, 411541

FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 42350076

Washington, D.C, 20549 Expires; April 30.2008
Estimated average Burden

FORM D hours per rasponse. . . ... 16.00

NOTICE OF SALE OF SECURITIES Fmfslac USE ONLYs.n.:
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ] i
Name of Offering ([} check if this is an amendment and name has changed, and indicate change.)
§1_504050.000 oﬁergg of limited partnership interests in RLJ Real Estate Fund il (P: #1), L.P. T)?RGGESS Maliggggg:smg
Filing Under (Check box(es) that apply): ] Rule 504 [7] Rule 505 [7] Ruke 506 [7] Section 4(6) ] UL EB

Type of Filing: [[J New Filing {7} Amendment

JAN.3.1 2008 JAN 2 0 2008
A, BASIC IDENTIFICATION DATA
1. Enter the information requesied about the issuer /THOMSON Washingtor, 3, ¢}
Name of Issuer  ({T] check if this is an amendment and name has changed, and indicate change.) 3 1@4

RLJ Real Estate Fund IIt {PF #1), L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814 (301) 280-7777
Address of Principal Business Operations {Number and Street, City, State, Zip Code} Telephone Number {Inctuding Arca Code)

(if differeny from Executive Qffices)

Brief Description of Business

I:;pc-u_t: Business Organizalion
[] corporation limited partnership, already formed [ other iplease specify):
[T} business trust (] limited partnership. to be formed
Month Year 080220 83

Actual or Estimaicd Date of Incorporation or Organization: [§]6] [QI7] (AAcwal [] Fstimaied
Hurisdiction of Incorporation or Organization: (Enter two-letter LS, Postal Service abbreviation for State:
CN for Canada: FN for ather loreign jurisdiction) DE]

GENERAL INSTRUCTIONS

Federal:

Who Musr File: All issucrs making an offering ot securitics in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 el seq. o1 15 U.8.C.
T7d(0).

When To File: A noticc must be filed no later than 15 days afier the first sale of sccuritics in the offering. A notice is deemed filed with the U.S Securities

and Exchange Commission (SEC) on the carlier of the dafe it is received by the SEC at the address given below or, if received at that 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 File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manuvally signed. Aay copies nol manually signed must be
phetocopies of the manually signed copy or bear Iyped or printed signatures.

Information 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 he filed with the SEC.

Filing Fee: There is no lederal 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
HLO¥ and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Sceurities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precendition 1o the claim for the exemption, a fee in the proper amouni shalt
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 toss of the federal exemption. Conversely, failure 1o file the
appropriate tederal notice will not result in a ioss of an available state exemption uniess such exemplion is prediciated on the
filing of a federal nolice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the torm displays a currentiy vatid OMB control number.
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| “TU T AUDASICIDENTIFICATIONDATA . % L 4 "

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the pasi five years:
¢ Each beneficial owner having the power to vote or dispose, or direct the vote or dispasition ofL 10% or more ol a class of equity securities of the issuer
*  Each exccutive allicer and director of corporate issucts and of corporate general and managing partners ol partnership issuers; and

»  ¥ach general and manzging pariner of partnership issuers.

Check Box(es) that Apply:  [] Promoter (O Beneficial Owner [T} Executive Officer ] Director (Al Generat andfor
Managing Pariner

Full Name (Last name first, if individual}

RLJ Capital Partners I, LLC

Business or Residente Address {Number and Street. City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Boxtes) that Apply: [} Promoter [ Bencficial Owner Exccutive Officer [} Director |:| General andfor
Managing Partner

Ful) Name (Last name firs1, if individual)
Thomas J. Baltimore, Jr.

Busincss or Residence Address  {Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Box(es) that Apply: [ Promoter [ Beneficial Owner {7} Executive Officer  [7] Director [J General and/or
Managing Partner

Full Name (Last name first, il individual)

Ross H. Bierkan

Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Boxtes) that Apply: 7] Promoter  [7] Beneficial Owner (7] Exccutive Officer  [] Director [] teneral and/or
Managing Partner

Full Name (Last name {irst, if individual}
Howard B. Isaacson

Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Boxtes) that Apply:  [[] Promoter 7] Beneficiel Owner  [7] Exccutive Officer  [T] Director [J General andior
Managing Pariner

Fall T\l;n-l?ﬁ-.-asl name first. if individuoal}

Car A. Mayfield

Business or Residence Address  (Number and Strcet, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Box{es) that Apply:  [[] Promoter ] Beneficial Owner Executive Officer ] Director [ General andror
Manuging Pariner

Full Name (Last name first, if individual)
H. Van Sinclair

Business or Residence Address  (Number and Street. City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Boxies) that Apply: [} Ppromoter [z] Beneficial Owner [} Exccutive Officer [] Dircetor [] General andior
Managing Partner

!;W\Tmc (1.ast name first, if individual)
RLJ Uil investor LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o GE Asset Managmenit Incorporated, 3001 Surmmaer Street, Stamford, Connecticul 06305

{Use blank sheet, or copy and use addittonal copies of this sheet, as nceessary)
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" 2i6 5 B INFORMATION ABOUTOFFERING . - .~

-]

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

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

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of @ SINgIC URIT oo e b s

Yes Ne
C =
$ 50.000.00

Yes No
@]

4.  Enter the information requested for each person who has been ar will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securitiesin the offering.
If a person (o 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 deafer. 1f more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may sct forth the information for that broker or dealer anly.

Full Name (Last name firsy, if individual)

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

Name of Associated Broker or Dealer
101 Montgomery Street, Suite 2500, San Francisco, California 94104

States in Which Person Listed las Solicited or Intends to Solicit Purchasers

O Ai] States

(Check “All States” or checK individual STAIESY ..o e imisiere et e sea rsarmrrsnse s avass somesssseemsseremssessass essesssans e smrssreres
o 1 [EBE ]
(] (4] (XS] ME] (M] N [¥72)
] [©E [QA]

Full Name (L.ast 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 1o Solicit Purchasers
{Check “All States™ oF Check iNdIVIAUAL STAIES) ..oviviieieeeeeeirrer it ieer i e saee st resss s bt e g e b et e s bbbt b ek bt mans [} AD States
FL (A1)
(ME] fMal Ms] MO
M1}
iy

Full Name {Last name first, if individual)

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

Name of Associated Broker or Dealer - - o

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individual SHALES) i ssnsbsnsossmsenns ] AL Sotes
FL (u (D3
(1L} (Xs]
{NH]
[RT] fiN]

(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 Arﬁn'i;si:'bé'éfnocsiujs e

+
‘Y

1. Enter the aggregate oftering price of securities included in this offering and the total amount atready
sold. Eater *0% if the answer is “none” or “zero.” 1f the transaclion is an exchange offering, check
this box [T and indicate in the columns below the amounts of the securitics offered for exchange and

already exchapged.
Apgregate Amouns Alrcady

‘T'ype of Security Offering Price Sold

[J Common [] Preferred

Convertible Securities (InCluding Warramis) ..o o e i i s h)
. § 150,050,000.00 § 150.050,000.00

Parmership IMErestS ...ttt e

Other (Specify ) SRR ettt e se e s b $
¢ 150,050,000.00 ¢ 150,050,000.00

TOLAL ..ot ce e et ctmr vt seare e veerecreemessense e s beses e arbba e b eme s e s e sas s s he st Renan A PATA e Sre e b e bt e Raarsaesans

Answer also in Appendix, Column 3, if filing under ULOF.

2. 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 who have purchased securilies and the aggregate dollar amount of their
purchases on the Lotal lines. Linter “0™ if answer is “none™ or “zero.”
Apgrepale
Number Dolar Amoun
Investors of Purchases

ACCIEIEA INVESIOS ..ottt et s a et br e s s bas a1 st st eas e bene s e s bsasemaassernbensne 8 §_150,050,000.00

INON-BCCTEITEd INVESIONS Looereiivs e e b bt e e a b _ S .

Total (for filings under Rule 504 0nl¥) i 3

Answer also in Appendix, Column 4, if filing under ULOE.

3. [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 securitics in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold

Rude S00 o s

$

Regulatlion A ..o e e e e et s e e et s e e b3
LT L O O OO $ .

L3

TOMD ..ottt s bbb R 0.00

4 a.  Furnish a statement of all expenses in connection with the issuance and disiribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to Tulure contingencies. It the amount of an expenditure is
not known. furnish an estimaie and check the box 1o the lefl of the estimate.

S
5 178828
s 6592371
§ 34635

S —
$ 925,375.74

§ 2319664
s 1.016,630.72

Printing and EBSraviMp CosIS . it sesssesss s et a0t se e st sa s st eas s saesasspas s sane e
Legal Fees .o st

ACCOUNTINE FERS (i et sttt et be e sed b 488 R et ema bt eeb et s ean e ness s ananenenenee

Sales Commissiens (specily finders’ lees separalely) ... et e hen R bttt e s sa e na s e rantn e
Other Expenses (identify) travel, meals, registrationfees

S8NOER8O

TOHAY Lottt et sttt et e et b b A b+ eee eSS R AR SRR AR A b e e sene e reetenemnneean




[ - C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS | . o ]

b.  Enter the difference between the aggregate offering price given in response te Part € — Question 1
und total expenses furnished in response to Pan C — Question 4.a. This difference is the “adjusted gross 149.033.369.28
PrOCEeds 10 THE ESSURT." ..ot eecr e rese s ras s beae oo b b s e as e et et bt s ees o eaE g vr e T

5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed to be used for
cach of the purposes shown. [f the amount for any purpese is not known, furnish an estimate and
check the hox to the left of the estimate. The total of the payments listed must equal the adjusted gross
praceeds (o the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and TRES .o s resens | s
PUTChase of FEBI ESIALE oot et canresanesenss [ 8 as
Purchase, rental or leasing and installation of machinery
A0 CQUIPTIETIL (ot b b bbb e SR bbbttt ae s st ] B s
Construction or leasing of plant buildings and facilities ... [ 3 s

Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUATIE 10 8 METERT) woootiiieesircee et i aemte s baenss et ssn b e b s ass e S48 b bt bt st b b s b

s 0s
Repavment of indebtedness ... R A e L bent b en sty s eeaeR seaeas st raeh oA AR E AR AR a s rm st et et bent s bas et as [Js

Working Capital ... s s . SRS [ Os
Invest in interest in hotel properties s @S 149,033,369.28

Other (specify):

....... Os 0s

COMMR TOALS e rerertsnssmsenssessens st secressesssane s iensonsesssesssssasssscssescececenes [ ] 9 0.00 7] 5_149.033,365.28
Toial Paymenits Listed (column (06als a88ed) ...cricicniiieireceirecceesc e s rensss e renrsssseses e anesane SM‘ZB
L © ° D.FEDERALSIGNATURE - | .~ *- = . © - s

‘The issuer has duly caused this nolice to be signed by the undersigned duly authorized persen. I(this notice is liled under Rule 505, the following
signature constitutes an underiaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written requesi ol its stafl,
the information furnished by the issuer to any non-accredited investor pursuwgraph {b){2} of Rule 502,

Issucr (Print or Fype) Sigpatgre /‘/ | Date
RLJ Real Estate Fund ill (PF #1), L.P. January, , 2008

Name of Signer (Print or Type) Title of $4gner (Print or Typ:)y

RLJ Capital Partners [il, LLC, its general partner, by General Parther
Thomasg J, Ballimere, Jr,, jts President

ATTENTION

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




l 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 fumished in response to Part C — Question 4.a. This difference is the “adjusted gross 149.033.368.28
PLOCEEAS [0 LHE ESBUCE.™ eooerevrieuessseersceessaseresissessneseressssarass e asssst s eessts st aseasetsson st assasas st HStP e r e s e T

$.  Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the hox 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 1o Part C — Question 4.b above.

Payments to

Officers,
Directors. & Payments to
Affiliates Others
Salaries AN fEES ..o e s et s s sressiaes | ) B s
PURChESE OF TEAI ESIALE .......oocvovveoerecane e ssresmtss st snass e sssa s pensmssmssssseass s eeessbbsastenessssessssnns || 9 s
Purchase, rental or leasing and installation of machinery
BN CQBIPIMENE crvvooirerceecas e st e cros et es st b e et bbb e sene st bbb s ettt sr st s ] as
Construction or lcasing of plant buildings and facilities ..., [ s
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUBRL 1D B TIETRETY ..uvvvecsreneecrmararusesoraressioeseserasrasasessessessmssaronssessesssessesssssesesesrases sreses srissesecaseraencs 0s s
Repayment of INAEBIEANESS ..o it reneereeren s s biee e semecssesnssansan s esesseerer esssassasesoansecsemsessnsaces s s
WOLKINE CAPITA .. ..ovvvererermsrecriesnsr e snerersssssecaesessesse e serersassseas s sesss s seasenrasasscssesseresossaressareseesssres esmtsesrane Os (R
Other (specify): nvest In interest in hote! properties mE) @s 149,033,369.28
~Os Os
COMIMN TOIAIS .ot s b b s e b snbssen b st ssnrnsias L] D 0.00 i7s 149.033,369.28
Total Payments Listed {column totals added) ... s 149,033,369.28
C D PEDERA L GRRTORE . TG R T

The issuer has duly cavsed this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signalurc constitutes an undertaking by the issuer to fumnish 10 the U.S. Securities and Exchange Commission, upon wrilten request of its stafl,
the information furnished by the issuer to any non-accredited investar pursuant to paragraph (b)(2) of Rule 502.

I e
Issuer (Print or Type) Signa ; /1/ | Date
RLJ Real Estate Fund Il (PF #1), L.P. A January . 2008

Name of Signer (Print or Type) Title of Signef (Print or Type) (¢~
RLJ Capital Partners 111, LLC. its general partner, by General Pariner
) ; s o )

ATTENTION

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




