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FOR MD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549

Expires:
N Estimated average burden
FORM D hours perresponse. ... .. 16.00

NOTICE OF SALE OF SECURITIES MEEC USE ONL“SMN
PURSUANT TO REGULATION D,
08022085 SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION [ E— oo
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) Bocilon g
$125,000 offering of Class A Preferred Units in RtJ Real Estate 11l REIT, LLC
Filing Under (Check box{es) that appty): [7] Rule 504 [[] Rule 505 [F] Rule 506 [] Section 4(6) [} ULOE AN D q 7n
Type of Filing: m New Filing D Amendment A ¢ DB

A. BASIC IDENTIFICATION DATA ‘.“.’a,shlngicm. D@

1. Enter the information sequested about the issuer 1%

Name of Issuer 1[] check if this is an amendment and name has cheanged, and indicmie change.)
RLJ Real Estate Il REIT, LLC

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

{if different from Executive Offices)

Briel Description of Business
Real estate investments.

Type of Business Qrganization PHOCESSED

[J corporatien [ timited parwnership, atready formed other (please specifv) imited liability compan
[ business trust [[J limited partnership, to be formed
Month Year JAN—S’A m
Actunl or Estimated Date of Incorporation or Organization:  [(T7] [@I7]  [4 Actwal [ Estimated THOMbUN
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Siate:
CN for Canada; FN for ather forcign jurisdiction) HNANC’AL

GENERAL INSTRUCTIONS
Federal:
Who Afuss File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 etseq. or 15US.C.
71di6).

When To File; A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC ot the address given below or, il received at that address afler the date on
which it is due, on the date it was mailed by United States regisiered or certified mail 1o that address.

Where To File; U.S. Securities and Exchenge Commisston, 450 Fifib Sireet, NW,, Washington, D.C. 203549

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed mus! be
photocopies of the manually signed copy or bear typed or printed signatures.

Informanon Reguired: 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 Paris A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal {iling fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file 2 separate notice with the Securities Administrator in each siate where sales
are to be, or have been made. 1f 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 Lhis form. This notice shall be filed in the apprapriate states in accordance with state law. The Appendix 10 the notice constitules a pan of
this notice and must be completed.

ATTENTION
Failure 1o file notice in the appropriate states witl not result in a loss al the federal exemplion. Coaversely, failure to tile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respand to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB conirol number,
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A BASIC IDENFIFICATIONDATA ; P

i

Enter the information tequested for the following:

2.
*  Each promoter of the issucr, if the issuer has been organized within the past five yesrs.
e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity secunitics of the issuer.
®  Each exccutive officer and directlor of corporate issuers and of corporate general and managing partners of parinership issuers; and
s  Each general and managing partner of partnership issuers,
Check Boxtes) that Apply:  [7] Promoter [ Beneficiai Owner [} Executive Officer  [] Director [} Generat and/or
Managing Partner
Full Name (Last pame first, if individaal)
RLJ Resl Estate Fund lil, L.P.
Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814
Check Box{cs) that Apply:  [T] Promoter  [] Bencficial Owner  [] Executive Officer [ Dirccior [] General andfor
Managing Pariner
Full Name (Last name first, if individual) T
Business or Residence Address  (Number and Street, City, State, Zip Code}
Check Box(es) that Apply:  [] Promoter  [] Beneficial Qwner [] Executive Officer [ ] Director [0 General and/or
Managing Partner
Full Name (Last name [irst, il individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [] Promoter [} Beneficial Owner  [7] Executive Officer D Director (7] Generat 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: [} Promoter  [7] Beneficial Owner [ Executive Officer  [[] Director 7] General and/or
Managing Partner
Full Name (Last name first, if individuat)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [ Promoter  [] Beneficial Owner  [7] Executive Officer D Direclor [ Generat andfor
Managing Partner
Full Name (Last name first, il individoal}
Business or Residence Address (Number and Street, City, State, Zip Codg) T T o
Check Box(es) thar Apply: {T] Promoter [[] Beneficial Ownes [ ] Executive Officer D Director [3 General andfur

Managing Pariner

Full Name {l.ast name first, if individuol)

Busmess of Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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| - .7 % .  B. INFORMATION ABOUT OFFERING

I.  Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering? .ovceviieenee,
Answer also in Appendix, Column 2, if filing under ULOE.

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

3, Docs the offering permit joint ownership of @ SINgIe WRIT ..o vt e e cnt e sess ey

4. Enter the information requested for each persan 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.
Ita person to be listed is an associated person or agent of a hroker or dealer registered with the SEC and/or with a s1ate
ur states, ist the name ol the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or deaicr, you may set forth the information for that broker or dealer only.

Yes No
C =
$ 1.000.@_

Yes No
]

Full Name (Last name first. it individual}

Business or Residence Address (Number and Street, City, State, Zip Code)
H&L Equities, LLC

Name of Associated Broker or Dealer
100 Colony Square, Suite 2120, Atlanta, Georgia 30361

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

{Check “All States™ or check INAIVIAUAL STAIES) ..o et b sabe s e bbb s eaa et ees e en s sas saeesernesan

[] Al States

el (B (HI]
L&3) MEl [MD)
Y] & {aK]
MN [1x]

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 S12tes™ oF check INAIVIAUAL STATES) ...oovieiieeieeeee ettt es st s sarsevasa e cees s b eks s e emnrssbanst e bmssssabesinnn (1 All Stales
[ME]
&)
(TN]

Full Name (Last name first, if individual)

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

Namc of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Puschasers
(Check “All States™ or check iNdIVIAUAl STBIES) oo sttt e set s eemeesem s eens e e sepsespessssemete et sbeeeereesseeensaremsasemns | All States
co] [€T] FL (HI]
(] (ON] [MT]
it FA
UT PR

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

1. Enter the aggregate offering price of securitics included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zere.” If the transaction is an exchange offering, check
this box " Jand indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Apgrepate Amount Already

Type of Security Offering Price Sold

s 125,000.00 s 125,000.00

[J Common [ Preferred

Convertible Sccurities (IRCIUAINg WAITAIES) ... ovvuiorees e e secmsersensissssberessanmcsansssinsscessesseirss 9 5

PArtnership INEETESIS L......oviircre et s et e s ek e st s st e B $

¢ 12500000 ¢ 125,000.00

TOMAL 1 b e

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

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 sccurities and the aggregate dollar amount of their
purchases on Lhe total lines. Enter “07 if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases

Accredited INVESIOrS ... 125 s 125,000.00

NON-2CCTOAITE INVESIONS .ooeiiiesirvim ettt crs st et s e ra bbbt s e smsna s e ens 8
Total (for filings under Rule 504 001¥) ...t s sttt s 1)
Answer also in Appendix, Column 4. if filing under ULOE.

3. Ifthisfiling is for sn offering under Rule 504 or 505, enter the information requesied for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 10 the
first sale of securities in this offering. Classify securities by type listed in Part C — Question }.

Type of Dollar Amount
Type of Offering Security Sold

o

Regulation A ... -

RUbe J04 L e e e e e st

TOMBL .ottt et eie e ettt ettt et ba e e AR st e s _0.00
4 a.  Fumnish a statement ol all expenses in connection with the issuance and distribution of the
securilies in this offering. Exclude amounts relating solely Lo organization expenses of the insurer.

The information may be given as subject 1o fluture contingencies. 11 the amount of an expenditure is
not known. furnish an estimate and check the box to the lefi ol the estimate,

vy

TrANSTEr ABENETS FEES Lottt cb ettt s £ ea s et et bt sttt enr e

Printing and ENgraving CosIS . i s isesst s sesseseas s st e e st et s basesciecs o

Legal Fees i, L TR Ob e b era ottt bbb . [ S_ VUMY

ACCOURTING FEES oottt a1 e et e P AR Rb LS4 80 bt et eens Ho bbb b

ENZINCEFINE FEES 1ot i s i et s b s et b B e et AR

Sales Commissions (:,peuly hndcrs fees separasely)...

RNENOON

s_18,250.00

-
<
5
o
w
»
b4
<
o
[ ]
o




".;. C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE;OF PROCEEDS 7 #

b.  Enter the difference between the aggregate offering price given in response 10 Part € — Question |

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PFOCEEAS 10 ThE ISSUET.” L...cvrimrtvrerivrerrreriavserrsessrssesar e e sess s srssara s s tassabrs b esnerebEmsEeras s e oAl e o1 sesat s e rsssaresranai

5. Indicate below the amount of Lhe adjusted gross proceed to the issuer used or proposed 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 1o the lefi of the estimate. The total of the pavments listed must equal the adjusied gross

proceeds 1o the issuer set forth in response to Part C — Question 4.b above.

SALACIES BN FOES 1rorviiirsireereerieesesrecrtreiere s esasteetestesseasereseess s srestsanresrsrassssmssssseetastasensenssssansbanartesersasssasansers
PUTCRASE OF FEAL CSTALIR .ot vt st s et b ets b s bbb e s emneessent S5 b e b eren vaes s et s s bt sarasshasne

Purchase, rental or teasing and instatlation of machinery

Construction or leasing of plant buildings and facilities .o

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in ¢xchange lor Lhe assets or securities of another

86,500.00
Pavmenis 1o
Officers,

Dircctors, & Pryments Lo

Affiliates Others
0s as
o O
s as
as s

ISSUET DUISUATT 10 8 METEEIY .ooviiiriieecei e sieasre e et eesmaantanas ~0s s

Repayment of indebtedness ..o ~[% 0Os

Working capital ... -[% Os

Other (specify): Invest in |nierest in hotel propertles 0os_ m$_8_5-500-09_“_
-0% s

COIIMN TOAES 1ovevrcenrsesrasenresenssmessmssssessssssssssesssssnssssssnsssssssssssessssssssossssessimassesssssesosiens o ] 30200 (7] $_86.500.00

Total Paymenis Listed (column 106815 BAAEA) ... iinresiais ettt $ 86,500.00

S U e UL D, REDERALSIGNATURE L g B ;

The issuer has duly caused this notice Lo be signed by the undersigned duly authorized person. H'this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer 1o fumish to the U5, Securities and Exchange Commission, upon writien tequest of its swalf,

the information furnished by the issuer lo any non-accredited investor pursuant 1o paragraph (b){2) of

Rule 502,

Issuer (Print or Type) (i Date 2 2
RLJ Real Estate lll REIT, LLC nuary , 2008
Name of Signer {Print or Type) Title of Siner (Print or Type)
RLJ Real Estate Fund 1), L.P., its manager, Manag
uﬁuﬂmmﬁwmmgmw.

by Thomas J. Baltimore, Jr., its President

ATTENTION

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




