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UNITED STATES OMB Number: ............c....... 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires:...........coveivvinne Apnl30,2008

N Washington, D.C. 20549 = = (e 16.00 |
RECEIVED <tg% FORM D ‘ ‘
{\NOTICE OF SALE OF SECURITIES ! " ” m”””" M ”ﬂ’ m
FEB 0 & 2007 PURSUANT TO REGULATION D, ! .nerlal
- - SECTION 4(6), AND/OR !

‘
UAIE RCULiy i e ]

IFORM LIMITED OFFERING EXEMPTION - ‘

Name of Offering \dz/check if this is an amendment and name has changed, and indicate change.) O

Offering of Limited Partnership Interests of Meridian Performance Partners, L.P.

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 Rule 508 1 Section 4(6} ] ULOE |
Type of Fiting: [ New Filing B Amendment ‘

A. BASIC IDENTIFICATION DATA ‘ |

1. Enter the information requested about the issuer

l
Name of Issuer O check if this is an amendment and name has changed, and indicate change. :
Meridian Performance Partners, L.P. )

|

Address of Executive Ofﬁées (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)

c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4" Floor, Albany, NY 12211 (518) 432-1600 ! |

Address of Principal Offices (if different from Executive Offices) (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Codé}
Brief Description of Business: Investment in securities through a diverse group of investment managers X OGESSEiB_

Type of Business Organization ' ' FEB 2 z mm

O corporation B iimited partnership, already formed [ other (please specify) fH OMSON ‘

[ business trust [ timited partnership, to be formed ) j

Month Year ! :

Actual or Estimated Date of Incorporation or Organization: - | 1 | 2 | I 9 7 | Bd Actual [} Estimated

1 1

Jurisdiction of Incorporation or Orgamzatnon (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(G), 17 CFR 230.501 et seq. or 15
U.S8.C. 77d(B). o

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 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 cerified mail to that address.

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

Copfes Required: Five (5) copies of this notice must be filed with the SEC, ong 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. 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 appendlx
need not be filed with the SEC.

Fiting Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (JLOE) 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 precendition 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 constitutes a part of this notice and must
be completed.

ATTENTION _ i

Failure to file notice in the appropriate states will not result in a loss of the federal exemptlon Conversely, failuqe
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemptlo_[n

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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1of 8

DC-886911 vl 0307436-0105 : [
i




7 AT BASICIDENTIFICATION'DATAT

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the |ssuer
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and i
« Each general and managing partner of partnership issuers. '

Check Box{es) that Apply:  [J] Promoter [ Beneficial Owner [J Executive Officer ] Director () General and/or Managing Partner

Full Name (Last name first, if individual): Meridian Capital Partners, Inc.

Business or Residence Address {(Number and Street, City, State, Zip Code): 20 Corporate Woods Boulevard, 4" Floor, Albany, NY 12211

Check Box{es) that Apply: [ Promoter [] Beneficial Owner & Executive Officer [ birector (0 General andfor Managing Partner
Full Name (Last name first, if individual): Lawrence, William H.

Business or Residence Address (Number and Street, City, State, Zip Code): cfo Meridian Gapital Partners, Inc., 20 Corporate Woods Boulevard, 4™
Floor, Albany, NY 12211 .
Check Box(es) that Apply:  [J Promoter [ Beneficial Cwner K Executive Officer [ Director [0 General andfor Managing Partner
Full Name (Last name first, if individual): Halldin, Donald J.

Business or Residence Address (Number and Street, City, State, Zip Code): clo Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4"' i
Floor, Albany, New York 12211 |
Check Box{es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director ] General andfor Managing Partner
Full Mame (Last name first, if individual). Sica, John

Business or Residence Address (Number and Street, City, State, Zip Code): /o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4
Floor, Albany, NY 12211

Check Box{es) that Apply: [ Promoter [] Beneficial Qwner X Executive Officer [ Director O General and/or Managing Partner
. . :‘

Full Name (Last name first, if individual): Hickey, Timothy M. . ‘

Business or Residence Address {(Number and Street, City, State, Zip Code): c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4™
Floor, Albany, NY 12211

Check Box(es) that Apply: {] Promoter [ Beneficial Owner X Executive Officer [J Director ] General and/or Managing Partner

Full Name {Last name first, if individual}. Smith, Laura K. .
i

Business or Residence Address {(Number and Street, City, State, Zip Code): clo Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4“_;
Floor, Albany, NY 12211

Check Box(es) that Apply: [ Promoter [ Beneficial Owner {7 Executive Officer O Director 3 Genera! and/or Managing Parm'er

Full Name (Last name first, if individual):

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

Check Box{es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer O Director ] General andfor Managing Panﬁer

Full Name (Last name first, if individual):

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

Check Box{es) that Apply:  [] Promoter [ Beneficial Owner [ Executive Officer [ Director {J General andfor Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary) :
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IENINEORMATIONIABOUT{OEEERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE

2.  Whatis the minimum investment that will be accepted from any INdiMAUAIZ ... ccervre e

O ves BINo

$2,000,000%

“may be waived

Does the offering permit joint ownership of @ SINGIE UNIE? ... e X Yes [INo '
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. 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) .
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 INGIVIAUAL STAES). ... .. v veiriree ettt et es e e ar s [ Al States
O O,k Owar O|R OcA Oco) Oen Ome Owoe OFy OwAl OMH) 0o
O Oy DOopay Oksl Oy Ora Oe] Omb) Omwmal Oy O O Ms] O MO
Omr OINEl OV ONHE O ONv) ONY) OmWel Omwo) O+ 0K O©eR OPA
Or) Ogsc Aol Oy Omrxg Own O OrvAl Owa Owy; Own Owy] OIPR]
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 SIS} ... .o voverereereimeees et e e cr e e e s as b O Al States |
O Ok Oz Om|Rp OeA) Ofco) Oen OPE Oee Oy Odica Omn 0o
O Oev Opal OKs) Oyl OA Om™er Omo] Omal Oy O CIms) O MO
Omr OMINel ONv OwHp O O ONyY] Onel Qo) OfoH) Oiek) O©ORl O PA]
Ory Oisc) Owmsol OmN Omx Owpn Ownvn Ova Owa) Owvy Owl Owy] O[PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
MName of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)..........cccoviiiviirimn e O A States
Ory Omg Omlz OrwR Ora Oco) Owen Ope Ope OrFy Oea Omn 0o} ,
O Oy Opa Oxs) Oyl Ora OmE] Omop COma) O mn o O Os] O[MO) 1:
Omn OMNE) Ownvg ONH O O Oy Oive) ONo) OoH Ok O©R] OPA o
Ory Oisc Qo Oy O Own Ot Owva Owa Owvl Owl Owy) COPR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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BN CNGEFERINGIERIC EANUMBER|OEIINVE STORSYEXPENSE SIANDJUSEIGF]

3.

4.

Enter the aggregate offering price of securities included in this cffering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

BROCEEDS

Aggregate Amount Already
Type of Security Offering Price Sold
(71 o SO OO ST OSSO 0 $ 0
[]
L | O OO 0 $ 0.
[ Common [ Preferred
Convertible Securilies (INCIUGING WAITBNES)...............cooo v issresseessessssessensssssrassssssssesesssoos 0 $ 0
PArNEISNIP INTEIESIS .......veovieeeeeieeteeeeeeeeee et cevstestesemetsssssssessesasssseseasanssessanssesenssnssesnrnsreamnscarens 1,000,000,000 $ 429,937,667
Other (Specify) Y et et b b 0 $ 0
TOMBI e e e s e 1,000,000,000 $ 429.937 667
Answer alsa in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securilies 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." '
Aggregate .
Number Dollar Amount
Investors of Purchases
ACCTEAItEL INVESIOTS. ... e iiieeies e errr e cme s s rre e s en e e e ras e s st s s b nas s1gsea s pere s ba s ea e sansimnsont e nabebanas 131 $ 429,937_,667
NON-ACCredited INVESIOS «..cccoiieieeeirrc s e sr s e e rs s e shesas s sam s s s mnaessma s s bren s baaes 0 $ 0
Total (for filings under RUIE 504 ONIY} ....ecceirevereervenrcrrnn s svr e srsssnsessssessassssssensesseennes 0 $ 0
¢
Answer also in Appendix, Column 4, if filing under ULOE .
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. _
Types of Dollar Amount
Type of Offering Security Sold
RUIE BO5 ..t as b et ea s a s s et a b e e e s e e e s amree e ree e e R b e e s s n s s h e nfa $ m‘g
REGUIBHOM A ..ottt ree ettt b ea AR 4R e0 R4 RRS LR AS SR r 1 Pt eas b st sbbans s nia $ n!é
Rule 504 nfa $ nfa
TOMB ..ottt ettt ee bbb st bttt ed R aa e r e R R et ab nia $ . nia
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.
TranSTEr AQENES FEES......ocviemeuiieriineentiinisenasscotses s sss s res s obs e srs sorer gt essismas s essemsmera b assbe st e bt s et r e | $ 0
PANtING ANd ENGraving COSS....uuurmrimesnisrsrserssrssrassssssarsossesssneesecmeseme e sssssessiisssssssiassasississnssnr s $ 0
LEGAI FEES ...eeveeiriaereact i sereae s resra ot sess s e e bR Rt oAb SRR eam e e & $ 25,000
ACCOUNNG FEBS ....cvoeeoeeetsevasrssssisssestsessessns s s seeessesee s s srasaa i ces s enecre s e rse e s s sE b b X $ 70,000
ENGINEEMANG FEES ... vveituisersrississessesssssasssssssssssnssesssnsssssmsssssessesessse s stsessosiassoreesessres e semssnsisnssnssiesss ) $ 0
Sales Commissions (SPecify fiNJErs’ fEes SEPAIALEIYY .....cevreeivrrerierrs s rersrsesssenseseassansesesssesses et assseseens O $ 0
Other Expenses {identify) ) ORI I $ 0
TOMAI oo oeovveoossssseee e e s sessessssssss st SRR R = $ 95,000
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¥ CE OFFERINGIERICEENUMBER'OFINVESTORSE EXPENSESTAND;USEOF!

T L Rl A R M W

it et e watf

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $
“adjusted gross proceeds 10 the ISSUBT. ...

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. [f 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 issuer sel forth in response to Part C — Question 4.b, above,

999,905,000

Payments to

Oificers,
Directors & Payments to
Affiliates Others
SAIANES ANG FEES 11vuevrerirssreeseeesesseseeeessesssseesseesssserss essasanssessenmassabs e emsenssbesiesoss 1 $ O 3 ‘
PUrChase Of TEAI BSIALE ......c.vvsivivsisereseeeeeraneseseeeraese et emeesesesecos seetssueessts s bras O $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ | $
Construction or leasing of plant buildings and fAGIHEES. ..o . ceeeevrrenacerceen. O $ (1 $
Acquisition of other businesses {including the value of securilies involved in this
offering that may be used in exchange for the assels or securities of another issuer
PUSUANE 10 8 MBIGE..v...eeveeeenveeeveresssrsssormasssesmessssas bt esesrassss et senssss s ereres O $ a s
Repayment of indebtednESS ..o ecerceeeescsreisssesrecesssesomssmeeeeeeiians O $ g $
WOTKING CADILAD .....v.covvecivvesenrasessessessascesssenesassessseeesasessssrcesseesssectseseesess e ssssstsnssns O $ o s
Other (specify): Investment in Parinership interests O $ X $ 999,905,000
O $ O $
COMIMN TOMIS ..o ieeeeecr e st stea s sseseresssatessbrassese s smsmasenssenetaesesmasa e seesmnmses | $ $ 989,905,000
1
Total payments Listed {column totals added) ............ccocirienuriniiniasiniiscennans X $ 999,905,000

DBEEDERAL SIGNATUREE

ST

This issuer has duly caused this nolice to be S|gned by the undersigned duly authorized person. If this notice is filed under Rule 505, the foltowing signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wiitten request of its staff, the information fumlshed
by the issuer to any non-accredited investor pursuant o paragraph (b)(2} of Rule 502.

Issuer {Print or Type)

Meridian Performance Partners, L.P.

Name of Signer {Print or Type} Title of Signer (Print or Type)
By: Meridian Capital Partners, Inc., General Partner Managing Director — Operations

By: Laura K. Smith

VAl 2l /0%

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.262 presently subject te any of the disqualification
PIOVISIONS OF SUCKH MUIBTZ.....oviveeriieesstiretesirssreressirsrssbeseresss sresersersstese sessens sesssssnassssunmssseas st snasses snassesnnsstsassbebentssssnternans OYes [ONo

See Appendix, Column 5, 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 offerees.
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.

2 N
Issuer {Print or Type) Signature #_Z/ te
Meridian Performance Partners, L.P. . (0 O 7’
¥

v
Name of Signer (Print or Type} Title of Signer {Print or Type)
By: Meridian Capital Partners, Inc., General Partner Managing Director — Operations
By: Laura K. Smith

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every nolice on Form D must be
manually signed. Any copies not manually sighed must be photocopies of the manually signed copy or bear typed or printed signatures.



- APRENDIX: 15
1 3 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 (:Jf !
investors in State offered.in state amount purchased in State waiver granted} |
(Part B — Item 1) {Part C —Item 1) {Part C - Item'2) (PartE —ltem 1) -
Number of Number of '
Limited Partnership Accredited Non-Accredited .
State Yes No Interests Investors Amount Investors Amount Yes No
AL X LP Interests 3 $12,900,000 0 $0 X |
AK -
AZ X LP Interests 1 $1,000,000 0 $0 X
AR T
CA X LP Interests 13 $20,335,125 0 $0 X
co X LP Interests 3 $23,094,710 0 $0 I)(
CcT X LP Interests 2 $5,250,000 0 $o X
DE _
DC
FL X LP Interests 14 $21,044.284 0 $0 X
GA X LP Interests 4 $5.200,000 0 $0 X
Hi ‘
ID
IL X LP Interests 7 $48,200,000 0 30 X
IN '
1A ‘
KS
Ky :
LA X LP Interests 4 $4,350,000 0 $0 X
ME X LP Interests 3 $2,750,000 0 $0 X
MD X LP Interests 4 $2,000,000 0 $0 'X
MA X LP Interests 12 $23,763,000 0 $0 X
M
MN X LP Interests 2 $3,900,000 0 $0 'x
MS ‘
MO )
MT .
NE o
NV X LP Interests 1 $7,000,000 4] $0 ! X
NJ X LP Interests 1 $105,400 0 $0 X!




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 = Item 1)

Type of investor and
Amount purchased in State
(Part C - ltem 2)

Disqualification

under State ULOE !

(if yes, attach -
explanation gf
waiver granted)

{PartE - ltem 1) ¢

Number of Number of

Limited Partnership Accredited . Non-Accredited !
State Yes No Interests investors Amount Investors Amount Yes No
NM "
NY X LP Interests 17 $44,100,120 0 $0 X !
NC X LP Interests 4 $5,195,726 0 $0 k t
ND
OH -
oK X LP Interests 1 $750,000 0 $0 X |
OR : |
PA X LP Interests 13 $16,136,983 0 $0 X
Rt X LP Interests 3 $1,500,000 0 $0 X )
sC X LP Interests 2 $1.632,991 0 $0 X
SD !
™ X LP Interests 6 $29,191,328 0 $0 x
X X LP Interests 5 $3,313,000 0 $0 X
ut X LP Interests 2 $1,500,000 0 50 X |
vT b
VA X LP Interests 1 $150,000 0 $0 X
WA X LP Interests 2 $2.500,000 0 $0 X
" |
wi )
e ;
o X LP Interests 1 $143,075,000 0 $0 x

END



