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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076

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

FO RMD hours ier resionse ...... 1 i.DO

iCE OF SALE OF SECURITIES

FORM D

o

Name of Offering (] check iWn amendment and name has changed, and indicate change.)

Up to 100 Units of Limited Partnérship_interest

Filing Under (Check box(es) that apply): ~ [T] Rule 504 [} Rule 505 [7] Rule 506 [ Section 4(6) [] ULOE
Type of Filing: {7] New Filing [] Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Rainier Preston Holiow Partners, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
13760 Noel Road, Suite 800, Dallas, Texas 75240 (214) 234-8200
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business PP@@ =@
WUESSED

Real Estate

—i R g
Type of Business Organization —K_JUN Z/ Z‘ 2@'*3
[ corporation limited partnership, already formed [ other (please specify):
[] business trust [] limited partnership, to be formed IHO[f@ON
Month Year [ TRIEREY Ul

Actual or Estimated Date of Incorporation or Organization: 7 ] 1} [/ Actual  [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) oo

GENERAL INSTRUCTIONS

Federal:
Who 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 etseq.or 15 U.S.C.

774(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. Securities
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: U.S. 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
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repert 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.

i

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

ULOQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o 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 result in a loss of the federal exemption. Conversely, failure io file 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 respond 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 control number. [ of9
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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;
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 securities of the issuer.
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Rainier Preston Hollow GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
13760 Noel Road, Suite 800, Dallas, Texas 75240

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

Full Name (Last name first, if individual)
J. Kenneth Dunn

Business or Residence Address  (Number and Street, City, State, Zip Code)
13760 Noel Road, Suite 800, Dallas, Texas 75240

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

Full Name (Last name first, if individual)
Timothy C. Nichols

Business or Residence Address (Number and Street, City, State, Zip Code)
13760 Noel Road, Suite 800, Dallas, Texas 75240

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

Full Name (Last name first, if individual)
Richard J. Cole, Jr.

Business or Residence Address  (Number and Street, City, State, Zip Code)
13760 Noel Road, Suite 800, Dallas, Texas 75240

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

Full Name (Last name first, if individual)
Michael V. Richardson

Business or Residence Address (Number and Street, City, State, Zip Code)
13760 Noel Road, Suite 800, Dallas, Texas 75240

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

Full Name (Last name first, if 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)
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oo w9 7B, INFORMATION ABOUT OFFERING.

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....ccceovveivinneen. 54 g
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ......cococeiiie i e $ 12,500.00
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE BNIT? ... res e s ceeterenes &
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.
Ifa person to 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 dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
PLEASE SEE ATTACHMENT
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 States” or check individual StATES) ..oiiiiiiiiii i a1 e et srebesae s e aerbetes [J All States
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 States” or check INdiVIAUAL STALES) ....icieiiieiiiriirreie e e ceerarere s eb s sasas et s esnane e s s see [] All States
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 States” or check Individual StALES) ci.ovviiiiiiieii ettt [ All States
FL
N

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” 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 Security Offering Price Sold
DIEDE ..o s s oottt e ettt g 0.00 $ 0.00
BEQUILY oot e e b e b s et e e g 0.00 $ 0.00
[0 Common [ Preferred 0.00
Convertible Securities (including WAITANIS) .....cccvvreviriiceriiiiereieiminit s e ceranssssenstennseneen S 0.00 s
PArINETSRIP INLEIESIS ....ovoeeeevieerieetereeessn e cese e seesssessss st ts s sseseseessees st esne s s ess e setene seeareeseseeseseren § 9,000,000.00 g 9,000,000.00
Other (Specify ) oversseessses s s s e $ 0.00 $_0.00
£ U s 9.000,000.00 ¢ 9,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
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.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEIEA INVESIOTS 1ititiviiereieiesicerstiirere e emsaeses s sssbsssesese e et e bs b b scoss et ereresatbetsas s ntesesensasassanssssons 143 $_9.000,000.00
NON-2CCTEdited INVESTOTS tovvuiiierceieiienirers st ceesriaeseecssent et ebceesaasssbesessssassssessesesessesesssseseansessnsernesens 0 $_0.00
Total (for filings under Rule 504 0nly) ..c.cocccoevvrrmvccniinnnnnns ettt sttt aene 3
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 securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
R 505 ottt it i it et et e ettt e et e e et e e e et b et be e snne $
REGUIALION A ..ottt et e e e et et e e e st $
RULE 504 L i e e e e et eeees $
TOMAL .o ettt e e e e ettt et e en et es st $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AZENT'S FEES .vcvuiiiirinrierieriesiecreaessenscsstsesse s st ses et s tna st se st ssb st sass b s st ents b sesean s aasteenssenns s eesnsenss 0 s
Printing and ENgraving COstS ..o coicneceninimerecinnt et iess e s s rssensensssesssscssssessss st resssens O s
LEAI FEES .ouuiviiiiiiirieiisitinsice st is et b St bk RA AR bt $_45000.00
ACCOUNTING FEES oviiiiiiririiieetnmmercsinreerresess s cerses e st sessas o tesastsn s s st s cesb et ebs s sttt tasanens sesssnsesmsnesnres O s
ENZINECTING FLES .ocvvviririceemmimiiiiiinetsesr s caires s esis s ctsibss st bsas s e et e b annsns s bt en e nios 0 s
Sales Commissions (specify finders’ fees separately) .ot 7 8 630,000.00
Other Expenses (identify) Due Diligence, Marketing and v $ 540,000.00
TOLRE ittt e e b er e s SRebbeb e s 64 RS R R R Rt E € e R e bbbt sa ket e et s_1,215,000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 7 785.000.00
PrOCEEAS 10 the ISSUCT. 1....cvieviicreuremsiie e entinteriniensasss st stenss s ssb s e emssa st ee s e s rer s ceenenesereesaesenesseenas oo

5. 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 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,
Directors, & Payments to
Affiliates Others
SAIAFIES ANG FEES ..oovveiiici st e b bbb ens e tet st ana s %
PUrchase 0f TEAL ESTALE .....coviei ittt crrer et sa e b e s et ene s st ene e et sneneaeserenees Os s
Purchase, rental or leasing and installation of machinery
AN EQUIPIIENT vt e as s eser b sbs e rasaeb et et ebs e s b eben st ba s enses s saantssnnas ebensesssnses Os Os
Construction or leasing of plant buildings and facilities .........ccocuvurvneireiciineiniiceene e s 0Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANT 10 @ METEET) w..cviririciieirictiiie s et stss b en et st en e senebe e sa s tan s e sec b ebem s b beians s as
Repayment of indebtedness ...t s s
WOTKING CAPIHAL......ciieiiiicii i i st s st scas et stk nns s ek sanes scrnesnsans Os s
Other (specify): Investment in entity holding real estate for development. 0s s 7,785,000.00
....... s s
COIUMN TOLAIS vt s bbb e bbb ba Rt as s s bbb Os 0.00 @] $_7.785,000.00

Total Payments Listed (column t0tals added) ....ooviericmmienicieninnmmenienieesmenmenrenierensrsesoen $ 7,785,000.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthighotice is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchapge 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) Signatur Date
Rainier Preston Hollow Partners, L.P. / June 8, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type)
J. Kenneth Dunn Manager of General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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ATTACHMENT TO PAGE 3 OF FORM D
RAINIER PRESTON HOLLOW PARTNERS, L.P.

Full Name (Last name first, if individual)
Budnik, David
Business or Residence Address (Number and Street, City, State, Zip Code)

Five Concourse Pkwy., Ste. 3000
Alanta, GA 30328

Name of Associated Broker or Dealer
Sanders Morris Harris
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

VA

Full Name (Last name first, if individual)
Budnik, Sharon H.
Business or Residence Address (Number and Street, City, State, Zip Code)

Five Concourse Pkwy,, Ste. 3000
Atlanta, GA 30328

Name of Associated Broker or Dealer
Sanders Morris Harris
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

AL, FL, GA, IL, LA, MD, NC, NM, OH, SC

Full Name (Last name first, if individual)
Calandro, John
Business or Residence Address (Number and Street, City, State, Zip Code)
3500 Maple Ave.
Ste. 1120, LB-34
Dallas, TX 75219
Name of Associated Broker or Dealer
Sanders Morris Harris

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

AZ,CA,OH, TX




Full Name (Last name first, if individual)
Chintapalli, Padma
Business or Residence Address (Number and Street, City, State, Zip Code)

310 4™ Avenue S #1100
Minneapolis, MN 55415

Name of Associated Broker or Dealer
OMNI Brokerage Inc.
States in which Person Listed Has Solicited or Intends to Solicit Purchasers

MN

Full Name (Last name first, if individual)
Congdon, William
Business or Residence Address (Number and Street, City, State, Zip Code)

5266 Hollister Ave. #102
Goleta, CA 93111

Name of Associated Broker or Dealer
Burch & Co., Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

CA

Full Name (Last name first, if individual)
DeLine, Matthew
Business or Residence Address (Number and Street, City, State, Zip Code)
6020 Cornerstone Court West
#240
San Diego, CA 92121
Name of Associated Broker or Dealer
WFP Securities, Inc.

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

CA




Full Name (Last name first, if individual)
Demetriou, Richard
Business or Residence Address (Number and Street, City, State, Zip Code)

4500 Hugh Howell Road #610
Tucker, GA 30084

Name of Associated Broker or Dealer
Private Consulting Group
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

SC

Full Name (Last name first, if individual)
Ellis, Ronald L.
Business or Residence Address (Number and Street, City, State, Zip Code)

500 Seabright Ave., Suite 201
Santa Cruz, CA 95062

Name of Associated Broker or Dealer
CapWest Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

CA

Full Name (Last name first, if individual)
Hertz, Mel
Business of Residence Address (Number and Street, City, State, Zip Code)
1001 Bishop Street
#2944
Honolulu, HI 96813
Name of Associated Broker or Dealer
The Strategic Financial Alliance, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

HI




Full Name (Last name first, if individual)
Hey, Daniel F.
Business or Residence Address (Number and Street, City, State, Zip Code)

408 Stuben Drive
Elverson, PA 19520

Name of Associated Broker or Dealer
Sanders Morris Harris
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

NC

Full Name (Last name first, if individual)
Johnston, Roy
Business or Residence Address (Number and Street, City, State, Zip Code)

667 Exton Commons
Exton, PA 19341

Name of Associated Broker or Dealer
Sanders Morris Harris
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

AZ,CA, CT, FL, ID, IL, KS, MA, MI, NJ, NY, PA, TX, WA

Full Name (Last name first, if individual)
Kieler, Mike
Business or Residence Address (Number and Street, City, State, Zip Code)

1348 Southridge Ct.
Golden, CO 80401

Name of Associated Broker or Dealer
CapWest Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Cco




Full Name (Last name first, if individual)
Knight, Cheryl
Business or Residence Address (Number and Street, City, State, Zip Code)

27401 Los Altos, Suite 285
Mission Viejo, CA 92691

Name of Associated Broker or Dealer
The Strategic Financial Alliance, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

CA

Full Name (Last name first, if individual)
Meahan, Steven D.
Business or Residence Address (Number and Street, City, State, Zip Code)

1547 Palos Verdes #406
Walnut Creek, CA 94597-2228

Name of Associated Broker or Dealer
Pacific West Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

CA

Full Name (Last name first, if individual)
Olsen, Erik
Business or Residence Address (Number and Street, City, State, Zip Code)

18 Kings Highway North
Westport, CT 06880

Name of Associated Broker or Dealer
Omni Brokerage, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

MA




Full Name (Last name first, if individual)
Paoletto, Alex
Business or Residence Address (Number and Street, City, State, Zip Code)

24 South Auburn Ave.
Richmond, VA 23221

Name of Associated Broker or Dealer
Sanders Morris Harris
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

VA

Full Name (Last name first, if individual)
Prehmus, Warren
Business or Residence Address (Number and Street, City, State, Zip Code)
3930 E. Jones Bridge Rd.
Suite 175
Norcross, GA 30092
Name of Associated Broker or Dealer
Strategic Financial Alliance

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

GA, VA

Full Name (Last name first, if individual)
Rubin, Amy S.
Business or Residence Address (Number and Street, City, State, Zip Code)

150 Inland Ridge Way
Atlanta, GA 30342

Name of Associated Broker or Dealer
Sanders Morris Harris
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

GA




Full Name (Last name first, if individual)
Tyler, John
Business or Residence Address (Number and Street, City, State, Zip Code)

288 Clayton St. #204
Denver, CO 80206

Name of Associated Broker or Dealer
CapWest Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

co

Full Name (Last name first, if individual)
Vanderlaan, Al
Business or Residence Address (Number and Street, City, State, Zip Code)

420 10" St. NW
Watertown, SD 57201

Name of Associated Broker or Dealer
CapWest Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

IN, MT, ND, SD

Full Name (Last name first, if individual)
White, William F,
Business or Residence Address (Number and Street, City, State, Zip Code)

160 Pine Street, Suite 720
San Francisco, CA 94111

Name of Associated Broker or Dealer
Alexander Partners
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

CA

255171
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