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UNITED STATES i OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION oM - 3235-0076
Washingtien, D.C, 2054% Exp .

FORM D i ho

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offeting ([ ] cheek if this is an amendment und name has changed, and indicate change)
$125,000 of Class A Preferred Units of RLJ Lodging 1] REIT (PF#1}, LLC !
Filng Under (Check boxies) that apply): [J Rule 504 [] Rule 505 Mﬂulc 586 [] Section 4(6) [ ULOK
Type of Filing: (7] New Filing [T} Amendment

A. BASIC IDENTIFICATION DATA

1 Enter the information requesied abour the 1ssuer

Name of [ssuer  { [ ] check af this 15 an amendment and name has changed. and indicate change. t

RLJ todging H REIT (PF#1). LLC

Address of Exccutive Offices (Number and Street, Cuy, Siate, 21p Code) IJcpEnm N;:;h;.;;tl“n.;r:rtud;;g-.-'\t_cn_( “odet
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814 L (301) 280-7777
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number tincluding Arca Code)

it ditferent from Executive Offices)

- PROCESSED

{7] curporativn [J vimited parwnership, already formed [J other (please specifvy E DEC ' 8 Zm

] business trust [} timaed partnership. to be farmed

Month Year THOMSON-“
Avtual o7 Estimated Date of Incorporation or Organization: [ T4] [ [B] [AAcwal [] Fsumared F‘NANC'AL

Tunisdiction of Incorporation or Organization: (Enter two-letter U.S Pustal Scrvice abbreviation for State:

Briel Description ul Business

CN for Canada; FN for other foregn jurisdiction) ]
GENERAL INSTRUCTIONS
Federal:
HWhe Must Fiie: Al issuees maKing an offering of securities in reliance on an exemption under Regulatron D or Section 4(6), 17 CFR 230 501 etseq or 15U A ¢
77di6).

When T Frle: A nonice must be filed no dater than 15 days after the first sale of secunnes w the offering A notice is deemed filed weth the 11§ Seeerthies
and Fxchange Commiission (SECH an the carhier of the date at1s recerved by the SEC a1 the address gaven below or. 1l recesved at that address alter the daie on
which il is due. on the date it was mailed by United States registered or cenitied mail to that address

Where To Fdle, U'S Secunties and Exchange Commission, 450 Fiflh Sircet, N W | Washington, D ¢ 20549

Copees Requered. Fivg {8) copigs of this notice st be (ited with the SEC, one of which must be nanually signed  Any cupres not manas s ssened mast be
photucopies of the manuatly signed copy or bear typed ar printed signatures

Intormatton Required. A new filing must coantain all information requested  unendments need only repon the mame of the ssuer and offernine, any Jhanpes
thereto, the information requested i Part (. and any material changes from the intormation previously supplied 1o Parts A and B Part [ and the Appendin need
nut be filed with the SEC.

Frlitg Fee. There 1s no federal filing fee.

State:
This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopied this torm. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales !
ure 10 be, or have been made. 1f a s1ate requires the payvment of a fee as a precondition to the claim tor 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 iaw. The Appendix io the notice constitutes a pan of i
this nutive and must be completed. ,i
1
i

ATTENTION
Failure 1o file notice in the appropriate states wiil nol result in a loss of the federal exemption. Conversely, failura to file the ;
appropriate lederal notice wil! no! resull in a loss of an available state exemption unless such exemplion is predictated on the |
tiling of a federal notice. i

Parsons who respond to the collection of intarmation ¢ontained in this lorm are not

Ll
i
SEC 1972 (6-02) required lo respond unless the form displays a currently valid OMB control number. i
i




A. BASIC IDENTIFICATION DATA

2 tinter the information requested (or the loflowing:
®  Fach promater of the issuer, 1T the issuer has been arganized within the past five vears,
L) Each beneficial owner having the power 1o vole of dispose. or direct the vote or disposition of. 1U% or more of 3 elass ol equity secunilics ol the 1ssugr
- Each exccutive oflicer and duecter of corperate 1ssuers and of corporate general and managing partiners of partnership issuers. and

¢ Each general and managing pariner of partnership 1ssucrs,

Check Box{es) that Apply. {] Promoter [A Beneticial Owner  [] Fxceunive Officer ] bwrector {Z} Gieneral and/or
Manag:ng Panner

Full Name {Last name first, if individual)
RLJ Lodging Fund Il (PF#1), L.P.

Busincss or Residence Address {Number and Street. Uiy, State, Zip Coded
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Bowies) that Apply:  {] Promower  [T] Beneficial Owner  [] Executive Officer [0 Director (] General andsor
Managing Partner

Full Name {Last name first, if individual)

Rusingss or Residence Address  (Number and Strect, Caty, State, Zip Code)

Check Boxtesy that Apply  [] Promoter [ Beneficial Owner ] Execunve Officer  {7] Directr [} General andior
Managig Fastner

Full Name (Last name first, if individualy

Business or Residence Address (Number and Street. City. Slate, Z-lp_L:(\Ec)

Check Boxies) that Apply: [] Promoter [[] Beneticial Owner  [] Executive Officer [} Director [] General andior
Managing Partner

Full Name (Last name first, if individual)

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

Check Baxies) that Apply {1 Promoter [ Beneficial Owner [} Executive Officer [J Diector [] General andior
Managing Partner

Full Name (Last name first, il individual)

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

Check Buoxtes) that Apply: Promoter Beneficial Owner Exceutive Otficer Director Cieneral andfor
P -
Managing Partner

Full Name (Last name first, 1 individual)

;'lunncss-orl‘hsﬂie—n—‘.: Address  {(Number and Strect. ti-l\-f Slnh. z.}{(%-&éi N

Check Boxjes) tha Apply: [ Promotes [ Beneficial Owner ] Exccutive Otficer ] Lerector [] General andear :
Managing Pariner t

Full .\Jamc—(l:asl name l'uru,“l_l'ﬂir-\di-\;;d-\;a-ii

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

tUs¢ blank sheet, or copy and use additional copies nflhls"iirézas-;cu_csmsa;\) o




: B. INFORMATION ABOUT OFFERING

Yes h1il
1. Has the assuer sold, or does the issuer intend to sell. to nun-aceredited investors i this offering? ... .. ... . C Tl
Answer alse in Appendix. Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .. .. L. L. S “9__00_997
Yes Nu
3. Does the offering permit joint ownership of a SINZIC UMY Lot W)
4. Enter the information requested for each person whao has heen or will he paid or given. directly ur indireetly, any
commission or similar remuneration for salicitation of purchasers in connection with sales of securities in the offering,
I8 persan (o be ltsted is an associated person or agent of a braker or Jealet registered with the SEC andfor with a state
or states. list the name ol the broker or deater. 1 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 anly,
I'ull Nante {Last aame first, it individual) T
REIT Funding. LLC
Business or Residence Address (Number and Strccl:-_Civ!;.‘ Si-al.é. Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, Georgia 30361
Name of Associated Broker or Dealer
H&L Equities, LLC
States in Which Person Listed Has Solicited or Intends w Solicit Purchasers
(Check "AlLStates™ or check individual STRIESY (oo e e oo oo o e [3 All Siates
(a]  [AK] a7l AR [CA] o] [T nC W] [GA (.
(L] (XS] [KY LAl BE ND &3] A 8N AE] NG
ST ] NY: [ INDE il K] [DR]) EA]
TRIL] 5( sh [X] UT T, WA (W Wil WY I’

Full Name (Last name first, if individual)

Rusiness or Residence Address (Numbcr Jn_dSl_rcct 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 individuad States)

Full Name (Last name fiest, i individual}

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

Nanie of Anm.m[ed Broker o or Dealer

States in Which Person Listed Has Solicited or Intends to Soficil Purchasers

(Check ALl States” or ¢heek individudl SLESY oo e e L [ Al states

£ ez
B
zliZ
)-:,I

{Lise blank sheet, or copy and use additional vopies of this sheet, as necessary.}




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

L]

Enter the aggregate offering price of secunities included i this oifering and the total amount atreads
suld. Enter “07if the answer is “none” or “zero.” Ii the transaction is sn cxchange offering, check
thss box [Jand wndicate in the columns below the amounts of the securities oftered for ¢xchange and
already exchanged.
Apgregate
Type of Security Uttering Price

5 125,000.00

Amount Already
Subd

s 125,000.00

[[] Common [ Preferred

s

Convertible Securities (ineluding WaITAMISY oo et k)
Partnership TRIETESIS ........oocvieicn it st e et st e B e

Other (Specity } oo b e s e )

LI
$

5 125,000.00

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

Cnter the number of aceredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. Far offerings under Rule S04, indicute
the number of persons wha have purchased securities and the aggregate dollar amount of their
purchases un the togal lines. Enter 0" if answer is “pone” or “rere.”

Number
Investors

Aceredited Investors.....

Non-accredited INVESIONS .. e e L e
Total {for filings under Rule 304 0nky) e s e e N
Answer also in Appendix, Colummn 4, if (iling under ULOE.

Ifthis 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 sceurities in this offering. Classify securities by type listed in Part C — Question 1.

Type uf

Agpregaie
Doidtar Amoun
ol Purchases

s_125.00000

Dollar Amount

Type of Offering Security Sold
R ) s 0.00
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude umounts relating solely 1o vrganization expenses of the insurer.
The inlormation may be given as subject to future contingencies. [1'the amount of an ¢xpenditure is
not known, furnish an estimate and check the box 1o Lhe left of the ¢stimate.
Transfer Agent's Fees ... ... e e e e e N %
Printing and Ergraving COStS oo i i s e et oo e ees e S
Lt FRES i icciis et et e+ et S § 1000000

Engineering Fees . e e e e et e

Sales Commissions (specify Finders’ fees separalely} et

Other Expenses {identify)

CORCONOZ

Total ..............

b

S
§ 23.000.00

§ 33.000.00




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

e

b, Enter the difference between the aggrepate offering price given 1n respanse to Pan O - - Question |
and 1otal expenses furnished in cesponse to Pant C — Queshion 4.a. This difference 1s the “adjusted gross 92.000.00
proceeds 10 the ISSURE.™

5. Indicate beluw the amount of the adjusted gross proceed 1o the issuer used of proposed (o be used tor
cach of the purposes shown. [f the amount for any purpose is not known. furnish an estimate and
check the box o the ke of the estimate. The total of the payimenis listed must equal the adjusted gross
proceeds 1o the issuer set forth in response 1o Part € — Question 4.b above.

Payments o

Officers.
Directors. & Paymuents to
Affiliates Others
Purchase of real etaie o i s e ] $ os__. .. _
Purchase, rental or leasing and installation of machinery
Ui BQUIPIMENT e e B SO UO VOO ROV P PIRORORON as.... ... s
Construction or leesing of plant buildings and facilities ..o % SR I £ T
Acquisition of other businesses (including the value of secutilies involved in this ‘
oftering thut may be used in exchange for the assets or securities of anather |
I35UST PUFSUANT 10 4 MEFRET) v . e e e e e e e e L T i b |
Repayment @l indebledness .o i e e e as . . 13
WOrking Cupitith.. e e et e e s e e T s, . [ % i
Other (specity): Mvest in hotel properties and operate the company. e AY s 125.000.90 :
i
e oS Og%__. ... :
i
1
Column Fotals ..o L L h bbb s L sttt e e 0s. 000 A A ] _125.000.00 i
i
Totad Payments Listed {column totals alded) oo s v ettt s s N 3 125,000.00
L . . ' D. FEDERAL SIGNATURE ] ‘
Fhe issuerhas duly caused his aotice to be signed by the undersigned duly authorized persan. [£this notice is fited under Rule 505, the following
signature constitules an undertaking by the issuer to {urnish w the U.S, Securitics and Exchange Commission, upon writien request of i1s stalt,
the intormation [urnished by the issuer to any non-oceredited investar pursuant t paragraph (b)(2) of Rule 502,
fssuer (Print or Type) Signature T Date
RLJ Lodging II REIT {PF#l), LIC, by RLJ Lodging Fuynd II {PF#l), )
L.P., its manager by RLJ Capital Partners 1I, LIC |its general partner _ meﬂ-u\ Zo; e @
Name ot Signer (Print or Type) Title of Signeg (Prp Ny vpe)
Thomas J. Baltimore, Jr. President /
— — ! S
i
I
!
|

i ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)




