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‘ -§ NOTICE OF SALE OF SECURITIES

' PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR — -
i UNIFORM LIMITED OFFERING EXEMPTION rei eri
08051729
DATE RECEIVED

Name of Offering (check if 1his is an amendment and name has changed, and indicate change.)

Metropolitan Equity Investments Holdings 3, LLC Limited Liability Company Interests cEe
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section 4(6) .,E.] wamg
Type ol Filing: [ New Filing [JAmendment Lt

A. BASIC IDENTIFICATION DATA

I.  Enter the information requested about the issuer ANTTTAT TR

Name of Issuer (Dchcck if this ts an amendment and name has changed, and indicate change.)

Metropolitan Equity Investments Holdings 3, LLC ANaghington, DG
Address of Executive Offices (Number and Street, City, Siate, Zip Code} | Telephone Number (Including Area Code) U

423 Park Avenue South, 12 Floor (212) 561-1209

New York, NY 10016

Address of Prircipal Business Operations {Number and Street, City, Siate, Zip Code) Telephone Number (Including Area Code)

(if diffczent fiom Excevtive Offices Same as Executive Offices Same as Executive Offices

Brief Description of Business:  Investment
Type of Business Organization

Dcorporalion [Jlimited partnership, already formed B other {please specify): limited liability company
3 business trust [ limited pannership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 03 2008
K Actual £l Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:  DE
CN for Canada; FN for other foreign jurisdiction)
I 2
GENERAL INSTRUCTIONS

Federal:

Who Musr File: All issuers making an offering of securities in reliance on an exempticn end :r Regulation Dt or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S8.C. 77d(6).

When 1o Fife: A notice must be filed no Jater 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
carlier 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 ar
certified mail 1o that address.

Where 1o File: U.5. Securities and Exchange Comimission, 430 Fifth Street, N.W,, Washingion, D.C. 20549,

Coples Reguired: Five {5} copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not imanually signed must be photocopics of the manuably signed
copy or bear typed or printed signatures.

Information Reqiaired: A new filing must contain alt information requested. Amendments n 2ed only report the name of the issuer and offering, any changes thereto, the information requested in Pan
C, and any material changes from the information previously supplied in Pants 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 te used 1o indicate reliance on the Uniform Limited Offering Exemption ( ULOLE) for sales of securities in those stz1es that have adopted ULOE and that have adopied 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 wade, If a state requires the payment of a fee as a

precandition to the: clzim for the exemption, a fee in the proger amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to

the nelice conslitutes a pant of this notice and must be completed.

e
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Converscly, 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 federal notice.
! |

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not
required to respond unless the formn displays a currently valid OMB conirol number.
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A. BASIC IDENTIFICATION DATA

2. Enter the informutten requested for the following:

. Each prometer 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 corporare general and managing paniners of pannership issuers; and

. Each general and managing partner of partnership issuers.

Check X Promoter [Jeenciicial Owner [JExecutive Officer [l Director BJ Managing Member of

Box(es) that the Issuer

Apply:

Full Name (Last name first, if individual}

Metropolitan Equity Partners, LLC

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

432 Park Avenue South, 12" Floor, New York, NY 10016

Check Boxes  [] Promoter [ Beneficial Owner [] Executive Officer [CiDirector & Member of the

that Apply: Managing Member of
the lssuer

Full Name {Last name first, if individual}

Yogel, Benjamin

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

432 Park Avenue South, 12 Floor, New York, NY 10016

Check Boxes O Promoter [[] Beneficial Owner OExecutive Officer [CDirector Bd Member of the

that Apply: Managing Member of
the lssuer

Full Name (Last name first, if individual)

Lisiak, Paul

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

432 Park Avenue South, 12" Flaor, New York, NY 10016

Check Boxes [ Promoter [J Beneficial Gwner [CJExecutive Officer {(Director O General and/or

that Apply: Managing Pariner

Full Name (Last name first, if individual)

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

Check Boxes [ Promoter [ Beneficiat Owner OExecutive Officer [Director 0 General and/or

that Apply: Managing Partner

Full Name (Last name first, if individual)

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

Check Boxes [ Promoter ] Beneficial Owner [ Executive Oflicer ] Director O General andior

that Apply: Managing Partner

Full Name (Last name first, if individual}

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

Cheek Boxes [ Promoter [ Beneficial Owner OExecutive Officer Oirecter 3 General and/or

that Apply: Managing Partner

Full Name ¢ Last name first, if individual)

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

Check Boxes O Promoter [ Beneficial Owner JExecutive Officer Clirector O General and/or

that Apply:

Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)
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: B. INFORMATION ABOUT OFFERING

..\ _________________________________________________ _________________________' ________________.______________________ . ]

[

Fas the issuer sold, or does the issuer intend to sell, to nen-accredited investors in this offering? ..o Yes No X
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individuwal? ..ot $50,000.00

Does the offering permit joint ownership 0f @ SINEIE UNIT . ..o ettt seens Yes _ X No

Enter the information requested for cach 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 secunities in the offering. 1f a person to be listed is an associated person or agem of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. [f more than five (3} persons 1o be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealur only.

None

States in Which Person Listed Has Solicited or Intends to Soliciv Purchasers;

(Check "All States™ or Check INAIVIAUAL STALES) .iovivvir it vt st iis sttt b ss bt ete et ees1e et e eettssta et serebe et ee e sereteseeseteresbesseseeesseneseneereereeneereesseeeenroneenneeenne. L Al Slates
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L e ———————E———————
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggregate offering price of securities included in this offering and the total amount alrcady 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.

Type of Security Aggregate Amount Already
Offering Price Sold

BQUITY ..ot ettt et e cr b b e h ettt S 000 b S £ 19}
[] Common Stock [(JPreferred
§_ 000 b 0.00
Parnership INLEIESLS ... e e et s b S 00O $. 000
Other - Limited Liability Company Interests of the Issuer ¥ 1,075,000.00 § 000
TOUBL .1ttt S eab e bt e §__ 1,075.000.00 § 2 0.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Emter the number of accredited and non-aceredited investors who have purchased secunties 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 07 if answer is "none™ or “zero.”
Number Aggregale
Investors Dollar Amount
of Purchases
ACCTEAUEA IMVESIOTS .. ..o eiiicr et cr ettt sttt et 0 b 0.00
Non-accredited Investons.. ..o, 0 $ 0.00
Total (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior (o the first
sale of securities in this offering, Classify securities by type listed in Part C - Question I
Not Applicable
Type of Dollar Amount
Secunty Sold
Type of Offering
RUIE SO5 ot bbbt b ettt b3
REBUIALION A Lottt ettt ettt ea et )
TOML ..o e ettt e e b
4. 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 fiture contingencies. 11 the amount of an expenditare is not
known, furnish an estimate and check the box to the lefl of the estimate.
TTANSTET AREIIS FEES...uivveieeeesieeses e st e ss s sas st ress s bbb O $ 0.00
Printing and Engraving Coss..... ] s 0.00
BCREI FEES ..ot ettt b e s s en e X s 10,000.00
ACCOUNIINE FEES ..ottt ettt et ce e eae e e s s e st e s e emena e e e s nsreae O $ 0.00
EnEINCErinE FoeS oot ettt e et s st e ere et ane st anae s O b 0.0¢
Sales Commissions (specify finders’ fees separately) ..o ] A3 0.00
Other Expense (ldentify) Miscellaneous offering expenses ard blue sky filing fees........... X 3 5.000.00
TOUAL ..o e ts b bbbt sttt eee e Seeeee e s e et renena b 4] ) 15,000.00
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T — L —————————————
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. b. Enter the difference between the aggregate offering price given in response 10 Part G- Question | and toral expenses B $1.060.000.00
furnished in response to Part C— Question 4.a. This difference is the “adjusted gross proceedsto the issuer™......................

5. Indicate below the amount of the adjusted gross proceeds Lo the issuer used or proposed to be used for each of the purposes hown.
If the amount for any purpose is not known, furnish an estimate and check the box 1o the left of the estimate. The total of the
paymenits listed must equal the adjusted gross proceeds 10 the issuer set forth in response to Part C- Question 4.b above.

Payment to Officers, Payment To

Directors, & Affiliates Others
SIAMIES A FIES .- .vocoeoeeeereecreeceieeerees oo eos et ettt {ds 5315000 Ot 0.00
Purchase of Teal @818 ..ot et nr e [Os oo0 OJs 0.00
Purchase, renral or leasing and installation of machinery and equipment..............cccoioiieieri e [Os 000 Os 0.00
Construction or feasing of plant buildings and faCilities ..........ccccoiveeiinriiiiin e s oo0 s 0.00
Acquisition of other busingsses (including the value of securitics involved in this offering that may be used
in exchange for the assets or securities of another isSuer pursuant o 8 MErBeT Y. ..o iy re e e 1s 600 ds 0,00
Repayment of indebledness. ... s L] § 000 [0 0.00
Working capital and investment s 000 BJS  $1.006250.00
Other {specify:

(s 000 1§ 0,00
COIUMI TOUAIS ... oee et et ettt bbb bbb £ oot st et st eh e sttt b ne e 53 s 53.75000 [3S £1.006.250.00
Total Payments Listed {column to1als 8ddea)...........ccviiiiiiiiiinnmiinn s eessse e s 1.060,000.00

S e
D. FEDERAL SIGNATURE

THe issuer had duly caused this notice to be signed by the undersigned duy authorized person. If this notice is fited under Rule 503, the following signature constitutes an

undertaking b 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 Rule 5062.

Issuer (Print or Type) Signatur _Date

Metropolitan Equity Investments Holdings3, LLC ﬂ,'// June & 2008

Name of Signer (Print or Type) Title ot Signer {Print or Type)

Benjamin Yogel Member of Metropolitan Equity Partners, LLC, which is the Managing Member of the
1ssuer

s
ATTENTION

Intentional misstatements or emissions of fact constitute federal criminal viclations. (See 1& U.S.C. 1001.)
N A |
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of

the disqualification provisions of such rule?

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 fariiliar 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 nctice to be signed on its behalf by the undersigned duly

authorized person.

Issuer (Print or Type)
Metropolitan Equity Investments Holdings3, LLC

Signature

444/

Date
June

, 2008

Name of Signar (Print or Type)

Title of Signer (Print or Type)

Benjamin Yogel

Member of Metropolitan Equity Partners, LLC, which is the Managing Member of the

Issuer
Instruction;
Pont the nwme and titk of the signing tslive under his sig for ihe siale paricn of this farm  Gne copy of avery nalice on Form O must ba manually signed. Any cepies nol manually signed musi be pholocopsas of the manually signed copy or
hear lyped or priniad siynatures
6
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Appendix

|2

I Intend to sell 10

! non-accredited
investors in State
({Part B — [tem

1)

3

Type of security and aggregate
offering price offered in state
(Part C - [tem [}

4
Type of investor and amount purchased in state
(Par: C—Item 2)

5
Disqualification
under state
ULOE (if yes,
attach
explanation of
waiver granted)

State

Yes No

Up to $1,075,000.00 of Limited
liability company interests

Number of
Non-accredited
Investors

Mumber of
Accredited

‘nvestors Amount

Amount

(Part £ - ltem 1)

Yes

AL

MI

MN

MS

MO

MT

NE
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] 2
Intend 10 sell w
nen-gecredited

Ivestors in Statc
({Part B — Item

3]

3

Type of security and aggregate ;

ofiering price offered in state
(Part C - liem 1)

f 4

T
i
I

(Pant C - ltem 2)

Type: of investor and amount purchascd in state

5
Disqualification
under state
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E - ltem {}

State | Yes No

Up to $1,075,000.00 of Limited
liability company interests

Number of
Accredited
investors

Amount

Number of
Non-accredited
Investors

Amount

Yes i No

NH

NJ X

$1,075,000.00

NY

£1,075,000.00

NC

ND !

OH

" OK

OR

UPA

$1,075,000.00

RI

™

TX

urT

VA

WA

WI

N

PR |
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