L FORM D | / / q> [ @‘) OMB APPROVAL
! UNITED STATES vt Aot 30, 2008
SECURITIES AND EXCHANGE COMMISSION ’
Washington, D.C. 20549 e por for e 1600
FORM D :
NOTICE OF SALE OF SECURITIES &_
. PURSUANT TO REGULATION D,
A SECTION 4(6), AND/OR
lJII‘UIIIIIIU!IllllHlllllllHHIHI)IUIIHIIJ

05074658 -

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests of Meridian Diversified Fund, L.P. ”\/m PXQ N

Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 RIRule 506 /& s“éa‘(&il?é') 7] LO
Type of Filing: [ New Filing X Amendment
N o 2

A. BASIC IDENTIFICATION DATA \E P

b L ‘_“ h\—vv

1. ___Enter the information requested about the issuer \’5"\\ o /‘
Name of Issuer [0 check if this is an amendment and name has changed, and indicate change. OW
Meridian Diversified Fund, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telepﬁgne Number (Including Area Code)
¢/o Meridian Diversified Fund, LLC, 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 Code)
; Ay o
Brief Description of Business: Investment in securities through a diverse group of investment managers \/ nUbE@@E@
"\ e
Type of Business Organization T 3AM &B% 2@@5
[ corporation & limited partnership, already formed [ other (please specify) THOM
[ business trust 7 limited partnership, to be formed \ N
. Month Year i
Actual or Estimated Date of Incorporation or Organization: I 0 5 } L 0 1 j X Actual O 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: Al 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.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 certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., 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 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. 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
be compileted.

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 uniess such exemption
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.

SEC 1972 (5-05)
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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 general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

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

Full Name {Last name‘ﬂr.-), if individual): Meridian Diversified Fund, LLC

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 B Executive Officer {1 Director [0 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 Code): clo Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4"
Floor, Albany, NY 12211

Check Box(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer 3 Director O General and/or Managing Partner

Full Name (Last name first, if individual): Halldin, Donald J.

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

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner X Executive Officer [ Director [0 General and/or Managing Partner

Full Name (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 Owner Xl Executive Officer [ Director ] General and/or Managing Partner

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

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 [0 Beneficial Owner X Executive Officer [ Director [0 General and/or Managing Partner
Full Name (Last name first, if individual): Smith, Laura K.

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:  [J Promoter [ Beneficial Owner [ Executive Officer [} Director X 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 [ 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 Box(es) that Apply: [ Promoter [C] Beneficial Owner O Executive Officer [ Director [0 General and/or Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........cccecerveneee OYes K No
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? .........cccocniiiiinnnccne s, $2,000,000*
*may be waived

Does the offering permit joint ownership of @ SINGIE UNIE? ....c.veieeiiieeiec ettt sb ettt err s e & yes [ No

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) persens 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 individual States)...........c.coocoiiiciii O Al States

Ony Ol Onz Om|R Oeca Ocol Oen Opel OPC OrFyg OeA Omg O
Owr Oon Opa Oks) Oyl Owrar Owme] Oy OmAp Oy Oy O vs) O MO
Owmm OMmel OMNV; ONH ONg O ONY] ONG) Omno) OfoH) Okl OR] OPA]
Orn Owsc Osor drN Omx Own Omvn OwvA OwaA Owv Ow) Owyy 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 States)............ccoovriiiiiiiii s [ Al States

Omlg Ok Orlz) OmR OeA Oco) Oen Opee Owpe OFYy OcAl Omn Opo)
Owg amn Opa Oks] OKyr Owa Omer Omwmop OmAl Oy DN O[ms) 0 {mMo)
Omm ONe) OV OINH OMN) ONM O[N] OIINGl ONDp OfoH) OO{oK) [JOR] [ (PA]
Owry Oiscl Ot OrN Omg Owm Ovn OvA Owa Owv Owy Owy] 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 States)...........covviiiiiiiiiiin i [ Al States

Ory Ok Ol OrR OicA Orcol Ocn Ope Ope OFy OA Omn 000
Oy O Opa OKs) OKy; Ora Ome] Omol Owma] Oy Oany [ ms) [ o)
Omm OMNey MV OWNH OMNg ONv ONy] ONe] Owol OfoH (oK) O©R) [IPA)
Ory Ofscl Oso Oy Omxy Owun Ovn Oval Owa Owv Owi Owy) QPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount aiready
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 Offering Price Sold
DIBDE .. et e bbb be e et e b St er b s besbenteanabantareeraa $ 0 $ 0
B QUILY ..o cvetirieteit e sees et e e b e e s er e s bet s ab s e besa b e s et en et es b bt sbe b ebe st sab et sheRteresbeenene st e st annetebereeas s $ 0 $ 0
[ Common [ Preferred
Convertible Securities (INCIUAING WAITANES)......c...orreriiiiiiiir et srercsreias e s ser e $ 0 $ 0
ParNErship INTEIrESES .......ovvirie ittt sttt ebe b et et ese e e see e e e teebereareeraneis $ 1,000,000,000 $ 176,372,073
Other (Specify) Yeerirre e e e s $ 0 $ 0
TOMAl ot $ 1,000,000,000 $ 176,372,073
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 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
ACCTEAIIEA INVESIOTS.....couiiiiiiriirc ettt e e st e e e s e re st aesn et e areanaas b enbeeesnetesanes 77 $ 176,372,073
NON-BCCTEAItEA INVESIONS ....o.veieiii ettt et eea e e e b eae b sbaasstn st eabesrreensasaees 0 $ 0
Total (for filings under Rule 504 ONlY) ......ccccmerreiiiii ettt 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE
L4
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 BUB ...ttt sttt et e bttt r e s a e b e b e bRt R R b b e b st n n/a $ n/a
REGUIGHION A ...ttt ettt ee e et s re s e saean b bt e st e shamess b s meesanere ek benne b e sbae e n/a $ nla
Rule 504 n/a $ n/a
TOUA) 1o veveeteeeeer ittt et b et et e b et e b eae e b e Rt bt e b e S et eR e s et b ebe e SR ebe b S enteh e ehanten e re e s n/a $ n/a
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 AGENTS FEES ... uivereriueeiireerireie ettt rebeb st taer e et es s es s n e e s anaa s nana e O $ 0
Printing and ENGraving COStS ....c.ueviireiiieeermiescesme e imaensssesietsisees e sassess e sesasssssssnsssssssassasssnssasenssesnans | $ 0
LEGAI FBS ...cuiveieriereieeeeetesi e et creseaearaes et b emraes et sRe et s b aet e e Rt n bt ek n b s R b n et X $ 10,000
ACCOUNING FEES ... oiverereieeseierieieesaeresearsees e seseesch e sesscesbne et s bbb bbb ea s eb e s mbanae bt X $ 60,000
ENGINEEING FEES ....uvvrevivireercsisaerecrreretsereeeserasas et ire e s et ecssectseset s enestosserea st cesa bt rm R s st a b s nna s ansase O $ 0
Sales Commissions (specify finders' fees separately) ... O $ 0
Other Expenses (identify) ) e (] $ 0
L+ 7= OO PP OO PPOUUUOTU U UEUSITRTT | $ 70,000
4 0f 8




4 b. Enterthe 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 $ 989,930,000

“adjusted gross proceeds t0 the ISSUEBT."......cc.vvrieceecicee sttt see e sa s et eare e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purpos®s shown. If 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 set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAlAMES AN FEES...vrereeriri vttt v ess st et b e O $ O $
Purchase of real @Sate.........cccueuvivivvcrerineeeeecesi sttt arenee s O $ g s
Purchase, rental or leasing and installation of machinery and equipment .......... O $ O $
Construction or leasing of plant buildings and faciliies .............cccccovvrvvrceeieenne,s d $ O $
Acguisition 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
PUFSUANE 10 @ MEIGEL ...ovvieririereiereseieeisenensesssssassssessesessscantesasesesesssssssssesesennses 0 $ O $
Repayment of INAEDLEANESS .........ccevveerieee ettt sests e eetesss s vss s senns O $ d $
WOTKING CAPHAL ... . evveeeserereretieeesesesetee b ses s cesb b sas bbb en s s bt es s emaetesebrens e [ $ ] $
Other (specify): Investment in Partnership Interests Od $ X $ 999,930,000
O $ O $
COIUMN TOAIS ...eucviet ettt ene e vttt b et sss s vess s snns s b nans O $ X $ 999,930,000
Total payments Listed (column totals added).........ccoeeviveeniieeeevccrrereee e x| $ 999,930,000

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is fited 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 (b)(2) of Rulelsolz. I~

/]

Issuer (Print or Type) Signature m Date 0{-
Meridian Diversified Fund, L.P. , Z - ’ 77’-

Name of Signer (Print or Type)

By: Meridian Diversified Fund, LLC, General Partner
By: Meridian Capital Partners, Inc., Managing Member,
By: Laura K. Smith

Title of Sigvner (Print or Type)
Managing Director of the Managing Member of the General Partner

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 to any of the disqualification
PTOVISIONS OF SUCH FUIB?.....coveviieiie it etr ettt ieresbabs s s em st ts b s vaeeeatesasee e et eesaseese st smeasneseebesemaessasanaseesstasesrntssnenes O vYes [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.

y 2 .
Jssuer (Print or Type) Signature .,(7/- Date (g‘
Meridian Diversified Fund, L.P. 1/ [ | 2 (%

Name of Signer (Print or Type)

By: Meridian Diversified Fund, LLC, General Partner
By: Meridian Capital Partners, Inc., Managing Member,
By: Laura K. Smith

Title of Signer (Print or Type)
Managing Director of the Managing Member of the General Partner

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every nptice on Form 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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Disqualification
* Type of security under State ULOE
Intend to $ell 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 - 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
AK
AZ
AR
CA X LP Interests 8 $11,600,000 0 $0 X
co X LP Interests 1 $2,000,000 0 $0 X
CcT X LP Interests 3 $25,945,000 0 $0 X
DE X LP interests 2 $3,000,000 0 $0 X
DC
FL X LP Interests 2 $1,025,000 0 $0 X
GA X LP Interests 4 $3,014,493 0 $0 X
HI
ID
IL X LP Interests 2 $4,700,000 0 $0 X
IN
1A
Ks X LP Interests 1 $9,000,000 0 $0 X
KY
LA X LP Interests 5 $4,777,839 a $0 X
ME X LP Interests 2 $4,181,000 0 $0 X
MD X LP Interests 1 $1,000,000 0 $0 X
MA X LP Interests 3 $2,680,000 0 $0 X
Ml X LP Interests 1 $613,653 0 $0 X
MN X LP Interests 1 $1,500,010 0 $0 X
MS
MO X LP Interests 4 $3,944,800 0 $0 X
MT
NE
NV
NH
NJ X LP Interests 1 $752,926 0 $0 X
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1 2 3 4 5
Disqualification
*  Type of security under State ULOE
Intend to $ell 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 — ltem 1) (Part C - Item 1) (Part C - Item 2) (Part E - Item 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 13 $16,804,097 0 $0 X
NC
ND
OH X LP Interests 2 $5,315,305 0 $0 X
OK
OR
PA X LP Interests 3 $7,427,000 0 $0 X
Ri
sC
sD
TN X LP Interests 6 $31,428,253 0 $0 X
X X LP Interests 1 $1,000,000 0 $0 X
ut
vT
VA X LP Interests 1 $2,000,000 0 $0 X
WA X LP Interests 6 $8,012,398 0 $0 X
wyv X LP Interests 1 $2,200,000 0 $0 X
wi
wy
e X LP Interests 3 $22,450,200 0 $0 X
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