FORMD UNITED STATES L. ~ OMB APPROVAL

SECURITIES AND EXCHANGE [OMB Number: 3235-0076
COMMISSION [Expires: May 31,2005
i Washington, D.C, 20549 Estimated average burden

\hours per response....16.0

FORM D \
“~ " NOTICE OF SALE OF SECURITIES 297 9\&

, - ~ PURSUANT TO REGULATION D SEC USE ONLY
L e et T SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING l 1
EXEMPTION DATE RECEIVED
1 [

Name of Offering (] check i€this is an amendment and name has changed, gad indicate change)
L.S, EDUCATION LOAN TRUST 111, LLC STUDENT LOAN BACKED NOTES, SERIES. 2004
{“iling Under (Check box(es) thal apply): [ Rulc 504 [J Rule 505 Rule 506

[jSecrion( [JULOE

Type of Filing: [ New Filing [ Amundraent

e IGRIR]

Name of Issuer ([ check if this is an amendment and name has changed, and indicatc change.)

U.S. EDUCATION LOAN TRUST JiL, LLC 04034780
Address of Excevtive Offices (Number and Street, City, Stare, Zip Code) . Telephone Number (Including Area Code)
600 Brickell Avenue, Suite 400, Miami, Florida 33131 (786) 7770@@% o
_. Address ol Principal Business Operations {Number and Sireet, City, Stale, Zip Codc) Telephone Number (lacluding ;‘Ixcﬁ@d& E S

(if different from Excouiive Offices) - - NIA - 5 N N/A S D
Brief Description of Business Ul i 4
Student loan securitization 200%1
Type of Business Organization THE .

U corporation (] timited partnership, already formed & other (please specity): limited lf Ry N ﬁ:

: ' company el
(3 business trust {J limited partnership, 1o be formed
: Month Year :

Actual or Fstimated Date of Incorporation or Qrpanization: o151 [ 141 ®acua [J Fstimated
Jurisdiction of Incorporation or Organization (Enter two-letter U.5. Pusial Secvice abbreviation (or Stawe D E
CN for Canada: I'N for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federals

Whn Must File: Al issuers making an offering of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 C.F.R. 230, 50) ol
sex). or 15 ULS.C. 774(6).

When To Fife: A notice must be filed no later than 135 days after the first sale ot‘ 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 2l thas
address afler the dute on which it is due, on the daw it was mailed by United Staley registerad or certified mail to thet address.

Where Tu Fife: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C, 20549,

Capies Reguired: ELVE (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 photocopics of the manuelly signed copy or bear typed or prinied signawres,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuér and otfering, any
changes therewo. the informatian requested in Pan C, and any material changes from the 1nformau0n previously supplicd in Parts A and B. Pari € and:
the Appendix need not be filed with the SEC. .

Filing Fee: “I'here is no fedecal filing fee,

Sate: )
This notice shall be used 1o indicate reliance on the Uniform Limited Offcring Exempiion {ULOE) for sales of securities in those stares Lhal have
adopied ULLOE and that have ugopted this form. ssvers relying on ULOE must il @ scparate notice with the Sccurities Adminstrator in cach state
where sales are 10 be, or have been made, 11 2 s1aic requires the payment of & fee 05 a precondition to the claim Tor the exempnon. s [ee m Ihe proper
amouni shall accompany this form.  This notice shall be filed in he appropriate siaies in accordance with stae law  The Appendis lo the nolice
congtules a parl of this notice and must be completed.

ATTENTION

Failure to {ile notice in the appropriate states will not result in  toss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an avallable siate exemption unless such exemption is predicated on the filing of # federsl notice.

Potential persons who are to respond 1o the coflection of information contained in this form gre not
ronuired ta racrand pinlece the frem dimla\‘re 8 puresntiv ushid MAIR Arimten] Anmbhere QE™ 107 (&N Yy Af 0




A. BASIC IDENTIFICATION DATA

2. Cnler the information requested for the following:
v Each promoter of the issuer, if the issucr has been organized within the past five years;
= Each beneficial owner having the power 10 vole or disposc, or direct the vore or disposition of, 10% or morte vf a class of equity Seeurities of

the igsuce;

e Each exacative officers and director of corporale issucrs and of corporatc general and managing pariners of parinership issuers: and

+  [uach general and manuging pariner of purinership issuers,

Check Box(es) that Apply: 1 Promoter

B3 Beneficial Qwner

O Execulivg Officer

O nircewor

[ General anwin
Managing [atner

Full.Name (Last name {irst, il individual)

U.S. EDUCATION LOAN TRUST Ill MEMBER, LLC

Business or Residence Address (Number and Sueer, Criy, State. Zip Cuds)
600 Brickeli Avenue, Suite 400, Miami, FL 33131

Cheek Box(es) thal Apply' [3 Promoter

) Bepeficial Owner

[0 Execuive Officer

0 Disecter

[ General and/or
Managing Panncr

Full Name (Last pame $irsy, if individual)

Rusiness or Residenee Address {Number and Street, City, Siate, Zip Code)

Chuck Box{cs) that Apply: O Promoter

[ Benefigial Quwner

[ Executive Officer

O Direetor

1 General wndror
Managinyg Pariner

bl Name (1,251 name first, if individual)

Business or Resudence Address {(Nwmber and Strect, City, State, Zip Code)

Check Box(esythat Apply, - EJ- Promoter

) Beneficial Qwner

O Execwive Officer

O Ditecter

O General and/or
_Managing Parner

——.Fubl Name (Last name first, if individual)

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

Check Box(es) that Apply O eromower

3 Dencficial Owner

(d Exceutive Officer

0 pirector

{1 General undfor
Managing Panner

Fult Name {Last name first, if individual)

Business or Residence Address (Number and Street. City, Sume. 2ip Code)

Check Box{es) that Apply: [J Promater

[ Beneficial Qwner

3 Exceutive Officer

] Direcror

[0 General and/or
Managing Parlner

Fuli Namge (¢ ast name first, if individual)

Busingss or Residense ‘Address (Number and Streer, City, Swate, Zip Code)

Check Box(es) that Apply: O Promoter

7} Henciicial Owner

© [J Cxegutive Officer

1 Nireclor

.0 General andjor

Managing Panner

Full Name (L.as1 name first, if indwvidual)

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

(Usc biank sheet, or copy and use additional copies of this shesy, as necessary)




B. INFORMATION ABOUT OFFERING

Yes No
{. )las the issuer sold, or does the iss-qer inlend 1o sell. 10 non-accredited investors in this offering? .......... e aer e eae s e et d Y
- Answer alsv in Appendix, Column 2. if filing under ULQE.
2. What is the minimum investment that will be aceepled Trom any individual? .......cvivann $50.000
3, Dues the olfering permit joint 0wWnership 0f @ SINEIC URIT ..o ceurvrmssiseeeemssssneresmsseserastessssscesseosees s sesmse e reses s eeessatssnres B N |
4. Enter the informalion requesied 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 securitics in the offering. If
@ person to be ligled is an associaled person or agent af 2 broker or dealer regisicred with the SEC and/ar with a state o¢
states, list the name of the broker or dealer.” If more fhan five (5) persons to be fisted are associated persans of such &
broker or dealer, you may set fonh the informarion for thas broker or dealer only.
Full Name {1.ast name first, if individual)
RBC Dain Rauscher
Business or Residence Address (Number and Sirect, City, State. Zip Code)
211 King Street, Suite 100, Charieston, SC 29401
Name of Associated Broker or Dealer
States in Which Persan Listed Has Soliciled or Intends to Solicit Purchasers
(Check “All S1ates” of cheek NTIVIGUEE STBIES].......couurereemerescrerorissrimsasemssses e ceeasttss b8 ss st e bres e sstecoe St e All
L o o o States
Lab]l [AK) [aAaz] LAR) L CA) [CO) 1 CT) vl [DC] | FL) [ GA]  (HE ) b
Py | NT [ 1A} TKS} [KY] [LAY.IME] [MD] [MA] [ M1 [MN] [ MS] |} MU]
IMT INE) [ NV] [NH] [ NI [NM) | NY] [NC}] | ND} [OM) [OK| {OR] | PA]
(R [ 8C) {SD] (TN] [TX] [UT] { VT (VA1 {WA] ([ WV] {wI] [wy] |PR]
Full Name (1.ast name first, if individoal)
‘ {
Buginess or Residence Address (Numiber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Stwes in Which Persan Listed Hus Salicited or latends 1o Solicit Purche sers
(Check "All 512165 OF CHECK INTIVITUAL SEAUES] 11evreerreecrsssnsarssss wrssseessearossesseressstesssassspesmmssasesebart rs e essssatepeti (40 e sent s sevanitns oo O an
‘ i States
[ AL] [ AX) | AZ] | AR) (CA) [CO)] | CT] [DE}] [DC} [ M1 (GA) | W]} | ID])
] [N} ['A] [KSJ]-[KY] [LA}] TME] [MD} {MA] [ M} {[MNJ] [MS] (MO
] MT] {NE} [NV] [NH}] | NJ] [NM]) [NY] [NC] ([(NB] [OHI (OCK] (OR| { pAl
| REy L sCY 1SD} [ TN} O[TX) [UT) ) VE] [ YA) Lwa) [wy] [ W] [wy] [PR)
Full Name (1.ast name first, if individual)
Business or Residence Address (Number and Suem. .Cicy, State. Zip Code)
Name of Associared Broker or Dealer
Stawes in Which Person Lisied Has Solicited or Intends o Solicif Pucchasers
(Clieck "A1 Siules” 0 cheek INAIvIAUA SIHIES) . i oot + ceeee it sreresienis s0s srtrennse  oosont oseresien st eeiereisan o o O an
Slales
[ ALT TAK] §faz| (AR] (CA] (CO] per] [ DEl LDV LFL) (GAap (el [0
Pl LN 1Al L KSE T KY] LlAa] [ ME] [ MD{ [ MAl] [ M| [ MN)] [MS] [ MO}
IMP] INE] [NV} [NHY [N [NM] INY] [ NC] [ND} [OH] JOKJ [OR] | PAI
[ RE] [SC] (sD] {"™N] [TX] [UT) [VI1 [YA] 1WAl Lwv] [ W] [Wwy] [FR]




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

1. Enter the ugpregate offering price of securities included in this offering and the total number already
sold  Eater "0 if answer is "aone” or “zere.” If the transaction 1s an ¢xchange offering, check this
bax [} and indicate in the columns below the amounts of the sacurities offered for exchange and

already exchanged.
Agpregate Amount Already
Type of Security Offering Price Sold
2ebi(Series 2003 NOUEE v+ v 1 e+ svireeins tirie + ik e et e csvees e 8 341,200,000 5 341,200,000
‘ 1 Commeon [ Preferced '
Convertible Securities (Inchuding WALFENSY Loe it it sanesiisesios S ~{- S__ 0 __
Cartnership INIATESIS, ... e reeerasronenearsnseessanssbeneess ~0- -0-
Other (Specily ) 0= S0
Tnlal SRR PN NI 5. 341,200.000 $__ 341,200,000
Answer al5o in Appcndxx Coluomn 3, if ﬂlmg under ULOE
2. Epter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicaly
the number of persons. who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter "0" il answer is "none” or “2er0,"
Aggregate Dollar
Number Investors Amounti of
- Purchases
ACCICUILET FIVESIOTS ..o ir oottt o et st msonsmas e ecest b bessseaes st s sborend 1 osedond SRR a8 semsans 140 . 2 $__341,200.000
Non-uccredited lnvesiors -0- A
Totut (for fillngs under Rule 584 0BIY).cccvnrmm sttt itis s nsiaress o £- -
Answer also in Appendix, Column 4, if filing under ULOFE.
3. Itthis filing is for an offering under Ruls 504 ur 503, enter the information requested for all securities
sold by the issuer, 10 date, in offerings of 1he iypes mdicated, in e twelve (12) months prior Lo the
first sale of securitics in this offering. Classify sccurities by type listed in Part C - Question 1.
Type of Dollar Amount
T e Ty oroffcring o Security Sold
RULE 505 ...ovtreveecrsceosssbstne st ettt st s e st sy s . NA s Na
TUCRUIBLON Av.ivivieeurssieresueioneraecessreanncess osssssssaemssstsssas st iseans seebpbgssasent 4348ss el 88 bt eb s b En et bas N/A $ N/A
Rule 504 .. eeteeeaberrae VbAARS e dER S emree kAL eas et retnnk 18 £ reseekE e e O Y SRR et s b NA 5 N/A
. Totai et S . N/A $ A
4. s Furnish a statcment of all expenses i conacetion with \h: issyance and distribucion of the
- securities in this offering. Fxclude wmounts relating solely to organization expenses of (he issuer,
The information may be given as subject to future contingencics, If the amount of an expcnduun: it
not known. furnish an eslimate and check the box 10 the feft of the estimate. -
TEANSEEr ARCIUS FLES \1viovevrureessionss reseass s saseianstnseesstnsens « cortss sosmssesssssss |ommsedtissssmsonsiminss cets 1 T S\
Printing 2nd Maifing COSIS 1. esverseemmmsismsssiseeeesenssss B $_7400
Legal Foes A0d EXPENSES ccvovvrrrecriencomssronseesssmisiesssisssseesss svenesstessonsccesstrosiesmirnenssesssssromsessss o sassreressssieonns 0 9,423,500
Engincering Fces, O s -0-
Sales Commissions (epccufy finders' fees sepamtely) (undenvmcr [ dlscoum, ather commissions) ... = 518147
Rating AZency’s Feas ANd EXPENSES v ivermimeeeemmtosssmmssssss soassmsnerssessrissesssassocssiassssssssnnss sessent woecensssmrersecciness 09 $234,310
Cther Expenscs (Fees of Broket/Dealer, Auction Agent, 1 ruﬂeé, Eligible Lender Trusrec, Delawore Trustes, B $294.383
c~eeomeee . Servicing Fec, Travel, Dircctars and Officers lasurance and Miscellancous)... et
Total,.. ..,................,.....'.;...A.........'.‘.......;...:......;...........................y----.-u------‘.gn---..--u £3  32791,402
"




C. QFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. - Enter the difference between \he aggregate offering price given in rcspdnsc to Part C - Question |
and 10wl expenses furmshcd in respoase to Part C - Questxon d.2. This difference is the "adju.slcd
pross proceeds to the issuer.” §_.338408508

(ndicate below the amount uf the adjusted gross proceeds to the issuer used or propased to be used

for cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and

check the box (o the icfi of the estimale.  The total of the payments listed nusl cqual the adjusted
© gross proceeds to the issuer set forth in response (o Part C - Question 4.b above.

S

Paymeunts to

Officers, :
Directors & Paymenis To
Affiliutes Others
SIATIES BOU BES .......vcivrerreeerires mressesveans ssaesseressannes stuss cessmmsssassestirisecsssrmssttsnssreresnarescsmmssesenans L O____ e 0Os__0.
Purchase ol Teal CRALE oo vurrvennens + rieres e e et eveee 11 enviereeen v s e oo 18 ae 0 {JS___<0- .
Purchase. rental or Jeaging and installation of machinery and cquipmcnl,.j.“ SOV S B S S | N Os_ -0
Construction or leasing of plant buildings 81 FAGHHHES ... coovooiisismsemmemssertmerieremescsmisestecsnesccnesnnen Os__ -0 s ¢
Acquisition of other businesses {including the value of s»:curiticsk involved .in this offering thay -
- may be used in exchange for the ussets or securitics of another issuer pursuant (0 2 MErger) ........ Os_o [
Repavmen! Of inUCDICHRESS ..o, rerenrresrssssssecpesssensens Os__ 0. %
Working capilai Os___-0- Os___-0.
Other (sgecify); {purchase o trust cerlificate and pequisition fInd).....ovee oo L3 S___20e d $.322 876,663
Other {3pecify); (reserve Fund). ..o e s veersinns snin ................................... b e D $___B- $6,824.000

Qlner (specify): (dehu service fund, distribution 1o members and other expenscs and interest)..... 05 __t $8.707.935

COIIMI TOUALS 11 1erverereeernssasieseesences et res s emisennes st eias e sarenssasatsp s st bt (e remssessnebasabsertesssensebsvavenses |od B

B0 5_334.408.59%
Toral Payments Listed (COMUMN tOtalS BUGEA) ..oroes eremmrnmsmmstioseenecosncssresseessossassorssiseceress b5 33R.408.598
D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be vigned by the undersigned duly authonzed person: {f this notigs is filed under Rule 505, the {ollowing sigrature constitules
W) undertaking by the issuer to fumish 1o the U.S, Securities and Exchange Conimissian, upon written request of ity staiT, the information furnished by the issuer 10 any
non-aceredited investar pursaant to paragraph (bX2) of Rule 502.

tssuer (Print ot Type) Signature Dale

U.S, EBUCATION LOAN TRUST 113, LLC July 9, 2004

Name al Signer (Print or Type) | Tule of Signer {Frint or Typc‘)

HENRY B, HOWARD . | PRESIDENT OF US EDUCATION FINANCE U MANAGEMENT CORPORATION, THE
MANAGING MEMBER OF THE 1SSUER

"ATTENTION
lntentmnal misstataments or omissions of fact conshtute taderal criminal violations. (See 18 U.5.C. 1001}

-5e

‘“



E.STATEL SIGNATURE

- 1. lsany hany deseribed in 17 CFR 230.262(¢). (), (¢} or {I) presenily subject to any of the disqualification provisions of Yes 1%3

casniir

Sec Appendix, Column 3, for stale response.

the undersigned issuer hereby undertakes to furnish (o any staie adminisirator of any stale in which this nolice is filed. a notice on Form D (17
CIFR 239.500) at such times as required by siate law.

~

- 3. ‘The undersigned issuer hereby undertakes to furnish lo the state administrators, upon writien request. information furnished by the issuer ©
offerces o oo ' .

4. The undersigned issuer represents thel the issuer is familiar with the conditions that must be satisfied 10 be entitled w the Uniform limited
Dftering Exemption ({LOX) of the state in which this notice is filed snd understands 1hat the issuer claiming (he availability of this exemption
has the burden of estahlishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be frue and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person,

Issuer (Priat or Type) Signature

U.S. EDUCATION LOAN TRUST 111, LLC July 9, 2004

Mame of Signer (Print or Type) = Title of Signer Print or Type) .

HENRY B. HOWARD : PRESIDENT OF U.5. EDUCATION FINANCE 111 MANAGEMENT
T e el : CORPORATION, THE MANAGING MEMBER OF THE 1SSUER

Instruction;
frint the name and title of the signing representative under his signature for the stete portion of this form., One copy of every notice on Form D must be

manully signed. Any copies nor manvally signed must be photocopies of the menually signed copy or bear typed or prinicd signatures,

‘“



APPENDIX

} 2 3 3 5
N ) Disqualification under
- ) ] Stute ULOE (il' yes,
Intend jo sell 1o . ' Co . ulagh explanation of :
non-secredited Type of secunty and . waiver granted) S
nVesIars in agprepate offering - Type ol invesior wnd (Part E-ltem 1)
Sie priee offered in state emount purchased . Sime e
(Part B-hem 1) (Part C-liem 1) (P C-ftem 2)
Numtber of [
Acerediled : Numbher of Nop-
Stale Yoy No Investors Amount Accredited Investors Amounl © Yes No
AL X -0- $ 0 0- L X
AK X ~ -0- L -0- s -0 X
AZ X -0 § 0 - § -0 X
|
AR X <0 5 0 -0- 5 -0 X
CA X , -0- 5§ 0 ) S I S | S X
o X -0- $ -0 -0- BRI X ,
er X -0- § -0 -0)- $ - X
bE X £ 5§ O -0 $ -0 {oX
RC X 0- s -0 «0- § .0 X |
Fl. X . -0- 3 -0- -0- b3 0- - X
Cia X SR ¥ s 0 0- s 0 b
HI X ' N -0- $ 0 X
D X ' -0 5 0. , O 5 -0 X
i ' X W § -0 o0 s X
T

IN X -0~ § -0 -0- § -0 X
N X 0~ § - ' «{}- § «0- X
K$ X 0 $ -0 (- § 0 X
Ky X -0- § 0 -0- § 0 X
LA X L _ ~0- s &0 -£0- 5§ -0 X

Appendix




APPENDIX

I 2 k) 4 5
Disqualification under
State ULOE (if yes,
Inmend o sell w0 anach explanation of
non-aecredaned Type of securily wixd ’ : waiver granted)
1veRlors it aggregate offering Type of invesior and (Pan F-lem 1)
Sk price offered in state amounl purchased in Siate
(Pan B-hem 1) (Pan C-fiem 1) (Part C-liem 2)
Number of i
: Aceredited Number of Noa-
State Yes Ny Investors Amount Accredited Investors Amount ‘ Yes No
MA X o 0- § -0 0 s 0 X
MOy X . o - ¥ -0- Q- $ Q- X
M X | -0- $ D -0- § -0 [ X
MN X -0- 5 -0 -0~ § 0 X
MS 1oX ' : -0- s 0. -0- $§ D X
MO X ' <0- 5 - «0- $ -0 X
MT X ’ -0- -8 -0- 0 - 3 Q= X
NE X - 5§ - -0 $ X
NV X . -0- b -0- -0- $ =0~ X
NI X -Q- LA -0 §F -0 X
N X -0- 3 -0- -0- 5 -0 X
NM X O $ .0 -0- 3 -0- X
NY X ' -0- $ .- «0- § -0 ‘ X
NC
X - $ 0 - s -0 X
ND X | 20 $ 0 0 s 0 ' X
OH X £- § -0 -0 §  -0- X
0K X ‘ -0 s -0 - s -0 X
OR X 0. £ . -0 -0- s 0 X
PA Xt 0 5 - ~0- § - X |

Adpendix




APPENDIX

1 2 3 K - 5
"Disqualification uader | -
State ULOE (if yes.
Intend Lo sell to ahach cxplanation of
won-gecredited Type of security and waiver granted)
-~ investors in aggrogals offering Type of investor and (Part E-liem 1)
© State price offered in state amount purchased in State
(Part B-hem 1) {Part C-liem 1) (Part C-liem 2}
Number of -
Arcrediled Number of Non-
State Yes Nao fnvestors Amount Accredited Investors Amount Yes No
Ri X .0 § -0 -0- -0- X
SC X - 5 -0 -0- -0- X
sD X -0~ S S (- -0~ X
™ X -0- L T -0~ -0~ X
'l'X X Q- 5§  -0- <0 ~0- X
u X -0- 5 -0 O -0- X
v X -0- $ -0- -0- X
VA - X -0- § 0- -0- 0. X
WA LT X N, N N S -0 = X
wv X -0 5 0 -0- -0- X
Wl X -0- $ 0 -0- -0 X
wYy X -0- $ -D- - a0e X
PR f X -0- 5 <0~ -0- -0- X
Appendix

—




