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FORM D UNITED STATES OMB AFPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076

Washington, D.C. 20549 Expires: April 30.2008
Estimated average burden

FO R M D hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES pm..SEC USE ONLYSMI
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION f |

Nawe of Offering ([ check if this is an amendment and name has changed, and indicate chunge.)
$15,100,000 offering of membership interests in RLJ Investment Partners lIl, LLC

-I;tFing Um?sr (F‘hcck box(es) zI‘u,! apply): (] Rule 504 7] Rule 505 {7) Rule 506 [7] Section 4(6] [[] ULOE i rOCGSsi

ype of Filing: EI New Filing L—_] Amendment Secﬁo.n ng

A. BASIC IDENTIFICATION DATA JAN 3095

1. Enter the information requesied about the issuer vey
Name of lssuer D check if this is an amendment and name has changed, and indicate change.) aShln
RLJ Investment Partners |ll, LLC " ﬂon, Do
Addicss of Exccutive Otfices (Number and Sireet, City, State, Zip Code) Telephone Number (inctudM 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 (1 i a Code)
(if different from Executive Offices) c SSED
Brief Description of Business

Real estate investments. FEB 0 5 2008
Type of Business Organization o I | IGMSON .

[J corporation [7] limited partnership, already formed other (please specifv): limited liability ‘E‘NANCIAI.
[ business trust [J limited partnership, to be formed _
Month Year
Actual or Estimated Date of Incorporation or Organization: [ [§] fﬁ]f_l fA Actual  [T] Estimsted
Jurisdiction of Incorporation or Organization; {(Enter two-letter U,S. Postal Service abbreviation for State;
CN for Canada FN for other forcign jurisdictian)

GENERAL |NSTRUC‘T|ONS 08023706

Federal:

Whao Must File: All issuers making an offering of securities in reliance on an ex¢mptien under Regulation D or Section 4(6), 17 CFR 230.501 el seq. o7 15 U.S.C.
717d{6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securitics 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 al the address given below or, il received at that address after the date on
which it is due, on the dnte it was mailed by United States registered or certified mail to that address.

Where To File: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

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

Informarion 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 supplicd in Parts A and B, Part E and the Appendix need
1ot be filed with the SEC.

Fifing Fee: There is no federal filing fee.

Seate:

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. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are 10 be, or have been made. If a stale requires the payment of a fee as a precondition to the claim for the uxemption, a fee in the proper amount shalt
accompany this form. This notice shail be filed in the appropriate states in accordance with state law. The Appendix to the notice constitules a part of
this notice and musi be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in 3 loss of the tederal exemption. Conversely, failure to file the
appropriate federal notice will not resull in a loss of an availahle state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this 1orm are not
SEC 1972 (6-02) required to respond unless the form displays a curtently valid OMB contiol number.
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Yo EL LT AUBASIC IDENTIFICATION DATA |

2. Enter the information requesied for the following:

= Fach promoter of the issuer. if the issuer has been organized within the past five years:

*  Eachbeneficial owner having the power 1o vole or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of ¢quity securities ol the issuer

e Each executive officer and director of corporate issuers and of carporate general and managing pariners ol partnership issuers; and

+  Each general and managing partacer of partnership issuers.

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

Full Name (East name st it individual)

Johnson Fund, LLC

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

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

Check Box{es) that Apply:  [7] Premoter  [[] Beneficial Owner Exccutive Officer  [7] Director {1 Genent and/or
Managing Pariner

Fuli Name (Last name first. if individual) T

Thomas J. Baliimors, Jr.

Rusiness or Residence Address  (Number and Street, City, Sinte, Zip Code)

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

Check Box(es) that Apply: [} Promoter  [] Beneficiat Owner /] Executive Officer  [T] Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Ross H. Bierkan

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

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

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

Full Nome (Last name first, it individual)

Howard B. Isaacson

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

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

Check Box(es) that Apply: [J Promoter  [7] Beneficial Owner  [7] Executive Officer  [7] Director [J Genernl and/ar

Managing Pariner

Full Name (Last name first, if individual)

Carl A. Mayfield

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

Check Box{es) that Apply: D Promoter [] Beneficial Owner E} Executive Officer

[ Director

Generaf and/or
Managing 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 Box(es) that Apply: ] Promoter [] Beneficial Owner [:] Execcutive Officer

D Director

General and/or
Managing Partner

Full Name (l.ast name first, il 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 necessary)

2




[ TE o T s ingORmaTIoN AbouT GrreRING ) DS
Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this oflering? .o C 3]
Answer also in Appendix, Colamn 2, if filing under ULOE.
2. Whal is the minimum investment that will be accepted from any individual? e $ 1.000.00
Yes No
3. Does the offering permit joint ownership of a SINRIC UNILT Lot ere sy i
4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the ofTering,
Ifa person to be listed is an associated person or apent afa broker or dealer registered with the SEC and/or with a state
or states. list the name of the broker or dealer, [0more than five (5) persons ta be listed are associated persons of such
a broker or dealer, you may set {orth the information for that broker or dealer only.
Full Name (Last name tirst, if individual)
Business or Residence Address (Number and Steeet, City, State, Zip Code)
Name of Associated Broker or Dealer
Siales in Which Person Listed 1las Solicited or Intends to Solicit Purchasers
{Check " All States” or check individual S1A1ES) ..ot et Tt e e et [J All States
FL GA] (D)
013
(NI
)
Fult Name (Last name [irst, if individual)
Business or Residence Address (Number and Street, City, State. Zip Code)
Name of Associaied Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Sulicit Purchasers
(Check ~All States” or check individual STAESY oiieviiii e e e [] AV Stares
FL
(] (KS]
WA
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code) -
Name of Associaied Broker or Dealer CoTrmeTmmTTr e
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers -
(Check "All States™ or check individual SIBLES) ot st e || AL SlateS
(KS] (M1l
(NH] PA

{Use blank sheet, or copy and use additional copies of Lhis 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 "07 if the 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

[] Commen [T} Preferred

Convertible Securitics (including WaITANIS) ...t e 9 s

PartierSIID MTETESTS 1oovuiicececeeere e ettt et e st s s ede b b ea s bt s s bbb bes s b o bbb eerins B 5
Other (Specity limited liability company membershipinterests g 15100,000.00 ¢ 15.100,060.00
§ 19.100,000.00 ¢ 15,100,000.00

TOWBE e e et e S et R bt

Answer also in Appendix, Column 3, il 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 securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Agpregate
Number Dollar Amount
Investors of Purchases

ACCTEAIEA INVESLONS .. vvvvvvevrsvcssaresesvemeestonsessemsassoosersssnssssssnsessasssssesssessesemssssessssssatssssns sostomssssessosamsons A9 $_15,100,000.00

NON-ACCTEAIED IMVESIOTS (it ettt e st rar b e e ses st oo bt bsea b sa b adpmeas s eme e s bessee s rbtsbeantse $ .

Total (for filings vnder Rule 504 0RlY) oo et st s h3

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

3. Ifthisfiling is for an offering under Rule 504 or 505. enter the information requested for all securities
sold by the issver, to date. in offerings of the types indicated, in the twetve (12) months prior to the
first sale of securities in this offering, Classify securities by type listed in Part C — Question I.

Type of Dollar Amount
Type of Offering Security Sold

RUIE S0 i i i e e e e e L b e bbb ettt va

b3

ReBUIBLEON A Lol e e s b
Rule S04 i i e e e et $
L)

0.00

4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely (o organization expenses of the insurer.
The information may be given as subject o {uture contingencies. 11 the amount of an expenditure is
nol known. lurnish an ¢stimate and check the box Lo the left of the ¢stimate.

TrANSTET ABENES FRES 1ottt et e et st emtsteea s ee e e bee et et soma g £ et 8 be b s e sns et s es et renes

Printing and EOEraving CoslS ..o cre et inta s ey st a ey emr st b es s s ensas s sems seaasesnsesserransnas

L ] FRES oottt e e b b et en st
ACCOUNTINE FEES Lot eretsemr e et rmra e reb e sarna e et s aa s et e poa s 8 esa b sas s ene 0o e e ore s e Resa bt e mne e rmnrvassrr s
ENBIBEEIINE FEES it ert et s bR s s ren e
Sales Commissions (specily [Inders’ {8es SEPATALElY) oot earr s s erb e

Other Expenses (HeRtifV) e e e

BOODCoRO0
!

TOTBY it e et R e e b e ber e b b Ss f4 et et s2 e sa e dem et e R se b eeeae R e Re bt se e eee s £ s ere et e arensh et etneaseaeee s




o et b o e Ll L e T e

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

b.  Enter the difference between the aggregate offering price given in response to Part C — Question [

and total expenses Fumlshcd in response to Part C — Question 4.8, This diffcrence is the “adjusted gross 15.095.000.00
proceeds to the issuer.” et e ssaees et st s et o
Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box ta the left ol the estimate. The total ofthe paymenis listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C -— Question 4.5 abave.

Paymenis to

Officers,

Directors, & Payments 1o

Affiliates Others
SBIArIEs aNd TE0S won ittt ssanes | ) B Os
PUrchase O Feal €S1AIE ......ovvcrvur v rriasseerse s s s n st s sss sttt st oot tommssssoneessstonnes L) 8 as
Purchase, rental or leasing and installation of machinery
A0 CQUIPIMERT oottt e s s e e s s e ek bt oe | ] B s
Construction or |casing of plant buildings and facilitics ..o [ $ Os
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 PUTSUANT 10 8 METZETY .oviriniierrresvaerrarnenreressasareansesenes s
Repayment of indebiedness 0s
Working capital... s

{AAs_15.095,000.00

Other (specify): ACqurre Ilrmted partner lntaresl in raal eslata fund s

s

Column Totals ...t et

vk 15,095,000.00

Total Payments Listed {column totals added)

A5 15,095,000.00

L

‘e H i
f Doy,
Lk

‘]

\
Issuer (Print or Type) Sig‘nal ¢ Date
RLJ Investment Partners I, LLC

January‘:zg 2008

Name of Signer (Print or Type) Title o"d'?g'nctrrﬂgn ype) \ /

Roben L. Johnson Manager

END

ATTENTION

Intentionat misstatements or omissions of tact consthtute tederal criminal violations. (See 18 U.5.C. 1001.)




