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PURSUANT TO REGULATION D, Frofi Sera
yJeshington, DG SECTION 4(6), AND/OR
5 UNIFORM LIMITED OFFERING EXEMPTION DATE FECEIVED

Name of Offering ( ‘:l check if this is an amendment and name has changed, and indicate change.) (/ ,-7 5/89

Square Mite Partners 111 REIT, Inc.

Filing Under (Check hox(es) that apply ) |j Rule 504 [:j Rule 505 E Rule 506 D Scetion 4(6) imCESSED
Type of Fiting: IE New Filing I__—_] Amendment

A. BASIC IDENTIFICATION DATA /(DEC 16 2[]08
snter the intormation requested about the issuer —
I Enter the int quested about th 'l.'HQMS! )N REUTERS

Name of Issuer ¢ D check if this is an amendment and name has changed, and indicate change.)
Square Mile Partners 111 REIT, Inc,

Address of Exccutive Oflices (Number and Street, City, State, Zip Code} Telephone Number {Including Arca Code)
cfo Square Mile Capital Management LLC, 12 Havemever Place, Greenwich, CT 06830 (203) 863-2020

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Tel ino Area Code)
(it dilferent from Exccutive Otfices)

Brief Description of Business Real estate investment trust corporation,

Type of Business Organization
K{ corporation D limited partnership, already formed D other (please speeify): . 8065308
D business trust D limited partnership, to be formed ) ' )

Actual ot Estimated Date of Incorporation or Organization: w ﬂj m Actual D Estimated

Jurisdiction ol Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS Note: This is a special Temporary Form 12 (17 CFR 239.5007) that is available to be filed instead of Form D {17 CFR 239.500) only to issuers that file
with the Commission a notice on Temporary Form 13 {17 CFR 239.500T) or an amendment to such a notice in paper format on or alter September 13, 2008 but before March 16, 2009,
During that period, an issuer also may file in paper format an initial notice using Form 12 (17 CFR 239.500) but, if'it does, the issuer must {ile amendments using Form D (17 CFR
239,500 and otherwise comply with all the requirements of § 230.5037T.

Federal:

Wien Muse Fife: Al issucrs making an offering of seeuritics in reliance on an exemption under Regulation B or Section 4(6), 17 CFR 230,501 ¢t seq. or 15 U.S.C. 77d(6).

When to File: A notice musi be (iled no later than 15 days after the first sale of sceuritics in the offering. A notice is deemed filed with the 1.8, Securities and Exchange Commission
{SEC) on the carlier of the date it is received by the SEC at the address given below or, if reccived at that address after the date on which it is due, on the date it was mailed by United
States registered or centificd mail to thay address,

Where to Fife: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washingten, D.C. 20549,

Copties Required: 1w (2) copics of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a phatocopy 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 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. Pan E and the Appendix need nok be filed with the SEC.

Filing Fee: There is no federal (iling tee.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thut have adopted ULOE and that have adopted this

torm. Issuers relying on ULOE mus file a separate notice with the Securities Administrator in ¢ach state where sales are 10 be, or have been made. [Fa state requires the payment of a fee
as a precondition to the cluim for the exemption, a tee in the proper amount shall accompany this form, This notice shall be tited 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 predicated on the filing of a federal notice.
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A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. | Each promoter of the issuer, if the issver has beer organized within the past five years;
. Each benelicial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
. Each exccutive officer and director of comporate issuers and of corporate general and managing pattners of partnership issuers; and
. ) Each general and managing pariner of partnership issuers.
Check Box{ds) that Apply: @ Promoter & Bencficial Owner D Exccutive Officer D Dircctor [:] General andfor

Managing Partner

Full Name ( Last name first, it individual)
Square Mile Partners 111 TE LP

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Square Mile Capital Management LLC, 12 Havemeyer Place, Greenwich, CT 06830

Check Box(cs) that Apply: El Promaoter I:' Beneficial Owner IX Executive Olticer

@ Dircctor

r_-l General andfor
Munaginﬁ Partner

Full Name ¢ Last name first, if individual}
Citrin, Jeffrey B,

Business or I@csiduncc Address (Number and Street, City, State, Zip Code)
c/o Square Mile Capital Management LLC. 12 Havemeyer Place. Greeawich, CT 06830

— e I
Check Box(es) that Apply: @ Promoter D Beneficial Owner E Execwtive Officer

@ Dircctor

D General and/or
Managing Partner

Full Numc(l.l:lst name firse, it individual)

Solomon, Craig H,

Business or Rcsidcncc Address (Number and Street, City, State, Zip Code)
c/o Square Mile Capital Management £.L.C, 12 Havemeyer Place, Greenwich, CT 06830

Check an(c%) that Apply: D Promoter [:] Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner
Full Name ( Lhst name first, if individuab)
Business or Residence Address {Number and Strect. City, Siate, Zip Code)
Cheek Box(es) that Apply: D Promoter D Beneticial Owaner D Exccutive Olficer D Director D General and/or
Managing Partner
Full annc(um name first, if individual)
Business or R:csidcncc Address {Number and Street, City, State, Zip Code)
1
Check Box(es) that Apply: D Promoter D Beneficial Owner D Exccutive Officer |:| Dircctor D General andfor
Managing Pmtner
Full Namc(l_.:!sl name first, if' individual)
(
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Bux(csl) that Apply: D Promoter D Beneficial Owner D Exccutive Officer D Dircctor D General and/or

Munaging Partner

Full Name ( Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

YES NO
I, Has the issuer sold. or does the issuer intend to sell, 1o non-accredited investors in this offering? ... (] @
Answer also in Appendix, Cotumn 2. if filing under ULOE
2. What is the minimum investunent that will be aceepted from any individual? ..o $1.000
YES NOQ

|
3. Does the ofifering pennit joint ownership of o single unit? .

O X

4. Emer the information requested for cach person who haa bLEn or wlil hL pdld or given, dlrcclly or |nducctly any commission or
similar remuneration Tor solicitation of purchasers in connection with sales of securities in the offering.
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
dealer. If more than five (5) persons to be listed are associated persans ol such a broker or dealer, you may set forth the information

for that broker or dealer only,

If a person to be listed is an

Full Name (Last name Nirst, il individual)
H & L Equities, LEC

Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree St., NLE,
FHW) Colony Square, Suite 2120
Atlanta, GA 30361-6206

Name of Assiciated Broker or Dealer

States in Whii:h Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States™ or check individual SIMES) v e D All States
[AL) [AK] [AZ] [AR] [CA] (€O} {cmn [DE] [DC) [YFL|  IVGA|  [HI] [ID)
(119 [IN] [1A] [KS] [KY] {LA] [ME] IYMD]  [MA] M1 [MN] [MS] MO]
[MT] [NE]J [NV} [NH] [NJ] {NM] [NY] [NC) [ND] [OH] [OK] [OR] [PA]
(R 1¥8C) [SD] [TN] INTX] {UT] (VT] VAL [WA] [WV] [WI] [WY] [PR]
Full Name { L;::sl name first, if individual)
Business dr Residence Address (Number and Strect, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek ~All States™ or cheek IAVIIUAT SIAES) oo D All States
[AL] [AK] [AZ] [AR] [CA] [COY [CT] [DE] [bC) [FL] [GA] [HI] [1ID]
Ny [IN) Al [KS)  [KY]  [LA]  [ME]  [MD] [MA]  [MI]  [MN]  [MS]  [MO]
IMT]  [NE] [NV]  [NH] {NJ] [NM]  [NY] INC] [ND] [OH]  [OK] [OR] [PA]
[RI] [5C] [SD] [TN] {TX] [UT] [VT] fva] [WA] [WV] [wi [WY] [PR]
Full Name ( Last name {irst, i individual)
Busingss ('vr Residence Address (Number um..i Street, City, State, Zip Code)
[l
Name of Associalcd Broker or Dealer
Stales in WI;iCh Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ATl States™ or Check IAIVIAUAL SIAES ..ottt e et e e e e et e e s s et e s b e s bete st rmesaesassases e ensasemsenen D All States
[AL]  [AK]  {AZ] [AR) [CA] [CO] [CT]  [DE}  (DC]  (FL]  [GA]  [H]  [ID)
N Al [KS)  [KY]  [LA]  [ME]  [MD]  [MA]  {MI]]  [MN] [MS}  [MO]
[MT] [NL] {NV] [NH] [NJ] [NM] [NY] [NC] [ND) [OH} [OK] [OR] [PA]
[SD] TN] [TX] T [vm [VA] fWA] [WV] [win [WY] [PR]

[RN [SC1

Jol'R

{Usc blank sheet, or copy and use additional copies of this sheet, as necessary.)




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

[. Enter tlhc aggregate offering price of sccuritics included in this offering and the total amount already sold. Enter
0l answer is “none” or “zer0.” 1f the transaction is an exchange offering. check this box Dand indicate in the
columns below the amounts of the securities offered for exchange and alrcady exchanged.

T s 0 Aggregate Amount
FIE T SROUIILY e A e Offering Price Already Sold
DB oot e e 0- S -
FQUILY  1rveere oottt itie st es s er st s eses st b st e s st e b e e 404 es et e b a8 a8 oS0 s 04445 be 08 E e eA SR TS BA e 45108 SRS e R e r e e re $ 120000 S 120,000
D Common @ Preferred
|
Convertible Securities (including wanants) ... $ -0- 5 -0-
PAINEISRIP ELOIESIS 1111t en s st b b st po s per st sebessminasben s amrs s ene B -0- $ -0-
Other (Specify O OO OO SO SO ) - s -0-
TOU et e s r e e bR $ 120000 S 120,000
Answer also in Appendix, Cotumn 3. if filing under ULOE.
|
2. Enter the number of accredited and non-accredited investors who have purchased securities in this oftering 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, Emter =07 if answer
is none” or Crero.”
! Aggregate
Number Dollar Amount
' Investors of Purchases
ACCIVHIICU INVESIONS © oottt em et s et s s e e aem e eme e nt s e mee e e erdbbed et sare e raodd AR S he sk s R b n et emntenams e ran 120 L) 120.000
Non-aeeredited INVESION ..o e . -0- -0-
Total (Tor filings under Rule 504 onlyd....oo e NA NA
Answer also in Appendix, Column 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 303, enter the information requested for all secunties sold by the
issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify sceuritics by type listed in Pant C - Question 1.
Tvpe of offering Type of Dollar Amount
ype ot offering Security Sold
RUIE S5 it b bbb oL E b bR e STrrasemsesemeerneeas s NA S NA
Regubation A NA ) NA
Rulu' U O OO OSSOSO NA S NA
4. a. Fumish a statement of all expenses in connection with the isseance and distribution of the sccurities in this
offering. Exclude amounts relating solely to organization expenses of the issuer.  The information may be given as
subjeet 1o (Uture contingencies. If the amount of an expenditure is not known, fumish an estimate and check the box
1o the left of the estimate.
Printing A0t Engraving €SS ..o eriier sttt st e s st s s bt sasr st st beat s s eas s eaesehae s e e sea s £t ee £ ent e nt s e e bbb b0 E 5 (-
LI N et e et et e RS EA ARSI 1 TR S Ao £ nns 2 emas et e beantere @ 3 5.000
o %
R I ETIIIE S e ittt ee e e ec v e s te e b e e e esenssms ee sesbe s besas nmtasems st ses sasbesaetas bt seseae s esen g e et en st ersraenenre < 3 -0-
Sales Commissions (specify finders™ foes SEPAMUEIYY ...t e tesb st IZ S 6000
|
Othclr Expenses (identify) Travel, consulting and miscellan@Oms ......co..oooiie ettt eenre s @ $ 31,000
i
! OB et e e e A s a2000
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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 proceeds to the
|
5. Indicate below the amount of the adjusted gross proceeds 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 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
I Directors & Payments to
[ Affiliates Others

Ks o
Ks o
s o Ks o

$ - Ms

<
&

Saliﬂes BN TBES ...t ie e i sere s sere b st e s eb e 0800018 E eSS 128 #2842 g1 4RSS e eaa 4 e RE et 1 eaer £ smeca s

X
o
P

PUTCRASE OF TRAI @SIALE ... et erisverar s srs s ses s s rssems s ses e emens e eie b bbb sr bbbt ek sos s ba e b em e b emms b e senentee

Purclhase, rental or leasing and installation of machinery and €qUIPMENt...........ccoovveremmnimnisiimms e

Con;suuction or leasing of plant buildings and fAacilities. ..ot —————
Acquisition of other businesses (including the vatue of securities invalved in this

offering that may be used in exchange for the assets or securities of another

ISSUET PUFSUBIL £0 @ METEET }ovvvuiisicnrsissrsnisstessiat st st ses st s bstassem 1488040410200 0100 31470 1A ERATE S b e smr s s eemama s eesant s ebasnsssen it e b

$ 0 Xs o
3 - E $ -0-
B s 78000
5 o Ks o

Rep.iaymem OF ANAEBIEANEES ..o e o 1 R S eSS er et e s

WOTKING CAPITAL ... 145814811 R 8 P58t b

Othe:r (specify)

s - MKs o

KK KMXNMN XK
P

COIUMN TOAIS .oo.ovevitsisciirsis e rer s rer s ssr s ses e e ser b sers b sr s 12 am a2 o e e r e s s et b ebrs bbb b b s e b e $ - $ 78,000
Total Payments Listed (column totals added) .................... g 578,000
. D. FEDEBAL SIGYATURE
The issuer has duly caused this notice to be signed by the undersigned duly’authoss n. If this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchagée Co 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.

Issuer (Print or Type) Si re Date
Square Mile Partaers 11 REIT, Inc. November 25 2008

Name of Signer (Print or Type) ' y :i:jéf SjénerYPAL1 or Type)
|

Craig H. Solomeon -President and Secretary of Square Mile Partners III REIT, Inc.

V

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

' ATTENTION

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