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FORM D

NOTICE OF SALE OF SECURITIES _

ol T T

UNIFORM LIMITED OFFERING EXEMPTION 09000792
Name of Qffering  ([_] check if this is an amendment and name has changed, and indicate change.) SEC Mail PI‘chSSiI'Ig
RLJ Equity Partners Fund 1, LP cn’uﬁeﬂ——
Filing Under (Check box(es) that apply): [} Rule 504 [ Rule 505 [J Rule 506 [] Section 4(6) [ ULOE bk
Type of Filing: B New Filing [J Amendment 01 2[]['9
JAN-Z

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer i | DC

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) ' 114
RLJ Equity Partmers Fund 1, LP

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

3 Bethesda Mctro Center, Suite 1000, Bethesda, MD 20814 (240} 744-7856

Address of Principal Business Operations (Number and Street, City, State, Zip Codc) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business: To operate as o private investment partnership.

Type of Business Qrganization
(] corporation [ limited partnership, already formed [Z] other (lirnited liability corporation):
[ business trust 3 limited partnership, to be formed FEB &2 Zﬂﬂ&
Month Year \E
Actual or Estimated Date of Incorporation or Organization: B3 Actual [J Estimated THOMSON REUTERS

Jurisdiction of Incorporatien or Organization: (Enter two-leticr U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Wha Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or {5 ULS.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S, Sccurities 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 after 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: 1.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics 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 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 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 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 resutt in a 1oss of the rederal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such cxemption 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:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

s 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 securirties of the issuer:

. Each executive officer and dircctor of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each gencral and managing partmer of partnership issuers.

Check Box(es) that Apply: [] Promoter [ Executive Officer  [J Director [

General Partner

Full Name (Last name first, if individual)
RLJ Equity Partners (GP), LLC

Business or Residence Address  {Number and Street, City, State, Zip Code}
3 Bethesda Metro Center, Suite 1000, Bethesda, MD 20814

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer ] Director [ General andfor Managing Partner of RL) Equity
Partners (GP), LLC
Fulk Name (Last name first, if individual)
The RLJ Companies, L1,C
Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, MD 20814
Check Box(cs) that Apply: [ Promoter [ Beneficial Owner  [J Executive Officer [0 Director [ Member of RLJ Equity Partners (GP) LLC
Full Name (Last name first, if individual}
Rivers, Rufus H.
Business or Residence Address (Number and Streen, City, Siate, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, MDD 20814
Check Box(es) that Apply: [J Promoter [ Beneficial Owner  [] Executive Officer [ Director [ Member of RLJ Equity Parters (GP) LLC
Full Name (Last name first, if individual)
Dufresne, Daphne
Business or Residence Address  (Number and Street, City, State, Zip Codc}
3 Bethesda Meiro Center, Soite 1000, Bethesca, MDD 20814
Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [] Executive Officer  [] Director ] Member of RLJ Equity Partners (GP) LLC
Full Name {Last name first, if individual)
Johnson, Jerry
Business or Residence Address  (Number and Strect, City, State, Zip Code)}
3 Bethesda Metro Center, Suite 1000, Bethesda, MD 20814
Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner  [[] Executive Officer [ Director B Member of RLJ Equity Partners (GP) LLC
Full Name (Last name first, if individual)
Smith, T. Otey
Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, MD 20814
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Exceutive Officer [0 Director B Member of RLI Equity Partners (GP) LLC
Full Name (Last name first, if individual)
Sinclair, H. Van
Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, MDD 20814
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Dircctor B Member of RL) Equity Partners (GP) LLC
Full Name (Last name first, if individual)
Pickrum, Lisa
Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, MD 20814
Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [J Executive Officer  [J Director  BJ Member of RLJ Equity Partners (GP) LLC
Full Name (Last name first, if individual)
Thoemas, Ernita
Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, MD 20814
Check Box(es) that Apply: [ Promoter  {J Beneficial Owner  [J Exccutive Officer  [J Dircctor [ Member of RLJ Equity Partners (GP) LLC

Full Name (Last name fiest, if individual)
Bryvant, R. Kenncth

Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, MD 20814
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited 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? ...
* Subject to the discretion of the Company te accept lesser amounts

3. Does the offering permit joint ownership of a SINELE UNIT .ottt et bbb s s

4. Enter the information requested for each person 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. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC andfor with a state or states, list the name of the broker or dealer. I more
than five (5) persons 1o be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.  Not applicable.

Yes No
O DX
$5,000,000 *
Yes No
= O

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 1o Solicit Purchasers
(Check "All States™ or check individual States) ...........

remeereenneene. Y All States

OaL Oak Oaz O ar Oca Oco Qcr OpE doc garL dGa OH! O
O O Oia Axs Oxky Ora Ome OmMD I MA Omi O MN OMs Owmo
O mT ONE Onv CINH ON O NM CONY [ONC CIND OoH 0ok Oor Ora
Ori Osc Osp OTN Orx QOur avr Ova Owa Owv Ow Owy Oer
Full Name (Last name first, if individual)

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

Name of Assoctated Broker or Dealer

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

(Check “All States” or check iNdIVIAUA] SEAESY ......ovvieriiv ettt sttt s sr s sesssssseassssssansesssssssmsonsisassasmnsssssmesssstinsssssessenssesnss. ) 2411 StALES
OAL O Ak Oaz Oar Oca Oco QOcr OoE Obc OrL OcGa OHI O
O O Oia OKs OKy Oca O ME OmD Oma O M1 O MmN [ ms O mo
amT [NE (Y [NH (mE Jnm ONy CnNc OxND doH Ook dor Oera
Ori Osc Osb OrmN Orx QOur Ovr Ova Owa Owv Owi Owy Oer
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 Persen Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or Check INAIVIBUAI STALES) .........evvecrecrece e eesees e sesseras s ssesss et s e semsensseseeeseeseessea e s banssssesmsmsasssnssmsenemsemsemsssssassanssnsensmneensnsnee. L) 211 StALES
OaAL O Ak Oaz Oar Oca Oco gcr Obe Ooc arL Oca OHI O
O Om A Oks COky Ora OmMe OmMD O wma ami OmN Oms Omo
OmT O NE Onv ONH O OxmM OnNy ONc Onp Oon Ook Oor Oea
Ort [sc {Osp O OTx aur Ovr Ova O wa Owv Owi Owy [O°Pr
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C. OFFERING PRICE, NUMBER'OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

3

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Emter “07 if
answer is “none” or “zero.” If the transaction is an cxchange offering, check this box [] and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.
Aggregate
Type of Sccurity Offering Price

Debt.....oonreerier e rerrees vt

EQUIitY..omveecreciiciismeiis ettt s —————
[0 Common [ Preferred

Convertible Sccurities (inchuding Warmraits). .. JETOTRRU

PArtnerShip INEETESIS ......ooerrrsceeeeeasnce e saseesaseess s e ssenenst et semsnensmensesecos BRI e $300,000,000
Other (Specify, ) ettt bes b st s
TOUAN o evvevarsessssssessssnssesrmsmsreesssseess s cesemeeemus et neseascseseseess s sresssrasect s ensesesnos v 9900,000,000

Enter the number of accredited and non-accredited investors who have purchased secunities in this offering and the
aggregate dollar amounts of (heir purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securitics and the aggregate dollar amount of their purchases on the total lines. Enter “0™ if answer is
“none” or “zere.”

Number
Investors

Accredited Investors . ettt 1"

Non-accredited Investors. RO PO PUURURN

Total (for filings under Rule 504 only)..
Answer also in Appendix, Column 4, if filing under ULOE.

If this 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 sccurities in this
offering. Classify securitics by type listed in Part C - Question 1.
Type of
Type of offering Sccurity

Rule 505.......coiiiiiiens bt st e sa st s

Regulation A

RUIE S04.....ocooiteeie et sremememss i s b s srmsmssssass s s smme e s bbb bbb ssbs bR R0

Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to
future contingencics. |f the amount of an expenditure is not known, furnish an estimate and check the box to the lefi of
the estimate.

Transfer Agent’s Fees....oiicceeccce e

Printing and Engraving Costs ...... ety

Legal Fees R, RN

Accounting Fees JEOUR R,

Engineering Fees s

Sales Commissions (specify finders™ fees separately) =

Other Expenses (identify) Miscellaneous offering expenses including legal and accounting fees.....onanmnnimn,

ROOOO0OOO0

Total

dof5

Amount Alrcady
Sold

$207,500,000

$207,500,000

Agpregale
Dollar Amount
of Purchases

$207,500,000

Dollar Amount
Sold

$1.000,000
$1.000,000



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 furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds
to the issuer.” ...

5. Indicate below the amount of the adjusted gross proceeds to the issucr used or proposed to be used for cach of the
purposes shown, 1fthe amount for any purpose is not known, furnish an estimate and check the box to the left of the
estimate. The totat of the payments listed must equal the adjusted gross proceeds to the issuer set forth in response to
Part C - Question 4.b above.

SAlANES AN TEES..vrivervrrire i e r s s s b bbb b s sra b b e s ab s e
Purchase of real estate
Purchase, rental or leasing and installation of machinery and equIPMENt......ccooeimnec i

Construction or leasing of plant buildings and facilities ...

Acquisition of other business {including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another

ISSUET PULSUBNT L0 B TTNETEET) v evevreemuaeremseeraessberiesssae st sasbsssos b st 501000485 80§54 018150 0100 H 010 bR RO T 0 HE SRR R b a0 00
Repayment of INdeblCAnEss . ..o e oottt e s e s s s e e et et
Working capital

Other (specify): Inyestment capital

COIUMIN TOUAIS. 11 evevcarieesiarisiarersressbras s ssadas o rme oo s mes s oot a3 et s 3£t 12388 a4 e £t et et e g1 e v w8 vov R e bene s ge e

Total Payments Listed (column 101als added) oo e s

Payments to
Officers,
Directors. &
Affiliates

0
I
[
o

$299,000,000

Payments to
Others

o _—
O
o
X $299,000.000

B0 $299,000,000

[Q $299,000,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly autherized person. 1f this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S. Securitics 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,

Issuer (Print or Type)

RLJ Equity Parmers Fund 1, [.P

Signat
lgyyr;

Date

January 14, 2009

Name of Signer (Print or Type}

Rufus Rivers

v

V
Title of S#gner (Print or Type)

[Fund I, L..P.

IManaging Director of RLJ Equity Partners (GP)} LLC, the general partner of RLJ Equity Partners

ATTENTION

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