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' OMB APPROVAL
FORM D :
Mail ProcBR@YRITIES AND EXCHANGE COMMISSION Estimated average burden
Seattion Washington, D.C. 20549 hours per form ..........................16.00
. FORM D
FEB ¢ «WWUNOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
Weshington, e SECTION 4(6), AND/OR | |
—_ §6gUNTFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I I
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests of Meridian Performance Partners, L.P.
Filing Under (Check box{es) that apply): [ Rule 504 ] Rula 505 & Rule 506 [ Section 4(6) O ULCE
Type of Filing: [ New Filing Amendment _
A. BASIC IDENTIFICATION DATA l
1.___Enter the information requasted aboult the issuer ””‘ " m, ' m””” m”m , P
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. '
Meridian Performance Partners, L.P. 08040456 -
Address of Executive Offices (Number and Streat, 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 Cods)

Brief Description of Business: Investment in securities through a diverse group of investment managers 5 E ESSED

Ernana i
Type of Business Organization Lo 2o Zm f
O corporation B limited partnership, already tormed O other (please SWMSON |
[J business trust [ limited partnership, to be formed =3
Month Year
Actual or Estimated Date of Incorporation or Qrganization: l 1 I 2 | l 9 7 | & Actual [J Estimated

Jurisdiction of Incorporation or Qrganization: {Enter two-letter U.S. Postal Service Abbreviation for Stats;

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(8).

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 malled by United States registered or cerified mail to that address.

Whaere to Fite: U.S. Securities and Exchange Commission, 450 Fifth Strest, 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 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 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 Olfering Exemption {(ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. lssuers 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 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
bs 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 federai notice.

Persons who respond to the collection of information contained in this form are
SEC 1972 (5-05)
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not required to respond unless the form displays a currently valid OMB control number.

A. BASIC IDENTIFICATION DATA

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 to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
= Each executive officer and director of corporate issuers and of corporate generat and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter [ Benaficial Owner [ Executive Officer [ Director BJ 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:  {J Promoter [ Beneficial Owner & Executive Cfficer [ Director {1 General and/or Managing Partner

Full Name (Last name first, if individual): Lawrence, William H.

Business or Residence Address (Number and Street, City, State, Zip Cods}: c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, g"
Floor, Albany, NY 12211

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B4 Executive Cfficer [1 Director [ General and/or Managing Partner

Full Name (Last nama first, if individual). Halldin, Donaid J.

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

Check Box({es) that Apply: [ Promoter [} Beneticial Owner {J Executive Ofticer [ Director [ General and/er Managing Partner

Full Narme {Last name first, if individual): Sica, John

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: O Promoter [ Beneficial Owner B Executive Ofticar [ Director [ General and/or Managing Partner

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

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

Check Box{es) that Apply:  [J Promoter 7 Beneficial Owner B Executive Otficer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Smith, Laura K.

Businass 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:  [J Promoter [ Beneficial Owner X Executive Officer [ Director O General and/or Managing Partner

Fuil Name (Last name first, if individual): Brown, Peter

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

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

Full Name {Last name first, if individual): Meridian Performance Partners, Ltd

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

Check Box{es) that Apply: [ Promoter 4 Beneficial Ownar [ Executive Officer O Directer B General andfor Managing Partner

Full Name (Last name first, if individual): Meridian Horizon Fund

Business or Residence Addrass {Number and Street, City, State, Zip Code): 20 Corporate Woods Boulevard, 4th Floor, Albany, NY 12211
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..................... OvYes B No

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

2. Whatis the minimumn investmaent that will be accepted from any iINdividUaIT ... $2,000,000*
‘may be waived

Does the offering permit joint ownership of 8 SINGIE UNIt? ..o e K ves [No

Enter the informaticn 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 ba 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 Rasidence Address (Number and Street, City, Stats, Zip Cods)

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).............cooorirci

Oiat Ok Ofaz) OlaR) OfcAl Otcol Ocn Aipg Oipcl Oy Oeal OMH) O0)
Omw O Ocar Oiks] Okyl Oal OmMe] Omo) Oval Oy Oy OOms) Omo)
Omn Omwe Omve OnH Omg ONve Oyl ONel Owe] Ojodp Ok OR] OPA]
Own Orsc) Oisol OrN Oma Own awn Owrva Owa Owve Own {wy O(PR)

[ All States

Full Name {Last namae first, i 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
(Chack “All States” or check individual S1al88).......uvveiiin i

Oy O(aKk] Oaz) OmwR Gieal Orcol Oen el Owpc) OFY OeA OHl 0o
Om 0O Opay OS] OKyl Owra) Ome] Qo) Oma) Om) o O] Os) O (Mo
Omm Ome Onv) CONH ONG OINM O] 0Nl OWD) OoH Ok OO©R] OIPA]
Omry Qiscy Oisol OmN Orxl Owm Owm Oiva) Owa Owvr Owy OwyY] OIPR]

O All States

Full Narme {Last name first, if individual)

Business or Rasidence 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
{Chack “Ali States” or check individual States)...............coiii e

Oy Omrk Org Ome Oiea Ocop Oien Oree Ope) Airy Owea OH 0o
Onn Opwm Oea Otks) Oyl Ora) OM™e Omol Omal Qg OOy Owsp 0OMO)
OmT OMe O ONK Om9 OmMe Oivg ONe) Owel OoH O©K O[oR) C(PA]
Omy Osc) Osop Orny Oma Own 3wvn Owva Owa Owve Owy Owyl O{PR]

[ Al States

(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

3.

4.

Enter the aggregate 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 Amount Already
Type of Security Oftering Price Sold
DIEBLe e cerere et rari s e st rene e e e e e e e e R e re e e as ses e s e na s nrne B 0 ] ]
EQUILY . cvetccinertn e rs e e nn e R R E e RS R TR e s Te e e s o $ o
O Commeon [ Preferred
Convertible Securities (iINCHIAING WAITAMES) ...t e et sssnes 5 0 3 o
PARNOISNID IMEBIESIS...c.ctiriesereescersieserscersessnsessessss et eesanssssbens s et sesasersssmnsassrnsrasssassersanseressseen 9 1,000,000,000 $ 309,239,393
Other (Specify) Yerrteranimner et nns e $ 0 $ o
TOA!. e e e $ 1,000,000,000 $ 309,239,393
Answer also in Appendix, Column 3, if filing 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 Rula 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 Doltar Amounit
Investors of Purchases
ACCTBANET INVESIONS ..cvvivvreseiaeatsresrstsress e e asss s aearesrssranrasssansenssessssmnne e sannsassaesirsnssenensses 91 3 309,239,393
NON-ACCraditad INVEBSIONS ......o.cee e e e e d st a e et e b abe s st bg s pr b e b 0 $ o
Total (for filings under Bule 504 ONIY} ..ot s sesesi i 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 505, anter the information requested for ali securities
sold by tha 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
RUIB 505 ... ceeeereer et ree et eraet e smes s ssae st seaas et necast s s e Re st e e e R R nfa § n/a
REGUIALION A .. ce1ceerieeree ettt ete st re b ea et st e eme e eeae e mam e sea s b g SR e b ds s R e n/a $ nfa
Rule 504 n/a $ nfa
L O OO OSSR n/a $ na
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 left of the estimate.
TrANSTEr AQENTS FOBS.......coccee ittt ceec b ee et st et eeeesse s eas b sbs b Eabs b arsen b ea e nesans s eE et s e resnrs e $ 0
Printing and ENGraving COSTS. ......ccour it imscse e sme st semras s sm st R b b s shs s e e $ 0
LG FBBS o..tr 1 e eereeneeeeemeteueseeseaensesueoasaaeeasssarmss s aneaes s eesssanoeteasereEas et ere s eSSBS e $ 15,000
ACCOUNMING FBOS ...eeene e eeteetscc et et ree e e rce s e et e e et e sr e s se s bae 6 SRS b S RE Ao Rad SRR A RR e SR P s pa s s hnRens 3 80,000
ENGINGRING FBS.oucueeeitceeiteeteeece et ceeetereseesras et erassaess e sees ek ss bt sba o seeesssaes s e rebeme s nen e rr e b enatn e a $ 0
Sales Commissions (specity finders’ fees separately) ...t $ 0
Other Expenses (identify} Y riree e rerrereeeevae e e nnnen $ 0
- | O OO TR PR $ 95,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference betwaen 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 difterence is the $ 999,905,000
“adjusted gross proceeds t0 the ISSUBI.” ... e e s

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. If the amount for any purpose is not known, fumnish an
eslimate and chack the box to the left of the estimate. The total of the payments listad must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Cthers
SAlAMES ANG FBBS ...ccveviiiicieietne sttt s st srsna e s bnnesrenrnes a $ O $
PUrChase Of IBal BSIAT0 ......cccreerrirearrermreriesearmereamermmsrseseescsesarensesse seesscnsarscnees O $ a ]
Purchase, rental or leasing and installation of machinery and equipment.......... O $ 8 $
Construction or leasing of plant buildings and facilities ... O $ O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in sxchange for the assets or securities of another issuer
PUISUANE 10 8 MBIGEI ...c..irireeireererrnesesrnerses s sesms s rnsssessnsssessssssssssessessenssssieneans O § 3 $
Repayment of iNdeblaaNess...........ccoimeriererimmesiinssssesmesssssssesssssssssesssmsesesrases O $ a $
WOTKITIG CEPIEL 1vv.vevveresvsces e senssressbbrsnersseas s s s sssssbbnsesssbe st sss st sesssssnsssesanss O $ O s
Other (specity): Investment in Partnership Interests a $ 24| $ 999,905,000
O $ | 3
COMUMIN TOMRIS ..o e e oo e ee e s meeeee e meeseeaet st b saass O $ X $ 999,905,000
Total payments Listed (column totals a0ded) ... oot ee e X $ 999,905,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish o the U.S. Securities and Exchange Commission, upen written request of its stafl, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rute 502.

Issuer (Print or Type) Si e Date
Meridian Performance Partners, L.P. -TZ/ February 12, 2008

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

ATTENTION

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

provisions of such rula? .. SOV I I 1 N < B\ o}

Sea Appendix, Column 5, for slate response.

2. The undersigned issuer hergby 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 hareby undertakes to fumish 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 Unitorm 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 satistied.

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.

Issuer (Print or Type) Signatu __/?/ Date
Meridian Performance Partners, L.P. February 12, 2008

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

1. Is any party described in 17 CFR 230.262 presenlly sub]ect to any of the dlsquahflcatlon
I
|

Instruction:

Print the name and fitle of the signing representative under his signature for the state portion of this form. One copy of every notice on Ferm D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX
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 axplanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B - Item 1) (Pan C - Item 1) (Pan C - ltem 2) (Part E — Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
AL X LP Interests 1 $1,000,000 0 $0 X
AK
AZ X LP Interesls 1 $1,000,000 0 $0 X
AR
CA X LP Interests 12 $17,635,125 0 $0 X
co X LP Interests 2 $13,094,710 0 $0 X
cT X LP Interests 4 $6,250,000 0 $0 X
DE
oc
FL X LP Interests 8 $11,984,103 0 $0 X
GA X LP Interests 4 $5,200,000 0 $0 X
HI
ID
IL X LP [nterests 1 $500,000 o 50 X
IN
1A
KS
KY
LA X LP Interests 1 $2,000,000 0 $0 X
ME X LP Interests 3 $2,750,000 0 $0 X
MD X LP Interests 1 $500,000 0 $0 X
MA X LP Interests 2 $2,000,000 0 50 X
Mi
MN X LP Interests 2 $3,900,000 0 $0 X
MS
MO
MT
NE
NV
NH
NJ X LP Interests 1 $105,400 0 $o X
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APPENDIX

Intend to sall
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)

Disqualification
under State ULOE
(if yos, attach
axplanation of
waiver granted)
(Part E - ltem 1}

Number of Number of
Limited Partnership Accredited Non-Accredited
State Yeos No Interests Investors Amount Investors Amount Yes No
NM
NY X LP Interests 14 $37,513,014 0 $0 X
NC X LP interests 3 $3,995,726 0 $0 X
ND
OH
OK X LP Interests 1 $1,450,000 0 50 X
OR
PA X LP Interests 11 $14,561,111 0 $0 X
Rl X LP Interests 3 $1,500,000 0 $0 X
sC X LP Interests 2 $1,632,991 0 $0 X
sD
N X LP Interests 6 $31,279,214 0 $0 X
™ X LP Interests 3 $2,313,000 0 $0 X
uTt X LP Interests 2 $1,500,000 0 $0 X
vT
VA
WA X LP Interests 2 $2,500,000 0 80 X
wv
wi
wyYy
Nor X LP Interests 1 $143,075,000 0 $0 X

END
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