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hours per form ......................4.00

NOTICE OF SALE OF SECURITIES 056
PURSUANT TO REGULATION D, (el Progeselng
09004021 SECTION 495%, AND/OR Section
- UNIFORM LIMITED OFFERING EXEMPTION

S6R Y200k

Name of Offering (E:I check if this is an amendment and name has changed, and indicate change.)

Equity Long-Short edpeAccess Ltd. (the "Issuer') AN Pl A [RFS
Filing Under (Check box(es) that apply): [ ] Rule504 [] Rule 505 B Rule 506 (3 section4(6) [] ULOE 5%
Type of Filing: @ New Filing D Amendment

A. BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ((_] check if this is an amendment and name has changed, and indicate change.)

Equity Long-Short HedgeAccess Lid,

Address of Executive Offices ) {Number and Street, City, State, ZIP Code} | Telephone Number (Including Area Code)
¢/o Merrill Lynch Alternative Investments LLC, 2 World Financial Center, 225 Liberty Street, 7™ | (866) 637-2587

Floor, New York, NY 10281
Address of Principal Business Operations (Number and Street, City, State, ZIP Code) | Telephone Number (Including Area Code}
(if different from Executive Offices) same as above samc as above

Brief Description of Business  To invest in a group of portfolio funds which take both long and short positions in equity sccurities the portfolio
manager considers 1o be under or overvalued.

Type of Business Orgamization ;E,RQ CESS ED
[ corporation [ timited partnership, already formed & other (please specify):limited liability

D business trust D limited partnership, to be formed

L0000

AN N 4
Month Year WAL U3 JUUY

Actual or Estimated Date of Incorporation or Qrganization; @ @ @ Actual D Esn'ilﬁ
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: MSON REUTERS

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

[Yhen to File: A notice must be filed no later than 15 dz(xiys after the first sate of securities in the offering. A notice is deemed filed with the U.S. Sceyrities and Exchan%e
Comemission (SEC) on the earlier of the date it is receive Itag the SEC at the address given below or, if réceived at that address after the date on which it is due, on the dale
it was mailed by Umnited States registered or certified mail to thal address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washinglon, D.C. 20549.

Copies Required: Tive (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 opy o1 bear typed or printed signatures,

{n{orma:_iorr Required:, A new filing must contain all information requested. Amendmenis need only rcRon the name of the issuer and offering, any changes theretg, the
infonnation requested in Part C, and any matenial changes from the information previously supplied in Parts A and B. Part E and the Appendix need not bé filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reljance an the Unifonn 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 {ile a separate notice with the Sccurities Adniinistrator in each state where sales afe to be, or have been made. If a state
reguires the pag’mcnt of a fee a3 a precondition 1o the claim for the exemption, a fee in the proper amount shall accomJJany this form. This notice shall be filed in the appropriate
staics in accordance with state law. The Appendix to the notice constitutes a part of Lhis 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 a loss of an available state exemption unless such exemption is predicated on the|
filing of a federal notice,

Potential persons who are to respond to the collection of information
contained in this form are not reguired to respond unless form displays

a currently valid OME sumber. SEC 1972 (2/99} 10f 8
NY1# G85855%v.1
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ 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 corperate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check Boxies) that Apply: Promoter D Beneficial Owner D Executive Officer D Director E General and/or
Managing Partner

Full Name (Last name first, if individual)

Merrill Lynch Alternative Investments LLC (""MLAT" or the “Sponsor”™)

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

2 World Financial Center, 225 Liberty Street, 7"‘ Floor, New York, NY 10281

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

Full Name (Last name first, if individual)

Ferri, Justin

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

¢/o MLAI, 2 World Financial Center, 225 Liberty Street, 7 Floor, New York, NY 10281

Check Box(es) that Apply: D Promoter D Beneficial Qwner Execulive Officer E Director I:l General and/or
Managing Partner

Full Name (Last name first, if individual)

Lee, Thomas W,

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

cfo MLAL, 2 World Financial Center, 225 Liberty Street, 7" Floor, New York, NY 10281

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

Full Name (Last name first, if individual)

Morton, Paul

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

¢/o MLAL, 2 World Financial Center, 225 Liberty Strcet, 7" Floor, New York, NY 10281

Check Box{es) that Apply: [:] Promoter D Beneficial Owner D Executive Officer ['J Director D 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: [:l Promoter D Beneficial Owner D Executive Officer [ Director D Gencral 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: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or

Managing Partner

Full Name (Last name first, if individual)

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

(Use biank sheet, or copy and use additional copies of this sheet, as necessary.}
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B. INFORMATION ABOUT OFFERING

1. Has the issuersold, or does the issuer intend to sell, to non-accredited investors in this offering? ....occevieivecereneiieniieiins

: Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any Individual? ...t i

YES

dJ

NO

X

$100,000(a)

(a) The Issuer is one in a series of "feeder funds" sponsored by MLAI (the "HedgeAccess Program”). The minimum
investment accepted by the Issuer is §100,000, provided that prospective investors must initially invest at least
$300,000 in the HedgeAccess Program as a whole.

3. Does the offering permil joint ownership of a single unit? ..
Enter the information requested for cach person who has bccn or wﬂl be pmd or given, dwcctly or mdxrectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. I 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 information for that broker or dealer only,

YES

¢

NO

O

Full Name (Last name first, if individual)

Merrill Lynch, Pierce, Fenner & Smith Incorporated

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

Merrill Lynch World Headquarters, World Financial Center, North Tower, New York, New York 10281

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) ........cccoueveiiiriveecereeeeereeee e E All States
[AL] [AK] {AZ]) [AR] [CA] [CO] {CTy [DE] [DC] [FL] [GA] [H10) [ID]
{IL] {IN] [TA] [KS] [KY] {LA] [ME] {MD] [MA] [MI] [MN] [MS] MO}
[MT] [NE] [NV] [NH] [N)] [NM) [NY] [NC] [ND] [OH] [OK] {OR] [PA]
[RI] ISC] [SD]  ITN] [TX] [UT] IvT] [VA] (WA]  [WV] W] (WY] [PR]

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 INdivIAURL STALES) ......ivivie e e st st are e sesre e rsressse st b srbesseasssmenrarsvrestoes D All States
[AL] [AK] [AZ] {AR] [CA] [CO] [CT} [DE] (DC] [FL] [GA] [H]] [ID]
[IL] {IN] (1A] (K] (KYT  {LA] (ME] fMD]  [MAL  [MI] (MN]  {MS] (MO]
[MT] [NE] [NV] [NH]} [NJ] [NM] INY]) [NC] [ND] [OH] [OK} [OR} [PA]
[RH [5C] [SDI  [TN] [TX] [UT) (VT] [VA] (WAl {wv]  [wi] Iwy]  [PR]

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 INAIVIAUAT STALESY c.o.ooooieoe ettt s e s eass e ssan s s sanaen D All States
[AL] [AK] [AZ] [AR]} [CA] [CO] [CT] [DE} [DC) [FL] [GA) [HI) (1D}
IIL) [IN] [IA] [KS] (KY] [LA] [ME] [MD] IMA] [MI] [MN] [MS] [MO)
[MT]  [NE] [NV} [NH] [N [NM] {NY] [NC] [ND] [OH]  [OK] [OR] {Pa]
{RI] [5C] (501 {TN] TX] (UT] (VT] {VA] [WA] [(Wv] W] [WY]  [PR]

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

Jof8



€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amounl already 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
T OO PO 50 50
EUELY 1 et bt h bkttt bR EE R bbb bbb et e $0 50

D Common D Preferred
Convertible Securities (including Warmants) ... s §0 30
PArtnErSRID TNTEIESES .....o.eeie e e ecens st s b b sae bbb 50 $0
Other (Specify Redeemable participating shares (the "Shares " (B} oo, } $500,000,000(c) $12,444,777.82

TOLAL oot c et e ettt a e e R e ea et $500.000,000(c) $12.444,777.82

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

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
oand the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persens 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 Doflar Amount
Investors of Purchases
ACCIEAICA INVESLOIS 1.coirrres e eceecetene et e rb bbbt s ss et e e s et creae et s e e entieseas 40 £12,444,777.82
NOD-BCCIEdIEd IAVESIOTS wuovorirvrvrirriirii s s st srass s e se et s e sasasReE L bbb e 0 30
Total (for filings under Rule 504 only) ..o e N/A SN/A
Answer also in Appendix, Column 4, if filing under ULOE.
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 twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .o et bbbttt bbb s N/A SN/A
REBUIALION A ..ttt et s sttt bbbt et sttt as st bR e abes s b nbn bt s bbb b s N/A SN/A
RUIE S04 e b et e bR bbb e E Rt et N/A SN/A
TOMAL et e e N/A SN/A
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the sccuritics 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, fumish an
estimate and check the box to the left of the estimate.
Transfer Agent's FEEs ......ocooeeiiiiiieiccrcrrre e $0
Printing and Engraving Costs $10,000
LB FEOS oottt bttt et et e e em et e ee e ee et et et et et ee et eee e es e st e e emnn et st et e et esan et et et ee e aean et enemnanee s aenenan $100,000
ACCOUNINE FEES ..o ittt ettt r e e e ebea e s b8t st ear et ans et $30.000
ENEINCEINE FRES .ottt e ettt ettt et et 1e s emsem s s1mt et a4 a4 b ee e e st st b b s ann s sms sttt etebetetaratasnsnarreeas 50
Sales Cominissions {specify finders’ fees SEPArAIelY) . ...c.oiiiiiiir ettt s e ran $12,500,000(d)
Other Expenses (identify) _Filing Fees @ $10,000

TOLAL L.ttt v e e e s as ettt ettt ettt ete s et ae AR e AT TS oAb AR e Rt e At b e bR e RO eas e s e et E $12.650,000

(b) See Exhibit A
(¢) See Exhibit A
(d) See Exhibit A
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response lo Part C - Question 1 and
totai expenses furnished in response to Part C - Question 4.3. This difference is the “adjusted gross proceed proceeds

to the issuer.”

$487,350,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each
of the purposcs shown. If the amount for any purposc is not known, furnish an estimate and check the box
to the left of the esumate. The tetal of the payments listed must equal the adjusted gross proceeds 1o the
issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
Salaries AN FEES ... s b e e @ $0 $0
Purchase Of 1Al E81AIE v oo ieeii ittt eeeeen et e et e e sm e e ee E $0 @ 30
Purchase, rental or leasing and insiallation of machinery and equipment...........cvmicn e @ 50 @ 50
Construction or leasing of plant buildings and facilities. ... B so 50

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

issuer PUTSUANE L A TTETEETY ..o aaceacitisiene e ecmaenaeat s eecaeceaneaneeneabtbeme s sme e eamaasaastE s b LS b e e e meeaannant TR b b s bR 1A E $0 & 50
Repayment of INdeblediess ... et s @ $0 E 50
Working Capital ... e s @ $0 @ s0
Other {specify): Portfolio Investments 30 & £487,350.000

B4 so B so

COMIMN TOAIS vvoorreeveeseve oo eeeeeeseseeesseseeeesmseesenresesensseeene oo 4 so $487,350,000
Total Payments Listed (column totals added)...........occor et @ $487,350,000
D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice if filed under Rule 505, the following
signature constitutes an undertaking by the issuer (o 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 {o paragraph (b}2) of Rule 502.

Issuer (Print or Type)

Equity Long-Short HedgeAccess Litd.

Signature Date
2 / Z February 5, 2009

Name of Signer (Print or Type)

Justin Ferri

Plitle of Signer (Print or Type)
/ Director

ATTENTION

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

NY1 6348760v.1
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) EXHIBIT A

(b) The Lssuer is offering three (3) Classes of Shares (Class A, Class C and Class ). The three {3} Classes are subject to different fees and

eligibility requirements which are based on the investor's cumulative investment in the HedgeAccess Program as a whole. Each Class is

further divided into two (2) Series, the {h) Scries for investors eligible to participate in "new issues” as defined by applicable rules of the
Financial Industry Regulatory Authority, Inc, (the "FINRA") and the (r) Series for investors restricted by applicable rules of the FINRA.

{c) Estimated maximum aggregate offering amount,
(d) Estimated maximum aggregate sales commission to be paid to properly registered selling agents. The amount of sales commisston to be

deducted from the investor's subscription amount varies from 0% to 2.50% based on the investor's cumulative investment in the HedgeAccess
Program as a whole.

END



