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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION N
GE SSED ' Washington, D.C, 20549 g::,ﬁ;:?mber' 32350078
Estimated average burden

PRO FORM D hours perresponse...... 16.00

jAN i \ m NOTICE OF SALE OF SECURITIES = WSEC USE ONL\"S“ri

oN\SON PURSUANT TO REGULATION D, T
6 FlNANC SECTION 4(6), AND/OR DATE REGENVED
UNIFCRM LIMITED OFFERING EXEMPTION | |

Name of Offering ([} check if this is an amendment and name has changed, and indicate change.) QEB

BIA Mezzanine Flnancing
Filing Under (Check box(es) that applyk  [] Rule 504 [ Rule 505 [7]) Rule 506 [T] Scction 4(6) [] UﬂBE” Snfmssmg

Type of Filing: [ New Filing [/] Amendment ant {Ja]]
A. BASIC IDENTIFICATION DATA JAN 18 7004
I.  Enter the information requested about the issuer T
Name of Issuer check if this is an amendment and name has changed, and indicate change.
(0 g ge.) Washington, DC

United Metro Media, LLC 109
Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number {Including Arca Code)

9000 Wessex Piace, Suite 202, Louisville, Kentucky 40222 (502) 412-7500
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)

N/A

Bricf Description of Business _

Type of Business Organization
[ corporatian (] timited partnership, already formed oner (plesse specity \\“\“‘“\m mm\“ “\\ \““\
] busincss trust [ limited partnership, to be formed Limited Liability Company 08020382

Month Year
Actual or Estimated Date of Incorporation or Organization: ({13} [0 1q) Actual 7] Estimated
Jurisdiction of Incorporation or Qrganization; (Enter (wo-letter U.S. Postal Service abbreviation for State:
CM for Canada; FN for other foreign jurisdiction) KM

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issucrs meking an offering of secarities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq.or 13 U.S.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Sccuritics

and Exchange Commission (SEC) on the carlicr 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 registcred or certified mail to that address.

Where To File: U.S. Securitics and Exchange Comnission, 450 Fifth Street, N'W., Washingion, D.C, 20349.

Copies Required: Five (5) copies of this notice mus’, be filed with the SEC, ane of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typ:d or printed signatures.

Information Required: A new filing must contain a1, information requested. Amendments need only repost the name of the issuer and offering, any changes

thereto, the information requested in Part €, and any naterial changes from the information previously supplied in Parts A and B. Part E and the Appendix nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying en ULOE must file a separate notice with the Securitics Administrator in cach state where sales
are to be, or have been made. If a state requires th: 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 shal! be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice end must be 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 ia a loss of an available state exemption unless such exemption is predictated on the
filing of a tederal notice.

Parsons who respond to the collectlon of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 0of9



#  Each promoter of the issucr, if the issuer has been organized within the past five years;
e  Each beneficial owner having the power lo vote or dispose, or dircct the vote or disposition of, 10% or more of a class of equity securities of the issucr.
¢ Each executive officer and director of carpornte issuers and of corporate general and managing pariners of partnership issuers; and

&  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  {T] Promoter  [7] Beneficial Owner  [[] Executive Officer [] Director [J 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{cs) that Apply:  [] Promoter [T Beneficial Owner [] Executive Officer [ ] Director [J General andfor
Managing Partner

Full Name {Last name first, if individual)

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

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  [[] Beneficial Owner [ Exccutive Officer {7] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual}

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

Check Box(cs) that Apply:  [] Promoter  [C] Bencficial Owner ] Exccutive Officer  [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [T} Promoter  [T| Beneficial Owner [ ] Excentive Officer  [[] Director [] General andfor
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:  [[] Pramoter  [7| Beneficial Owner  [7] Exccutive Officer [} Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Stre:t, City, Siate, Zip Code)

{Use blank sheet, or copy and use additional copics of this sheet, as necessary)

20f9




T3« P f T B b R A TRy Y 1y TR
BiNFORVATIONABOUT OFFERING®
Poa ot wih o o I P L T

1. Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering? ...occcvvevirinviiennins \ES E
Ansyser also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? ...t 3
Yes Ne
3. Does the offering permit joint ownership of @ Single UNit? ... [

4.  Enter the information requested for eack. person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the offering.
Ifapersen 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 deiler. 1f 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 Listcd Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual StAES) c..cciicnicnimsms e cnnss | All Blates

(1] (XS] (ME] (M§]
(MT) NH] [§7] [NY]
[RT] 7

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 SHALEE) .o reert s csssssrssessesssssssaressrnnnenonneons | A1 S13tCS
(€Ol (Dcl
(Ks] MO]
[NE] I (OH]

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 o Intends to Solicit Purchasers
{Check “All States™ or check individual S1aLes) ..o PO OUIORUOTU VOO P [ I Y L 7¢-102
€1 (HD)
XS] {ME] MN)
[MT} [NH] Y

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Fv ,)"a- % R Iy o
OFEERING PRIGENUMBERIOF INVESTONS, EXE]

AR

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” cr “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
Debt . Amended and Restatecl Semor Subordmated Note o5 B,700,000.00" ¢ B,582,000.00°
[[] Common [7] Preferred
Convertible Securities (including warrants) Amended and Restated Warrent for Series G .. § 313,000.00° ¢ 108,000.00"

TOLB v vvsssseeeseeseeenses et sesssmes s ssses s stsssesnsreessenesssenssenesssssies sesseensssoseesnneeess §_r0 o 000-00"

5 8.700,000.00*

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-i.ccredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchused securities and the aggregate dollar amount of their
purchascs on the total lines. Enter “0” if answer is “nonc” or “zerp,”

Aggregate
| Number Dollar Amount
Investors of Purchases
ACCIEAILE INVESLOLS v vitiiiiiriitiieecice e rcaistse s sae b b s s sb st st s b oo be e s st rr s g sere s bra b vane s 1 ¢ 8,700,000.00*
Non-accredited IMVESLOTS ..ottt s ere e ses e ee e sesas sesrssasaenssestsess oot smestmnrs seengansasyassasssmnenes b
Total (for filings under Rule 504 only) ... s 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
' 3. Ifthisfilingis for an offering under Rule 504 or 505, enter the information requested for all securitics
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 .
Type of Dollar Amount
Type of Offering Security Sold
REGUIZLON A ..o iiiitiie et citeim et tee et ey ree veranrerr b are ve s resarn rrn s nireres s
RUIE 504 Lo e e e s s
Total ........ ¢ 0.00
4 a. Furnish a statement of all cxpenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENE'S FEES cvnninmmrmmiimesissssssseersessisssssisassessiassans O s
Printing and Engraving Costs .. o &
LEBAL FOES covv.rvuvuiirietesseemsreects s seseecmsres s ses s secssosscaeesetsecsseasaens et ene s e e erd TR S SRS VAR TS TSR R TSR e v ] § 205,000.00
Accounting Fees .. s 1500000
Engincering Fees . O s
Sales Commissions (specify finders’ :fees separately)... s
Other Expenses (identify) _Transaction A55|3ta"°3“|-°an FeefLendar E"penses @ $_403,500.00
TOUAL 11vvrveresseanensesessesersessesserssnsassoes sosearorasmas seserseresers benesesssssoreseesessermare st AR SR ISP AR ISR TSRS TS s R S T v s 623,500.00

*See attached Note to Form D
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T AL et '’y T i
C- QEEE.R‘I_’ISOG PRI' E N‘UMBER OF INYEgTORSl._ g{g(‘gﬂlglﬁ §’E

b. . Enter the difference between the aggre gate offering price given in response to Part C — Question 1
and total expenses fumlshcd in response to Part C -~ Question 4,8, This difference is the "adjuslcd Bross 8,076,500.00
proceeds to the issuer.”
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. Tf the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. T e total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b ebove.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIAMES AN FEES ooovonr e e esisi st s s s ssrss s g sss s ssseenss ] as
PULCRASE OF FEAL BSTALE ...co.eoenrm e ree it coss s sers it ssseb st st st sesstnssssassssnesssssararesssssrsssersares [ O as
Purchase, rental or leasing and installation of machinery
and COUIPMIBIIL covevivvrrvvermearrsrsnrersrrrersmeressrvasarrsressevesses smece -3 0s
Construction or leasing of plant buildings and facilities ... nos Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another
ISSUEr PUISUANL L0 8 MIETZET} crevrvnrresinisseesisssssesiosesssssscrassssesssommssosssesessiseststastssssinssmssnest essssssssssssssssssesens | Mns
Repayment of indebIedness ... ... ovveecreeeecsssicsssssissssnss s scssssas s ssssssans sssssssssssasnssanssoesrecessssessoss (o] 9 30,000.00 s
Working capital......ccvoreeirercererrerssnnvsenesnersires — 73 2,300,000.00
Other (specify): Distributions to Memburs and Repurchase of Umts to cenam Members @S 5,842,000.00 0s

....... as Os

COMIMN TOALS «..cvvoeecenrrasnsrenesees s s ssssirssssesssssnssssesssssosssssssess sossssosrssmssssssssssssent sssssisssssssmsassssssnssssns ) 5.872,000.00 s 2,300,000.00

Total Payments Listed (column totals added) ...ccoviinnvnieinnnn, s 8,172,000.00

T

D EEDEWSIGNATU;{E‘*' A

DA

The issuer has duly caused this notice Lo be signed by the undersigned duly authorized person. Ifthis notice is filed under Rile 505, the following
signature constitutes an undertaking by the issiier 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-aceredited %stor pursuant to paragraph (b)(2) of Rule 502,

issuer (Print or Type) Signmat Date
United Metro Media, LLC y M/(ﬂ. e CEO January Z , 2008

Name of Signer (Print or Type) Title of Signer (Prit*(ur Type)
Leonlida K. Jamison Chief Financiat Officer
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations, (See 18 1.5.C. 1001.)
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Is any party described in 17 CFR 230.262 presently subject to any of the dlsquahﬁcatlon Yes No
provisions of such rule? ..., v - PPPUTSUTORIRO OO 3| O

Sec Appendix, Column 5, for state response.

The undersigned issuer hereby under.akes to furnish to any state administrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as requircd by state law,

The undersigned issuer hereby undertakes to furnish to the state edministrators, upen written request, information furnished by the
issuer to offerces.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be cntitled 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 zstablishing that these conditions have been satisficd.

The issuer has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalfby the undersigned

duly authorized person.

[ssuer (Print or Type)
United Metro Media, LLC

)
%/ Joon , a0

Date

January "}, 2008

Name (Print or Type)
Leonilda K. Jamison

Title (Print or Type) ©
Chief Financial Officer

Instruction:

Print the name and title of the signing represertative under his signature for the state portion of this form. One copy of every notice on Form
D must bc manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed

signaturcs.
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rorglelia
T

F2aTeE

Intend to sell
to non-accredited
investors in State

(Part B-Ttem 1)

Type of security
and aggr:gate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{(Part E-Item 1}

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

... ]

CA

CO.

CT

DE

DC

FL

GA

HI

1D

IL

1A

KS

KY

LA

ME

MA

Ml

M8
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggr:gate
offering price
offered in state
(Part C-Tten 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
cxplanation of
waiver granted)
(Part E-Item 1)

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

OK

OR

PA

RI

SC

£8,700,000.00**

$8,700,000.00
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Intend to sell
to non-accredited
investors in State

3

Type of se:urity
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

{Part B-Item 1) (Part C-Itein 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY i
i . - |
PR Il I

* See attached Note to Form D
*  Amended and Restated Senior Subordinated Note
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NOTE TO AMENDED FORM D
OF UNITED METRO MEDIA, LLC

On April 5, 2007, United Metro Media, LLC (the “Company™) issued and sold to
one purchaser a Senior Subordinated Note (the “Note”) having a face principal amount of
$6,700,000 and a Warrant to purchase 175.5 Class C Units (the “Units”) of the Company. On
December 27, 2007, the Company amended the Note to increase the face principal amount to
$8,700,000, and revised the Warrant to grant the holder the right to purchase 54.3 additional
Units. The Warrant has not been exercised.

When filed in April, the original purchase price for the Note and the Warrant
together was $6,700,000, with $83,000 of this amount used to acquire the Warrant and the
balance used to acquire the Note. As originally filed, the Warrant included an initial aggregate
exercise price of $500,000, which exercise price decreased over time so that eventually the
aggregate exercise price of the Warrant is only $100.

The Company has now amended the aggregate principal amount of the Note to be
$8,700,000 with $108,000 of this sum allocated to the acquisition of the Warrant and the balance
used to acquire the Note. The Warrant now includes an initial aggregate exercise price of
$205,000, which exercise price still decreases over time so that eventually the aggregate exercise
price of the Warrant is only $100.

The total amount of the offering now listed on the Form D includes both the
amended face amount of the Note, $8,700,000, plus the price paid to acquire the Warrant
($108,000) plus its initial aggregate exercise price ($205,000). The aggregate amount already
sold lists the amounts the purchaser has paid to date for the Note and the Warrant ($8,592,000
for the Note and $108,000 for the Warrant for a total of $8,700,000). All of the securities
described above (including any securities into which the same may be converted or for which the
Warrant may be exercised as well as any securities into which such securities may be converted)
are included in the offering for ‘which the Form D is being filed.

15192155.2

END



