FORM D _/"/550?5

UNITED STATES OME APPROVAL
SECURITIES AND EXCHANGE COMMISSION | oMB Number: 32350076
Washington, D.C. 20549 Expires:  January 31, 2009
Estimated average burden
Temporary hours per response ........ 4.00
FORMD
SEC Mail Processing
NOTICE OF SALE OF SECURITIES Section
PURSUANT TO REGULATION D, JAN 23 2009 p@OCESSE%@
SECTION 4(6), AND/OR 6 200
UNIFORM LIMITED OFFERING EXEMPTIO% ) FEB 0
ashington, DC

140 - ETERS
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) ‘ 1

Metropolitan EIH7, LLC: Limited Liability Company Interests

Filing Under (Check box(es) that apply): 1 Rule 504 [ Rule 505 B4 Rule 506 [T Section 4(6) O ULOE
Type of Filing: New Filing OJAmendment

A. BASIC IDENTIFICATION DATA

l.  Enter the information requested about the issuer _

Name of [ssuer (L__]chcck if this is an amendment and name has changed, and indicate change.}

Metropolitan EIH7, LLC
Address of Executive Offices (Number and Street, City, State, Zip Code) | Tetephone Number {Inclu
423 Park Avenue South, 12* Floor (212) 561-1209
New York, NY 10016 09002202
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Uode)
(if different from Exscutive Ofices Same as Executive Offices Same as Executive Offices
Brief Description of Business:  Investment
Type of Business Organization
Dcorpormion [limited partnership, already formed & other (please specify): limited liability company
(] business trust O limited partnership, to be formed
Monith Year
Actual or Estimated Date of Incorporation or Organization; 07 2008

& Actual O 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)

GENERAL INSTRUCTIONS Note: This is a specia! Temporary Form D (17 CFR 239.500T) that is available to be fited instead of Form D (17 CFR 239.500) only to
issuers that file with the Commission & notice on Temporary Ford D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after September 15,
2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer
must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of §230.503T.,

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.5.C. 77d{(5).

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
carlier of the date it is received by the SEC a1 the address given below or, if received a1 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, 100 F Street, N_E., Washington, D.C, 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed, The copy 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 materig} changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fec: There is g federal filing fee.

State:

This notice shall be used 1o 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 Securitics 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 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 & loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 (9-08) Persons who respond to the collection of infonmation contained in this form are not

required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA
A

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

o 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 securitics 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 [ Promoter [Beneficial Owner [JExecutive Officer ODirector B 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, 2% Floor, New York, NY 10016

Check Boxes ] Promoter O Béneficial Owner [ Executive Officer ODirector B Member of the
that Apply: Managing Member of
the Issuer

Full Name (Last name first, if individual)

Yoge!, Benjamin .

Business or Residence Address (Number and Street, City, State, Zip Code)
432 Park Avenue South, 12™ Floor, New York, NY 100t6

Check Boxes ] Promoter O Beneficial Owner Oexecutive Officer Oirector X Member of the
that Apply: Managing Member of
the [ssuer

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% Floor, New York, NY 10016

Check Boxes O Promoter ] Beneficial Owner LIExecutive Officer [IDirector O 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  [J Promoter 1 Beneficiat Owner ClExecutive Officer [Ibirector [? General and/or
that Apply: I Managing Partner
Full Name (Last name first, if individual) !

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

Check Boxes [ Promoter [ Beneficial Owner [lExecutive Officer 0irector O General and/or
that Apply: ! Managing Partner
Full Name {Last name firs, if individual}

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

Check Boxes [ Promoter O Ben;cﬁcial Owner [OJExecutive Officer [Director O 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 (] Bcn;eﬁcial Owner ClExecutive Officer Obtrector O General and/or
that Apply: ! Managing Pariner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, Cit:y, State, Zip Code)

128752.00100/11859266v.1



|
|
|

. ' | B. INFORMATION ABOUT OFFERING
e
1. Has the issuer sold, or does the issuer intend to scl] to non-accredited investors in this offering?..........cooccoveirermnnrncmicssisienen. Y€ No X

, Answer also in Appendix, Cotumn 2, if filing undcr ULOE

2. What is the minimum investment that will be acolcptod from any individual? ... s $50,000.00*
*May be waived in the sole discretion of the Managiné Member of the Issuer.
3. Does the offering permit joint ownership of @ SInle UNI? . _iirennsssenssensssssssssssssssssssssssssssenneennes VES __X_ NO

t

| 4. Enter the information requested for each pcrso'n who has been or will be paid or given, directly or indin:ctly, 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 be listed are associated persons of such a

|

|

|

|

broker or dealer, you may set forth the mf‘onnaxldn for that broker or dealer only.

None !

|
States in Which Person Listed Has Solicited or Intends; to Solicit Purchasers:
j E1 All States

(Check “All States” or Check INdIVIABal SLALES) . ...l et st e sane e sesne e s er e s st AL A H AR AL HARAL AR SRR R a TR s o2t st nen st s

128752.00100/11859266v.1



|
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enjer the aggregate offering price of securitim; included in this offering and the total amount already sold. _E_mcr “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.
Type of Security ' Aggregate Amount Already
Offering Price Sold
b ©.00 3 0.00
s 000 5000 000

|
a C:ommon Stock [JPreferted

|

L

$§_ 000 $___ 000
Partnership Interests... A ) 0.00 s 0.00
Other - Lirmnited Lnablhty Companyllntcrests of thc IssucT b 1.050,600.00 by 525,000.00

|
Total: $ 105000000 s 525.000.00

Answer also in Appendix, Colurr‘m 3, if filing under ULOE,

2. Enter the number of accredited and non-accredlted investors who have purchased securities in this
offering and the aggregate dollar amounts of thcu' purchases. For offerings under Rule 504, indicate
the number of persons who have purchased gecumles and the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none” or “zero.”

Number Aggregate
Investors Dollar Amount
! of Purchases
ACCIEAIEA INVESIOTS .....cvoiveceeuearissasssossssnssssssssansss beanessemmss smensssessssees s e sesresseesnssssssseerssseneees 7 $ 525,000.00
Non-accredited Investors .. i 0 $ 0.00
Total (for filings under Ru]c 504 only) re et s Are AR b bt arnantre s S
Answer also in Appendix, Column 4, if ﬁhng under UI.)OE

3. 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 twetve (12) months prior to the first
sale of securities in this offering. Classify sccurit|lc5 by type listed in Part C — Question 1.

Not Applicable

.

! Type of Dollar Amount

! Security Sold

Type of Offering
RUIE 505 s ar e b b et b
Regulation Ao esases s sessesossirees oo eee oo eeeeee
TOAL. ...ttt e e e e s bbb e r s are s bbb A e b et bt e at et bt et emmen

4. a. Fumish a siatement of all expenses in cofnnection with the issuance and distribution of the
sccurities in this offering. Exclude amounts refating solely to organization expenses of the issuer. The
information may be given as subject to future afmlingcncics. If the amount of an ¢xpenditure is not
known, furnish an estimate and check the box to the left of the estimate.

VM

Transfer ABENES FEES ...ovvverieerie b e e s
Printing and Engraving Costs OO0V OO
Engineering Fees... .-
Sales Commlssmns (spcclfy finders’ II’ees separaiely)

0.00
0.00
20.000.00
0.00
0.00
0.00

o o WY O B o

Other Expense (ldentify) Misccllanclous offering expenses and blue sky filing fees............ s 5.000.00

Total..oooeeeee e i

X 8 0O00XKROO

$ 25,000.00

128752.00100/11859266v.1 ‘



¥
1

' C. OFFERING PFICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1 and total expenses
furnished in response to Part C — Question 4.a, This difference is the “adjusted gross proceeds to the issuer”

If the amount for any purpose is not known, fumlsh an estimate and check the box to the left of the cstimate, 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.

Salaries and fees (ONE-tiME MANAZEMENT FEE)...........ccolvveiveeeieeresereeseecssese e sssss s ssenst st st s sasassasesssanssssonsses

Purchase of real ES1alE .........cocvivcnvecncrecne e v vt b

Purchase, rental or leasing and installation of machinery and equipment ...

I
Construction or leasing of plant buildings and facililiEs ..........cc.ocvvvveireimreirmrense s insarserevserseresrssssersnrasses

Acquisition 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 issue{ PULSUANE 1O & IMETEET)...vevececerreeveeresveseevesnsresnneeees

Repayment of indebedness. ..o e

Working capital and investment i

Other (specify:

Column TOLAIS ..o e e e ens

s

Os

Os

Os

Os

Os

Os

Os

& s

B4 $1.025.000.00
Payment to Officers, Payment To
Directors, & Affiliates Others
2500000 1% 0.00
000 Os 0.00
o000 Os 0.00
000 Os .00
0.00 (s 0.00
000 Os 0,00
000 A8 1,000,000,00
000 s 0,00
2500000 B3 1,000,000.00
B2 $.1,025,000.00

| D. FEDERAL SIGNATURE

accredited investor pursuant to paragraph (b}2) of Rule 502.

The issuer had duly caused this notice to be signed by Il‘lc undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to furnish to the U S, Sccurmcs and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any non-

Issuer (Print or Type) !
Metropolitan EIH7, LLC 1

|
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.

- ‘ /L/

Date
January 2|, 2009

t
Name of Signer (Print or Type} \
Benjamin Yogel l

I

Title of Signer (Print or Type)

Member of Metropolitan Equity Partners, LLC, which is the Manager of the [ssuer

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

128752.00100/11859266v.1 1



E. STATE SiGNATURE

1.  Is any party described in 17 CFR 230 262 presently subject to any of
the disqualification provisions of SUCh rUE?............ccocevveeevererereeresreeeeeas No

2. The undersigned issuer hereby undertakes to fumish 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 reqmred by state law.

offerees.

3.  The undersigned issuer hereby unldertakes to furnish to the state administrators, upen written request, information fumished by the issuer to

|
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 whlch this notice is filed and understands that the tssuer claiming the availability of this exemption has the

See Appendix, Column 5, for state response.

burden of establishing that these conditions have been satisfied.

The issuer has read this nofification 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) | Signat Date
Metropolitan ETH7, LLC | January ][, 2009
: i
Name of Signer (Print or Type) Title of Signer (Print or Type)
Benjamin Yogel Member of Metropolitan Equity Partners, LLC, which is the Manager of the Issuer
{
i
)
instruction:
Prind the name and ttio of the signing undcr his signature for the state portion of this form, Ona copy of every notoe bn Fom D must be marsely Signed. Arty copies not manuslly sKnad st be photocoples of the manusly signed copy or
bear typed or printed signatures.
|
I
|
|
|
\
'
!
b
t
I
|
\
i
\
|
6
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Appendix

2

Intend to sell to
non-accredited

investors in State
({Part B — ltem

D

3 [

Type of security s:md aggregate
offering price offered in state
(Part C - Item 1}

i
\
L
|

4

Type of investor and amount purchased in state

(Part C — Item 2)

5
Disqualification
under state
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E — Item 1)

Yes No

Up to $|,050,000.(|l0 of Limited
liability company interests

Number of
Accredited

investors Amount

Number of
Non-accredited

Investors

Amount

Yes No

same

1 $50,000.00

CT

same

DE

DC

FL

HI

iD

IL

same

IN

Ia

KS

KY

MD

s

MI

MS

MO

NE

128752.00100/11859266v.1




2

Intend to sell to
non-accredited
‘investors in State
({Part B — ltem

1)

3

Type of secyrity :Imd aggregate
offering price offered in state

(Part C - Item 1)

4

Type of investor and amount purchased in state

(Part C — Item 2)

5
Disqualification
under state
ULQE (if yes,
attach
explanation of
waiver granted)
(Part E — Item 1)

State

Yes No

Up to $l,050,000.l?0 of Limited
liability company interests

Number of
Accredited
investors

Amount

Number of
Non-accredited
Investors

Amount

Yes No

NV

NH

NJ

same

$50,000.00

NY

same

$465,000.00

NC

ND

OH

OK

OR

PA

RI

sC

3D

TN

™%

uT

VA

WA

W1

|
|
|
|
I
|
|

PR

Note:

128752.00100/11859266v.1

i
|
!
|
|
|
\
|
1

1
i
|
|
1 foreign investor purchased $120,000.00 of the offered securities.

gD




