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OMB APPROVAL
OMB Number: 3235-0076
Expires:
Estimated average burden
hours perresponse...... 16.00

SEC USE ONLY

Prafix Serial

DATE RECEIVED

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

$545,750,000 offering of limited partnership interests in RLJ Real Estate Fund Ill, L.P.

Filing Under (Check box(cs) that apply):
Tvpe of Filing: 7] New Filing [] Amendment

(] Rule 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE

IATR A

A, BASIC IDENTIFICATION DATA

73063

1. Enter the information requested about the issuer

Nume of Issuer [:] check if this is an amendment and name has changed, and indicate change.)

RLJ Real Estate Fund I, L.P.

Address of Exceutive Offices

{Numbcr and Strect, City, State, Zip Codce)

3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Telephone Number {Including Arca Code)
(301) 280-7777

Address of Principal Business Operations

{Number and Street, City, State, Zip Code)

Telephone Number {Including Area Code)

(it different Irom Executive Offices)

Brief Description of Business

Real estate investments.

PROCESSED
UL 312007

EL WA
7 al lUIViOUl\.

FINANCIAL

Type of Business Organizalion
[[] <orporation
[J business trust

limited partnership, already formed
[:| limited partnership, to be formed

[] other (please specify):

Month Year
Actual or Estimated Date of Incorporation or Organization:  [Q]6] [QI7] [ Actwal [] Estimated
Jurisdiction of Incorpoeration or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign junisdiction) DIE
GENERAL INSTRUCTIONS
Federal:
Wha Must Fale: Al 1ssucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230501 etseq . or I5US C.
Tdi6)

When To File: A notice must be filed no later than 15 days after the first sale of sceurities in the offering. A notice is deemed filed with the U.S. Sccuritics
and Exchange Commission (S1EC) on the carlier of the date 1 is received by the SEC al the address given below or, if received at thal address afier 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 Frle: U.S. Securities and Exchange Commission, 450 Fifth Street, N'W_, Washingion. D.C. 20549,

Copies Required: Five (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
phatocopics of the manually signed copy or bear tvped or printed signatures.

Informaiion 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 material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federul filing tee.

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
ULOEL and that have adopted this form. lIssuers relying on ULGE must file a separate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. 11 a state requires the payment of a fee as a precendition to the claim for the exemption. a fee in the proper amount shall
accompany this form. This notice shall be tiled in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTICN
Failure to file notice in the appropriate states wifl 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 uniess such exemption is predictated on the
filing of a federal nolice.

Persons who respond to the cellection of information contained in this form are not
required to respond unless the form displays a currently valid OMB contrel number.
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B. INFORMATION ABOUT OFFERING l

1. Has the tssuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... ES N@O
Answer also in Appendix, Column 2, if filing under ULQOE.
2. What is the minimum investmcnt that will be accepted from any individual? ... e $ 100.000.00
Yes No
3. Does the offering permit joint ownership of @ SiNEIE UNILY .ot sans i3]

4. Enter the information requested for ¢ach 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 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/ar 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 informatien for that broker or dealer only.

Fult Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

101 Montgomery Street, Suite 2500, San Francisco, California 94104

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STBIES) .o s s st e et eeae s e st e et s eremeeeseaareeras [] All States

AL AZ (0] [e11 RE] ] FL
(L] 4] (] MO)
[QH]
RI WA

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 IMBIvIAUAl STAIES) ..o et eeas st et st s st s be st e e sensaestenbensa [] All States
WA WY

Full Name (Last name first, if individual)

Business or Residence Address (Number and Streel, 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 INAIVEAUAL STALES) oii ettt et ] All States
(L] LA

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the 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.

Aggregate Amount Already
Type of Security Oftering Price Sold
DIEDL .ottt e s cem e e e e e be e bbb e e e R kS b ed S s A e E LR bR $
EQUILY woereereeeeenineeem et seesesense e e csseeenenne ettt bbb ees $
[ Commen [] Preferred
Convertible Securities (including WAITANIS) ........ccciorreinnnin et csssesterseessrssessesesanes $ $
PAMNEESNIP INEIESIS ....oovooveecveocsseceeeceseceeesteemaremasenaressren e eesssesbeee bbb s s bbbt b s s $ 545,750,000.00 ¢ 545,750,000.00
Other (Specify J rernrrreree ety o e etk et b bt b e e anehe e b be et ebene s $ $
TOMAL 1ot b bbb e e e R reS e B et re bbbt enena §_945.750,000.00 ¢ 545,750,000.00
Answer also in Appendix, Column 3, if filing under ULQE.
Enter 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, indicate
the number of persons whe have purchased securities and the aggregate dollar amount of their
purchases on the tota! lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dotlar Amount
Investors of Purchases
ACCTEATIEA TIVESLOTS c.o.oviiiee e cet e aese e aesesesesasasss s sssssseassbasananssssasasesesssesasnsnnssesesssssnsnsnsssnsnnns 9 $_545,750,000.00
Non-accredited Investors ..., L4 e oA eeene A et YRt e R e R R e e femeeteseh e ne et n e et eat b et et eaentebeaee $
Total (for filings under Rule 504 only) ..o $
Answer also in Appendix, Column 4, if filing under ULOE.
iIfthis 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 Deliar Amount
Type of Offering Security Sold
RUIE 505 ottt s e e e e e s e $
REEUIALION A oottt it e et et ere et ran e arr e es eae aeee raebebet et re b s eaeseeas e nt et anan $
RUle S04 o e e e e s e b
TOUAL Lo et et e et e bt et e e e e e et b e bbbt st s st s raes $ 0.00

a. Furnish 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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s FEes oo 0O s
Printing and Engraving COStS .. ....co.uierorieiveeeeseeceee s seessessssssssssssssssssssssssssssersens A s 10,000.00
LEEAL FEES ittt e e e et s st r st aE et bt a e e £eE et R erebeserene e renen §_225,000.00
ACCOUNEINE FEES ottt s d 044 14 S S S S S S S bbb bbbkt $ 5,000.00
ENZINEEIINE FEES oot sassnressesser st soasss st o soasaesaecas et et senm s sonnaenaesssases 1 %
Sales Commissions (specify finders’ fees SEPATAIEIY) v rrssssss s ssrrsser e ssesees 7 3 3,550,000.00
Other Expenses (identify) 0o s

8 T OO [ s_3.790.000.00
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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 to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCEEUS 10 HhE ISSUBT." 1ottt b bt et cenes et b b bnaea s ne s $54]' »960,000.00
3. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposcs shown. If the amount for any purpose is not knewn, furnish an estimate and
check the box to the left of the estimate. 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.
Payments to
Officers,
Directors. & Payments to
Affiliates Others
521AMIES AN TEES (it s L] D s
PUrchase 0f real ES1ALE .o (1% s
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENE 11e1trvirvriemaie e esss bbb erss b sessess st s ek ek e h1e et 4 st bbb eate b2 et s ans s s semnssetasssssesetessans seremersnssans 1% s
Construction or leasing of plant buildings and facilities ... s 0s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurities of another
ISSUCT PUFSUANT 10 & METELT) cooo it na st sss s snenenns || B Os
Repayment of indebICNESS ..ot sttt ssreta s er sttt eresere et rsene s as O $-_
WOTKIIE CAPItal.ciii et et s Os s
Other (specify): Invest in interest in hotel properties HE v $541,960,000.00
....... Os R
COIUIIN OIS ottt e eet e et e re st v e evene s sbspreasesab s e aa e s be s reesbesbesaesenesanbesnbesbe e antesnbasras 0% 0.00 7] $41,960,000.00
Total Payments Listed (column totals added) .o $341,960,000.00
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505. the following
signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission. upon written request of its staff,
the information (urnished by the issuer 10 any nen-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signaturg Date
RLJ Real Estate Fund I, L.P. M July _Zi 2007
Name of Signer {Print or Type) Title of Si?/(Prinl or Type) v

RLJ Capital Partners |ll, LLC, its general partner, by General Pdriner
Thomas J. Baltimore, Jr,, its President

END

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