MB APPROVAL
.. UNITED STATES. ° °

SECURITIES AND EXCHANGE COMMISSION OMB Number. 3235-0076
' Washington, D.C. 20549 Expires: April 30, 2008
i : Estimated average burden
FORMD hours per response . . . 16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, . SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial

UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Oﬂerlng ([ ] check if this is an amendment and name has changed, and indicate change.} — (
Metropolita”n Real Estate Partners Europe, L.P. (the "Issuer") ) 7 /

Filing Undei (Checkfbox(es) that apply): [ 1 Rule 504 [ 1 Rule 505 [ X] Rule 506 [ ] Section4(6) [ ] ULOE
Type of F[Ilrg l [X] New Flllng [ ] Amendment

e ]

Enter the m ormatlon requested about the issuer

Name of Is<uer d ([ ] checkif this is an amendment and name has changed, and indicate change.} f
Metropollt.m Real Estate Partners Europe, L.P. 0808
. 35637 J

Address of xecutwe Offices (Number and Street, City, State, Zip Code) Telephone Number ('f'CIUUI--u

535 Madlscln Avenue 26th Floor, New York, New York 10022 USA (212) 8124922

Address of ]3r|nc:|pal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different {rom Executwe Offices} Same As Above - _ Same As Above

Brief Descnptlon of Busmess F ﬁl 'CE
The Issuer,seeks to invest in commercial real estate properties {ocated primarily in Europe. . SSED

Type of Butiness Organization

I c-rporatton . [ X] limited partnership, already formed [ 1 other (please specify): JA N 0 9200
(] bisiness trust ' ' [ ] limited partnership, to be formed 7
Actual or Estimated'Date of Incorporation or Organization: Month/Year ~ "'OMSON
03/2006 {X] Actual [ ] Estimated FMNCJAL
Jurisdiction of 1ncorporat|on or Orgamzat:on (Enter two-letter U.S. Postal Service abbreviation for State:
N R B - CN for Canada; FN for other foreign jurisdiction) - .. .. DE |

” Ir
GENERAL INS I'RUCTIONS
Federal: 9
Who Must File: Ail Jssuers makmg an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).
When To File: . A notice mus! be filed no later than 15 days afier 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 ar, if received at that address after the date on which it is due, on the date it was mailed by United
States register¢: d or certified mail to that address.
Where to Fite: 1.8, Secuntles and Exchange Commission, 450 Fifth Street, N.W_, Washington, D.C. 20549.
Copies Reqwnsd 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 me manually
signed copy orlbear typed or printed signatures.
Information Re juired: 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 Pirt C, and ‘any material changes from the information prewously supplied in Parts A and B and the Appendix need not be filed with the SEC.
Filing Fee: The-re is ne tederal 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 ULQOE and that have adopted this
form. Fssuers felying on ULOE must file a separate notice with the Securities Administrator in each state where sales are (o be, or have been made. If a state requires the payment of a
fee as a precondition to the claim for exemption, a fee in the’ proper amount shall accompany this form. This notice shall be fited in the appropriate states in accordance with state law.
The Appendix 1o the notlce consmutes a part of this notice and must be completed,

: : ATTENTION
Faifure to llle notlce in the appropriate states wull not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice willinot result In a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persc: ns who are 10 respond to the collection of information containad in this form are net required to respond unless the form displays a currently valid OMB controi number,
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2. Enter th e information requested for the followmg

®  Each promoter of the issuer, if the issuer has been organized within the past five years;
e 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(e:s) that Apply: [ X] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ 1 Director [ X] Generatl andfor
“ : Managing Partner
Full Name (I.ast name first, if individua!)
MREPEuro! I LLC (the "General Partner")
Business or! Resmence Address (Number and Street, City, State, Zip Code}
5356 Madsson Avenue, 26th Floor
New York, Ivlew York 10022 USA
Check Box(us) that Apply: [ 1 Promoter [ 1 Beneficial Owner [X] Executive Officer [ 1 Director [ 1 General and/or
| “ Managing Partner
Full Name (I'.asl nan]e first, if individual)
Burke, T. Robert
Business or, Resndence Address (Number and Street, City, State, Zip Code)
c/o MREPE Jro1 LLC, 535 Madison Avenue, 26th Floor
New York, ilew York 10022 USA
I | . . i
Check Box(!as) that Apply: [ 1 Promoter [ ] Beneficial Owner [X] Executive Officer [ 1 Directeor [ 1 General and/or
|| . Managing Partner  _
Full Name (I ast name first, if individual)
Nasaw, Da\ idG. |
Business or, Resudence Address (Number and Street, City, State, Zip Code)
c/o MREPEuro1, LLC, 535 Madison Avenue, 26th Floor
New York, New York 10022 USA
Check Box(-=s) that App|y [ ] Promoter [ 1 Beneficial Owner [ X] Executive Officer [ 1 Director [ ] General and/or
: Managing Partner
Full Name (l,ast name first, if individual)
Sherman, Clavid M:
Business or:_’Resideﬁce Address {Number and Street, City, State, Zip Code)
c/o MREPEuro1, LLC, 535 Madison Avenue, 26th Floor
New York, New York 10022 USA
e - - - -
Check Box(is) that Apply: [ ] Promoter [ 1 Beneficial Owner [ ] Executive Officer [ 1 Director [ 1 General and/or
] . Managing Partner
Full Name (l.ast name first, if individual)
Business or Resideﬁce Addfess {Number and Street, City, State, Zip Code)
Check Box(i2s) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ ] Director [ 1 General and/or

Managing Partner

Full Name (l_ast narﬁe first, if individua!)

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.)
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1

Has th= issuer;sold, or does the issuer lntend to sell lo non- accredlted lnveslors in thls offerlng‘? ............................. Yes No

] Answer also in Appendix, Column 2, if filing under ULOE, I1 [X]
2. What i3 the mnmmum investment that will be accepted from any individual? ... $* 500,000
(* Subject to waiver by the General Partner. )
3. Does tne offerlng permit joint ownership 0f @ SINGIE UNI? ..o eeeieeeereeeeees e eeeeees s seseees s esesseesnesens Yes No
. (x1 [

4. Enter 1he mformatlon requested for each person who has been or will be paid or given, directly or indirectly, any
commlssmn or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offerln; If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor[wnh a'state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated pe.;’sons 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 applitable ! ‘

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

RI

Name of ‘flllssociat:ed Broker or Dealer
States in \Which Ferson Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States or check individual States)
| [ 1 All States
AL[]"AK{]A_Z[]AR[]CA[]CO[]CT[]DE[]DC[]FL[]GA[}HI[]ID{]
IL {3 IN({] IAC[] KSI[} KY[] LAC] ME (] MDI] MA[] MI[]1 MN L] MSI[1]1 MOTI)
MT {}] NE [ ] NV [ ] NH [] NJIL[] NM[] NY[] NCI[] NDI[] OHI[1 OK{]l OR[] PA[]
RI [ )l sCcT[] SD[])] TN [] TX[]) UTT[] VI[]) VA[] WAT[] WY I[] WIT[] WY [] PRI
Full Name: (Last r(jame_ﬂrst, if individual)
Businessl'or Resifdence Address (Number and Street, City, State, Zip Code)
Name of l'\ssociated Broker or Dealer
States in Vhich Person Llsted Has Solicited or Intends to Solicit Purchasers
(Check "PI! States or check mdmdual States) : .
[ ] BAll States
AL[]AK[]AZ[]AR[]CA[]CO[]CT[]DE[]DC[]E‘L[]GA[]HI[]ID[]
IL[) IN[] IA[] XKS[) KY[])] LA[] ME[] MD([] MA[] MI[] MN[] MS{i MO
MP'[] NEL]1 NV [] NHIL] NJL] NM[1 NY[] NC[] NDI[] OH[]1 OKI[]1 OR{] PA[])
RI [)]. SC[] SD[)] TN [] T[] OUT (] VT[] vA([] WAI[]l Wi [] WI [] wy {1l PR.[1]
Full Nams}‘% (Last name first, if individual) : :
| Business or Residence Address (Number and Street, City, State, Zip Code)
| .‘ 1
~ Name of Associated Broker or Dealer
: ;t . ’
| States injWhich | Person Listed Has Sohcnted or Intends to Solicit Purchasers
 (Check “4ill States" or check individual States)
‘ " [ ] All Sstates
, AL[.-AK[]AZ[]AR[]CA[]CO[]CT[]DE[]DC[]FL[]GA[]HI{IIDII
; IL [y INJI1 IAT] KSIT[1 KYI[) LA[] ME([] MD[] MA[] MI[] MN T[] MS{] MO I[]
‘ MT [ ) NE[] NV [] NH[] NJ[]) NM[] NY[] NC[] ND[] OH[] OK[] OR{] PA[)
| )] scrC] .8DC] TN [)] TX([) UT (] VI[] VAI[]) WAI[]) W I[] WL [] WY [1 PRI

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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5*’_‘;:?% S 1[{{&@@@ 'OFFERINGfPRICE“"NUMBEREOF_} NVESTORSHEXPENSESTAND USEIORPROT

vtc. IL &tun' o B .3"‘#

1. Enter {he 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
offerinig, check this box O and indicate the columns below the amounts of the securities
offered for exchange and already exchanged.

Typ= of Securlty ' - Aggregate Amount Already
’ Offering Price Sold
....................................................................................................................................... $ 0% 0
......................................................................................................................... $ 0% 0
O Common O Preferred
Convemble Securities (including Warmants): ... $ 0% 0
Paq nershlp TS . eeeeveeteeesreeste e e e e e e e et e eeemeee e e e e e e e e e e e eme e e e e e e e e e e e e e e e aeneeees $ 1,000,000,000{a) $ 50,000,000
OB (S P Joivviceieinteierersieerrrrrrre e iressteessaesernessbe e s e eraeeeabeanane e s eseeeame e e peeenbeessresteeeanenans $ 0% 0
] e OO PP U OU U ISUPORPPPPON $ 1,000,000.000{a) $ 50,000,000
f Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter he number of accredlled and non-accredited investors who have purchased securities
in thls[offenng and the aggregate dollar amounts of their purchases. For offerings under
Rule {04, indicate the number of persons who have purchased securities and the aggregate
doflar lamount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
. : ‘ ] Aggregate
: '; Number Dollar Amount
h | Investors of Purchases
Acc”redited;lnvestors .............................................................................................................. 31 $ 50,000,000
Norg-accreciiled INVESIONS ...t 0 $ 0
i
i Total (for filings under Rule 504 Only)..........cocoovoiiiiii e, NIA ‘$ N/A
f Answer also in Appendix, Column 4, if filing under ULOE.
3. |f this.?ling isi‘for an offering under Rule 504 or 505, enter the information requested for all
securilies sold by the issuer, fo date, in offerings of the types indicated, in the twelve (12)
months prior to the fi rst sale of securities in this offering. Classify securities by type listed in
Part C'~ Question 1. B ’ .
Type of oﬂerlng Type of Dollar Amount
Security_ Sold
Rul2 505 .00, H TP U OO ST PP OTTOR PR N/A $ 0
Requlatlon A .................................................................................... T URTOV RPN N/A $ 1]
Rul2 504 : N/A $ 0
Total N/A $ 1}
4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securiies in thlS 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
expen: Jiture is not known, furnish an estimate and check the box to the left of the estimate.
Tra psfer AGENES FEES Lottt e e e bbb i $ 0
Pnr:tmg and Engraving COoStS ... = $ 2,500
LEEAI FOBS ...ttt e et et e rrna s s R e re e i $ 35,000
ACCOUNING FBES .....o.ivitiecirieteiirie et se e et et es e e se et et a e s e bt cr et et s es s senenennass ] $ 7.500
E NG INBRING F@ES... ..o oottt eeeeeeee e eeeeemeeeseseas s s s cabanstese oot bbb bbb b ke b as s 4 s4 bbb b eb ek sas & $ 0
Salzs Commissions (specify finders’ fees separately) ... & $ 0
Other Expenses (identify filing fees OO & $ 5,000
' TOMAY ... 1] $ 50,000

{a) Open-erided fund; estimated maximum aggregate offering amount.
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,,CE !NUMBES ORS? EXPENSES ANDIUSEIOF PROCEEDS X

-4 b Enter the dlfference between the aggregate offering price given in response to Part C -
| Questiin 1 and total expenses furnished |n response to Parl C - Question 4.a. This difference is $ 999,950,000
| the “adjusted gross Proceeds t0 the ISSUBT. .......covcereeerereecrernirne s s e e e sne e

5. Indicat: below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each; of the purposes below. If the amount for any purpose is not known, furnish an
estima’ e and check the box to the left of the estimate. The tota! of the payments listed must equal
the adjustment gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

l 1; Payments to

! Officers,

‘ Directors, & Payments to

: Affiliates Others
SAIEIHES NG FBES ....cevevvivreieirineirrireseesiesesie s cssc s seaes s se et esase et en e beseesens ® $ 0 = 0
PUTGHASE Of TEE| BSHAE .......vvorecveveresssrresresss s oesessseeseseosseesessseesesesss oo 4 $ 0 B 3 0

i
Purchase, rental or leasing and installation of machinery and equipment........ & $ g = 3 0
Constructton or leasing of plant buildings and facifities..............c.cceverrnerienene = $ o B 3 0
Acquisition of other businesses (mcludlng the value of securities involved in
this offenng that may be used in exchange for the assets or secutities of ®
another lssuer PUISLANT 10 @ MEMGEI......cvreveereerinierereemsrenserereesncesereeneneanas B $ 0 $ V]
ReFayment of iNdeBIEANESS ...........o...ovooooeoeeeeeeeeeeeeeeeee e s e sessas e i $ ¢ B 3§ 0
Woiking ca';’:'oitai ..... et eeteteeteateeeseeseseeseeseeasesedtedsisistebissesessisiatereiatnbebebersesrasen ® $ 0 $ 1]
Othar (specﬂ’y) Portfolio investments & $ 0 = § 999,950,000
Column Totals ................................................................................................... = $ ¢ B § 999,850,000
Totnl Paymenls Listed (column totals added).........ooveriirecmreniin e = $ 999,950,000

Y D%};FEDERALaSIGNATU ¢ i B

. Fay . f AR B X H P " t " . T 2 X '
The |ssuerlhas duly caused thlS notlce to be signed by the und:ﬁ;lgned duly authorized person. If this notice is fled under Rule 505, the

il

following sgnature constitutes an underiaking by the issuer toffurnish to the U.S. Securities and Exchange Commission, upon written

requesl of |ts staff,; the information furnished by the issuer to anylhon-accredited invester pursuant to paragraph (b)(2) of Rule 502.

Issuer (Pn |'1t or Type) ; Signat Date

Metropolitan Real Estate Partners Europe,

Le. /2 / H / 006
7

Name (Priiit or Type) T|tle of Slgner
Felipe Dorregaray Authorized P rson
1

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

TR
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