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oo UNITEDSTATES OMB APPROVAL
FORM D SECURIT lLﬁ\:::hli)ng;\uil:;Tg.(;gsggmmISS[OI\ OMB Number: 3235-0076
Expires::
_ Estimated average burden
FORM D hours per response ..............o.o. 16,00
PURSUANT TO REGULATION D, Prefix Serial
07073511 SECTION 4(6), AND/OR B SN
UNIFORM LIMITED OFFERING EXEMPTION

PAS
Name of Offering ([C] check if this is an amendment and name has changed, and indicate change.) /ﬁx
HRJ Global Real Estate U1, L.P. 7, )

Filing Under (Check box{es) that apply): [J  Rule 504 {0 Rule 505 B Rule 506 O Secu%@‘&‘@ECIEm‘E' B
Type of Filing: [ NewFiling [ Amendment // @

A, BASIC IDENFIFICATION DATA < ant O\ He 3D

1. Enter the information requested about the issuer )

&

Name of [ssuer (L] check if this is an amendment and name has changed, and indicate change.) ! : ” 0’0 m\\
HR.J Global Real Estate 11, L.P, tLo N d Y

~ 7
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number\(l’ncluding Area Code)
2965 Woodside Road, Woodside, CA 94062 (650) 327-5023
Address of Principal Business Operations (Number and Street, City. State. Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Private Equity Lnvestment

Type of Business Organizalion

1 corporation Bd limited partnership, already formed ] other {please specifv): PROC
[0 business trust [J limited partnership, to be formed ESSED

Month Yeur AUG 0 6
Actual or Estimated Date of Ineorperation or Ovganizution: l 0 | 8 | | 0 I [0 | Cd  Actal O Estimared 2007
Jurisdiction of Incorporation or Organization:  (Lnter two-leiter U.S. Postal Scrviee abbreviation for State: THOMSON

CN for Canada; FN for other foreign jurtsdiction) F’NANC!AL

GENERAL INSTRUCTIONS

Federal:

IWho Must File: Al issuers making an offering of seeurities in reltanee on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 «1 seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days afler the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address atler the date on which i is
due, on the date it was mailed by United States registered or certified mai! to that address.

Where To Fife: 1.8, Securities and Exchange Commission, 430 Fifth Street, N.W,, Washington, D.C. 20349,

Copies Regquired: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed musi 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 Lthe 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 federal filing fee.

State:

This notice shall be used to 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 Securities 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 a loss of an available state exemption unless such exemption is predicted on the filing of a federal
notice. :

Persons who arce to respond to the coliection of information contained in this form are
SEC 1972 (6-02) not required to respond unless the form displays a currently valid OMB control number.
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Al BASIC IDENTIFICATION DATA

2. Emter the information requested for the following:

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

. Each beneficial owner having the power Lo vote or dispose, or direct the volte or disposition of, 10% or more of a class of equity secunities 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 Box(es) that Apply: 0 Promoter [0 Beneficial Owner [] Exccwtive Officer [J  Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

HRJ Real Estate Management 1H, L..1..C.

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

2965 Woodside Road, Woodside, CA 94062

Check Box(es) that Apply: [0 Promoter [0 Beneficial Owner {1 Exccutive Officer [] Director General and/or
Managing Partner

Full Naine (Last name first, if individual)

Barton, Harris

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

2965 Woodside Road, Woodside, CA 94062

Check Box(es) that Apply: [0 Promoter 0 Beneficial Owner [} Executive Officer [] Disector General and/or
Managing Pariner

Full Name (Last name first, if individual)

L.ott, Ronnie

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

2965 Woodside Road, Woodside, CA 94062

Check Box(es) thal Apply: O Promoter BJ Bencflicial Owner [ Executive Officer [] Director General andfor
Managing Partner

Full Name (Last name first, 16 individual)

Houston Firefighters® Relief and Retirement Fund

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

4225 Interwood N. Parkway, Houston, TX 77032

Check Box(es) that Apply: [] Promoter [0 Beneficial Owner [] Exceutive Officer [ Director 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: I Promoter [C] Beneficial Owner [] Execulive Officer [ Director General and/or
Managing Pariner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Exccutive Officer [[] Director General and/or

Managing Pariner

Full Name (Last name first, if individual}

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

(Use blank sheet, or copy and use additional copies of this sheet, as nccessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, (o non-iceredited investors in this offering? ..., O [
Answer also in Appendix, Column 2, if {iling under ULOE.
2. What is the minimum investment that will be aceepted fromany individual? ... $ nfa
Yes No
Docs the oifering permit joint ownership of a single unif? . [ ]
Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for selicitation of purchasers in connection with sales of securities in the offering. 1fa
person 1o be listed is an associaled person or agent of a broker or dealer registered with the SEC and/or with a stale or
states, list the name of the broker or dealer. 1f 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.
Full Name {Last name first. if individual)
Winters, Randall S.
Business or Residence Address {(Nuimber and Street, City, State, Zip Code)
1033 Skokie Boulevard, Suite 430, Northbrook, 11, 60062
Name of Associated Broker or Dealer
E.L.K. Capital Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or chock individUals SLALES) ..o e em e resemss s s ass s s s bbb bbb bbb b aes [ AN States
[AL]) [AK] [AZ]) [AR] [CA] €Oy [CT) [DE] [DC) [FL} . [GA] [HI] [ID}
X {IN] [1A] {K5] IKY] LAl (ME] [MD] [MA] (MI] (MRN] [MS) (MO]
[MT] INE] [NV] [NH] NJ) [NM) [NY] [NC) [ND] [OH] [OK] [OR] [PA]
IRI] [SC} [ST] [FN] [TX} [UT} [VT] [VA] [WA] [WV] [wi) [WY] [PR]
Full Name (Last name first, if individual}
Business or Residence Address {(Number and Street, City, State, Zip Code)
Name of Associuted Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solici Purchasers
(Check “All States” or cheek iNMIVIAUAIS STAIES).coiereriririiririiriireiessssessssessssessrsessrseseressesesscsssssssssasss sresmsensessesestessssnossstssassssass ] Alt States
[AL) [AK] [AZ] [AR] ICA] (8] [CT] [DE) (NC) {FL] (GA] (1 [1D]
[ {IN] [1A] {k3] [KY] [LA] [ME] (MD] (MA] [Mi] [MN}] [MS) MO]
[MT] [NI3] [NV] [NH| {NJ] [NM) {NY] INC] {ND] [OH] [OK| [OK] [PA]
[RI) |SC] [SD] [TN] [TX] [UT] [VT] [VA] |WA] [WV] [ W1} (WY [PR}
Full Name (Last name Arsy, 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 Soliait Purchasers
{Check “All States” or check iIndiviAUAls SIAIES) ..ottt st e e ene e b i (3 All States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] " {DE| (DC] [FL] [GA] (HI] (D]
(L] [IN] [1A] [KS} (KY] [LA] [ME] (MD] (MA] [MI) [MN] [MS] IMO)]
[MT) [NE} [NV} [NH] [NJ] [NM] [NY] [NC} [ND] [OH} [OK] [OR} [PA]
[R1] I5C} 5D {TN] [TX] fuT] (vT VAl [WA] [wv] iwl] (wyj iPR]

(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

1. Enter the aggregate offering price of securities included in this offering and the total amount 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 Sccurity Offering Price Sold
DDtk btk e bR R b AR RS R R s e e 5 3
B UILY ettt et et S e b s g
O Common ] Preferred
! Convertible Securities (including Warranls) ... s s h)
PartnershiP IUELESIS. ...cvvvvierecieecicvceiessetesscteres et rnssssesasssesrsseisnss e sarsrenesesnsnssees s smremrssarecessnsenenes S_L 3%, 189,000.00 $134,785,000.00
OLDEE (SPECITYY cooneerevereirieisirtersrers st e v ettt et e e res e e e e e e e aee s e s e s b e e b oms s rmem s sn e atias S S
' Total $.134,785,000.00 £134,785,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securmes and the aggregate dollar amount of their purchascs on
the total lines. Enter 0" if answer is “none” or “zero.’
Agpregale
Number Doltar Amount
Investors of Purchases
Accredited INVESIOTS. ..o RO O YOS UTOOT T 91 $134,785,000.00
Non-aceredited INVESEOTS (oo et reAbeestaeN ettt et 5
Total (for filings under Rule 504 only)............... O SOOI S
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 304 or 505, enter the information requested for all securities
sold by the issucr. to date. i offerings of the tvpes indicated. in the twelve (12) moniths prior to the first
sale of sccuriies in tus otlenng. Classify secunttics by type listed in Part C — Question |,
i ) Type of Doltar Amount
Type of Offering Security Sold
RUIE 303 ettt et ettt e e e e b em st s et en s h et h e r ettt eanenes s
REGUIATION A ottt et e e e e e e st eaenae s ek e b et s R e e et n et eanenns 5
RIS S0 ittt sa e re s e s e e s e e e st et e e e eatesaa b e eonemnebe s e eae et e ke abe ekt e he e b et et e s e se et aenaans S
O] e ettt ettt ettt e b e b e e e e e ae et ene st bt ekt et eanantebebeee s beaheeEeeR b e nke e b e bt ean e s e enn e abe e S
4. a. Furnish a statement of all expenses in connection with the issuance and distnibution of the sccurities in
this offering. Exclude amounts relating solely to orgamzation expenses of the issuer. The information
may be given as subject to fulure contingencies. 1f the amount of an expenditure is not known, lurmish an
estimate and check the box 1o the left ofthe estimate.
TTANS T ABENES PRl e e et bbb bbb e s O b3
Prirting 2n0 ENGraving COSIS ..occvrrrurrrrirmsrssorsass comsesssssressasessssersesssmssseasssensssesesssassreassemseseasinrnass il $
Legal Fees......o.ooooee OO OO O SROOPUUUROTOORO X 5 25,000.00
ACCOUNUITEE FEES......ovooveroeereeeeeeetseeteesesas e s s sesssesaessesssessesss s s esesaressssasnsms s s ssasss enmenmarmmansnmarenste E:l s
Engineering Fees .............. et arant et et A e et b ettt nee st st e 1 5
Sales Commissions (specify finders’ fees $eparately).. . oevenimmcccnnrecericrmrerme e eeemeeeeeenens O 5
Other Bxpenses (Ientify) et s e saenee Cl s
T oo e oo eveves e ees e eness e e emeeaeasmeneses e e sas e s e emeennees 12 e s ee et R R AR Sabtatetab e e annnnrt b ebans 1 S
*
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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 1otal expenses furnished in response 1o Part C -— Question 4.2, This difference is the “adjusted
gross proceeds 10 the ISSUBE i i $134,760,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issucr used or proposed lo be used for
each of the purposes shown. [ the amount for any purpose is not known, 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
10 the issuer set forth in response to Part C — Question 4.b above.

| . Payments 1o

Officers, Directors & Payments To
Affiliates Others

SAIAMIES BN (B8 neeeeeceeeeeeeeeeeeeeeeeeeeeeeecee e et e s bt st e sk s et s e anesearsarrs s e e s r e s e e e s sb S e b S e b e b e e s ten e mnira e e en . s s
PUICRASE O TEAI ESIME vesvmeeeeeeeceeee s ceeeceiesteee e aeeessttes sestottos st arsseensmsmssessnssasanassmanatsbsbebaeas s s asabereneseneacneasn Os s
Purchase, rental or leasing and installation of machinery and eqUIPMENT..........oorcocnmieiininiresess s Os s
Construction or leasing of plant buildings and facilities... oo Os Os
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securitics ol another issuer pursuani {0 8 MEFGET)......oooviiiienieen Os Os
Repayment of indebtedness ....oocoooovvovveeeeeee ceveeeirnenines £1°8 Os
WORKING CAPHAL coorovvveoveooereoeisseess o sess s eeen e eeees s sss st ssars s stsess s sssesnnenassesmsenesosimeneiesece [ 9 [ $134,760,000.00
Other (specify):

..... Os s
COMUTIL TOMAIS .. eoeeer e ee oo eee sttt ssse st s sane s ssmsnensennssssnrasncieses L] 9 [[] 5134.760.000.00

Total Payments Listed (column to1als added) it ’ O $.134,760.000.00

[FEDERAL SIGNATURE PAGE FOLLOWS]

(MP) 15361/012/BLUESKY /form.d. 15th.and. 16th.close.doc




D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the 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. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.
AL

Issuer (Print or Type)

Signa Date
HRJ Global Real Estate II1, L.P. 1/%0 Ig‘]
fa
Name of Signer (Print or Type) Title off flgper (Print W
Harris Barton Mangging Member, HRJ Global Real Estate Management 111, L.L.C., General Partner of
the Jssuer
ATTENTION

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

END




