information contained in this form are not required to respond unless the formn displays a cumently vatid OMB conltrol number.
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2.  Enter the informa uested for the foltowing:

e Each promoter of the issuer, if the issuer has been organized within the past five years,
e Each beneficial owner having the power 1o vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securilies
of the issuer;
e Each executiva 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 Box(es) that Apply: Promoter {0 Beneficial Qwner 0O Executive Officer O Director O General and/or

Managing Partner

Fult Name (Last name first, if individual) :
Mayer & Hoffman Capital Advisors, LLC (the “Investment Manager™)

Business or Residence Address {Number and Street, City, State, Zip Code)
230 Park Avenue, Suite 1544, New York, New York 10169

— z ey BRIy A2
T B " TR

18] Difector

O Geneval analor
Managing Partner

Fufl Name (Last name first, if individual)
Panzier, Ron

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

S
=

e

B

Check Box(es) that Apply: O Promoter O Beneficiat Owner O Executive Officer O Director

0O General and/or
Managing Partner

Full Name (Last name first, if individual)

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

=t
G

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1, Has the issuer sold or does the issuer mtend to sell to non-accred: ed tnvestors In this 0 ering?

Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ... e $* 4,000,000

{* Subject to waiver by the Issuer.)

2
3. Does the offering permit joint ownership of @ SINGle UNRT ... ..ot s et s s e aes Yes Mo
4

Yes No
(n] =

Fi a

Enter the information requested for each person who has been or wifl be paid or given, directly or indirectly, any
commission of similar remuneration for solicitation of purchasers in conneclion with sales of securilies in the
offering. f 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 (S) persons 10 be listed are
asspciated 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)
Not applicable.

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 Siates)

O All States

AL} [AK}] [AZ]  [AR] [CA] [CO) [CT) [DE] (DC]  [FL} (GA]  [HI} {ID]
1] [IN]  [IA} (K31 KY]  {LA] [ME] (MD] [MA] M (MN]  (MS]  [MO]
MT] [NE]  (NV] [NH] NI} (NM]  [NY] [NC] (ND] (OH] [OK]  [OR] (PA]
RI] [SC]___ [sD]} [N (IX} _[uT} [vi] [vA] [wA] ([wv] (Wi} [WY] [FR]
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 States) 0O All States

AL] [AK}  [AZ] [AR] [CA] [COJ [CT] {DE} (DC] (FL] (GA]  [HI] [iD]
IL] {IN] [1A] (XS] (KY] [LA] ME] [MB] [MA]  [MI] (MN]  [MS]  [MO]
MT] [NE]  [NV] [NH] [N1] (NM]  [NY] [NC] [ND] [OH] [OK]  [OR] {PA]
RI] [SC) __ ISD] fTN] Xy [(un  [VT] [VA] [WA] _[Wv] [WI] [WY]) [PR]
Full Name (Last name first, if individual)

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

Name of Assodiated Broker or Dealer

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

(Check "All States” or check individual States) O Al States

AL] (AK] [AZ] {AR] [CA] {(Co) {CT] [DE] (DC] [FL} {GA) (HI] (ID]
IL] (N} [1A] (KS] (KY] {LA] {ME] [MD] {MA] [MI] [MN}  [MS] [MO]
MT] [NE) [NV}  [NH]  [NJ) (NM]  [NY] [NC] [ND] [OH]  [OK] [OR]  [PA]
RI] [SC]___ISD] [TN] [TX] (uT} (V1) [va] [wA)  [wv]  [wi] {wY] _(PR)

(Use blank sheet, or copy and use addiional copias of this sheel, as necessary )
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Enter ihe aggregate offering pnce of sewritles inc[uded in this offedng and the total amount
aleady sold. Enter “0" if answer is “none” or “zero.” | the transaction is an exchange
offering, check this box O and indicate the columns below the amounts of the securities
offeredfor exchange and already exchanged.

Type of Security

1= < OOy OV 3

B QU oo e er s v en crnreeseessem s ereasasss s sreses s sa b ane s sase eeaera s eneona T RaTAS RS R eEaenne e eresrrass $

0O Common 0 Preferred

Convertible Securities (iIncluding WaranIS}: ......ccceiieiicecsnreenrerssemisss e ressssssscssmsasenssasans s

Partnership IMETESIS ..o orvcriesira rmnscresssssssrenmmsssrsstsnsssssnsntnssronecsssansasssss sssssmi sececs $

Other (Specify Common Shares, par value $0.01 (U.S.), per share} {the "Shares™)........... $
TOMA et cererr s srsre s st s e e s e s eearer srsasrra beret e Re s s SRR er e ene pes paae 88 b e eene $

Answer also in Appendix, Column 4, if filing under ULOE.

Enter ihe number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate doflar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amouni of their purchases on the total lines. Enter “0° if answer is "none” or “zero.”

Accredited Investors

...............................................................................................................

Non-accredited investors
Total {for filings under Rute 504 0nly) .o cres e cremrrs e sn s sce s e canemnees
Answer also in Appendix, Column 3, if filing under ULOE.

If this fling 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 offering

.................................................................................................................................
...........................................................................................................................
.................................................................................................................................

............................................................................................................................

a. Fumish a stalement 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 contingencles. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSIEr AGBNTS FEES oovuene it veeeeeerares et soereesram s aess et cereemeres prangses shs batenrarans

Printing and Engraving Costs

ENGINEEANG FOBS ... et ransir s assecvsearseresas e esemr et sne st sae s eemseterassassersosasssarnsasasn
Sales Commissions (specify finders' fees separalely)........cvvrecveerecrrsenenneeienacece e
Other Expenses (identify filing fees )

Total

{a) Cpen-ended fund; estimated maximum aggregate offering amount

4af8

Aggregate
Oftering Price

Number
Investors

HERRR BER BB

o

L R R R L

AN A B N

Amount Already

Sold

Aggregate
Dollar Amount
of Purchases

6,089,843
0

NiA

Daollar Amount
Sold

1SISIoD

E.

()
~I [&n
8]8
Qo

oo
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4. b En\er the dxfference between the aggrega{a offering price given in response to Part C Questmn

1 and total expenses fumished in response to Part C - Question 4.a. This difference is the "adjusted

gross proceeds to the issuer.”

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed o be used
for each of the purposes below. I the amount for any purpose is not known, fumish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjustment

gros s proceeds to the issuer set forth in response to Part C - Question 4.b above.

Salaries and fees

Purchase of real estate

Purchase, rental or leasing and installation of machinery and equipment........
Construction or leasing of plant buildings and facilities .........cccoveecereiccvieecens

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assels or securities of another
issuer pursuant to a merger)

Repayment of indebtedness

Working capital

Other {specify). Portfolio investmentg

Column Totals

..................................................................................................

BB E B

BB ERERE B

§ 999,950,000

Payments to
Officers,

Directors, & Paymemts {o
Affiliates Cthers
$ o @ 3 [}
] [} $ [+}
$ [} $ 0
$ [1] $ o
$ ] $ 1]
$ 8 $ e
$ 0 $ 0
3 0 $ 999,950,000
$ g $ 999,950,000

$ 999,950,000

The issuer has duly caused this notice to be signed by the undersigned duly authonzed person. If this nohoe is ﬂed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the 1.5, Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)

Mayer & Hoffman High Alpha Fund, Ltd.

Signature

Ran Coan—

Date

/oéc- /py

Name {Print or Type) Title of Signer {Print or Type}
"Ron Panzier Director
02793.0003 #473558
ATTENTION

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