UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number.  3235-0076
Washington, D.C. 20549 Expires:
Estimated average burden

FORM D hours per response. ... 16.00

NOTICE OF SALE OF SECURITIES M‘SEC USE ONLYS —

PURSUANT TO REGULATION D, | | '

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

Name (i‘nf' Offering (D check if this is an amendment and name has changed, and indicate change.}

Rio Rancho Land Investors il LLC - Capital Members Offering
Filing Under (Check box(es) that apply); [] Rule 504 [7] Rule 505 [7] Rule 506 [} Section 4(6) [] ULOE

Type of Filing: [[] New Filing [7] Amendment _
|

el ||| 11111

Name cf)f Issusr  ({T] check if this is an amendment and name has changed, and indicate change.) 07054238

Rio Rancho Land Investors [1l LLC

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

P.O. Box 23802, Tempe, Arizona 85285 602-200-0540

Addr.esjs of P|:incipal Bus_ine:;s Operations {Number and Street, City, State, Zip Code} Telephone Number (Includ ﬁﬁ\rca Code)

(if dlff::rcnt {rom Executive Offices) CESSED

Brief[?cscription of Busineus ) . . . MAYZ 2 2007

Buy and held undeveloped land and later resell or develop infrastructure for residential subdivision and then resell

Type of Business Organization ’:) F‘NANCIAL
[ corporation [ limited partnership, already formed other (please specify):
El business trust D limited partnership, to be formed limited liability company, already formed

‘ Month Year
Actua]lm Estimated Date of Incorporation or Qrganization: [DIs]l [AActual [7] Estimated
Jurisdi{ction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
| CN for Canada; FN for other foreign jurisdiction) EE]

GENERAL INSTRUCTIONS

|
Federal:

Who Must Fife: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.
77d(6).

When 'To File: A notice must be filed no later than 15 days after the first sale of securities in the ofrermg A notice is deemed filed with the U.S. Securities
and Exchangc Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which Jit is due, on the date it was mailed by United States registered or certified mail to that address.

Wherej To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W_, Washington, D.C. 20549,

Copie.i Required: Eive (5) ¢opies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocapies of the manually signed copy or bear typed or printed signatures,

Informarron Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
lhcreto, 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 bclflcd with the SEC.

Fifing' Fee: There is no federal filing fee.

State:|

This dotice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOI:Z 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 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

S,
this notice and must be completed.

| ATTENTION
Fallure 1o file notice in the appropriate states will not result in a toss of the federal exemption. Conversely, failure to file the
appropriate federal notice will nof result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

. Persons who respond 1o the collection of information contained in this form are not
SEC 1872 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of9
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I ' A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
See clarification attached on p. 2A

‘ Each promoter of the issuer, if the issuer has been organized within the past five vears;
o' Each beneficial ovner 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

OI Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual}
OchoIAmigos Management Company LLC

Busine;ss or Fesidence Addrzss  (Number and Street, City, State, Zip Code)
P.O. !|30x 23802, Tempe, Arizona 85285

Check Box(es) that Apply: [ Promoter  [7] Beneficial Owner ] Executive Officer [T] Director O Gcneral.and.for
\ Managing Partner

Full Name {Last name first, if individual)
Dale,!Barry
|

Businc:ss or Residence Address (Number and Street, City, State, Zip Code)
3131|East Camelback Road, Suite 200, Phoenix, Arizona 85016

Check Box(es) that Apply:  [T] Promoter 7] Beneficial Owner [} Executive Officer [7] Director {1 General and/or
J Managing Partner

Full Name (l.ast name first, if individual)
Cruz Franco, MD PC

Busine;ss or Residence Address (Number and Street, City, State, Zip Code)
7635 Regina Street, Mesa, Arizona 85207

Check'Box(es) that Apply: [] Promoter  [7] Beneficial Owner  [T] Executive Officer [] Director [[] General and/or
i Managing Partner

Thomas, Drs. Mitchell and Kristine

Businc"ss or Residence Address  (Number and Street, City, State, Zip Code}
24424 North B0th Place, Scottsdale, Arizona 85255

CheckTBox(es) that Apply: [] Promoter  [7] Beneficial Qwner [] Executive Officer [7] Director ] General andfor
i Managing Partner

Full Name (l.ast name first, if individual)
Dutson Law Firm Profit Sharing Plan
1

Business or Residence Address (Number and Street, City, State, Zip Code)
461 West Apache Trail #418, Apache Junction, Arizona 85220

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

|
|
|
|
Full Name (Last name first, if individual)
|

Full Name (Last name first, if individual)
Kong, Anthony

Busin*:ss or Residence Address (Number and Street, City, State, Zip Code)
131:|3 East Osbom Read, Suite 220, Phoenix, Arizona 85285

Check Box(is) that Apply: {1 Promoter  [] Beneficial Qwner  [] Executive Officer [] Director [ General and/or

! Managing Partner

Full Ni'ame {Last name first, if individual)

|
B'usini‘ess or Residence Address (Number and Street, City, State, Zip Code)

| ‘ (Use blank sheet, or copy and use additional copies of this sheet, as necessary)
| 20f9
|
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Part A — Basic Identification Data
Supplement

The issuer, Rio Rancho Land Investors Il LLC, is an Arizona limited liability company.
It is a manager-managed limited liability company. It has one manager: Ocho Amigos
Management Company LLC. At the time of the formation of Rio Rancho Land Investors
lll LLC and at the time of commencement of the offering, it had one initial member:
Ocho Amigos Management Company LLC.

Ocho Amigos Management Company LLC is also an Arizona limited liability company.
It also is a manager-managed limited liability company. It has two managers:

Wesley Roland Davis, P.O. Box 23802, Tempe, AZ 85285
Darryl A. Daniels, P.Q. Box 55572, Phoenix, AZ 85078

and seven members:

Chris Winters, 2524 Morth 53™ Street, Phoenix, AZ 85008

Darryl A. Daniels, P.Q). Box 55572, Phoenix, AZ 85078

Michael Bobik, 4041 North Central Ave., Suite 950, Phoenix, AZ 85012
Catherine Bobik, 4041 North Central Ave., Suite 950, Phoenix, AZ 85012
Miros!av Briestensky, 5914 North 33" Street, Paradise Valley, AZ 85253
SST Investments, L.L.C., 1313 East Osborn, Suite 220, Phoenix, AZ 85014
Wesley Roland Davis, P.O. Box 23802, Tempe, AZ 85285

Rio Rancho Land Investors IIf LLC now has seven capital members. The five capital
members that currently own 10% or more are named as beneficial owners on the
previous page. This offaring is to admit additional members (capital members) to Rio
Rancho Land Investors [If LLC.

p. 2A



B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ccooevooeceevecenn.

2. What is the minimum investment that will be acce

| - . . . - « - .
4. Ell’ltel' 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 and/or with a state

at this time

| Answer also in Appendix, Column 2, if filing under ULOE,

pted from any individual? ..ol
The offering is for capital membership interests and may be

held in joint tenancy or as community property.
3. Does the offering permit joint ownership of a single unit? l .................. y ......................... typprty .....................

or; states, list the name of the broker or dealer. 1f 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.

Yes No
O ]
$ 33,000.00

Yes No
£3) O

Full Name (Last name first, if individual)

Businc:ss 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

|
(Ci:hcck “All States” or check individual States)

|

[J Al States

AZ] {AR] [CA] [CO] [CT] [DE] [OC] [Fi.] GA]l [HI] [ID]
{IL N | 1A ] iKS (KY] (LA] [ME] [MD] MA] [MI] [MN]  [MS] MO]
INV NH] [N NM] [NY] [NC] (ND] [6H] [OK] [OrR] ([PA]
R] SC] |SD N] [TX] [uT] [VT] VAl (WA] Wv] [wi] [WY] [PR]
|
Full Niamc (Last name first, if individual)
Businjss 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
(Ci!heck “All States™ or Check INAIVIAUAL SEALES) .oueoveeiieee et iesee et seee e s ere s b b e sbea b s b et s et s b e eba e bbeabessannssbas [J All States
AL [AK [AZ] [DE [bC [FL [GA] [HI] D]
1L ] LN | | IA | [KS] [KY] LA IME [MD IMA] M1 | [MN] [MS] [MO]
MT] [NE] INV] [NH) [N NM] [NY] [NC [ND {OH [OK] [OR] (PA]
RI (SC [SD TX (UT] IVT] VAl WA wvl (wi] WYl [PR]
Full Name (Last name first, if individual)
Busine::ss or Residence Address (Number and Street, City, State, Zip Code)
Name |)f Assiociated Broker or Dealer
States |in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Ci:heck “All States” or check individual STALES) wvvrviririiirrrriirs i e e s [J Al States
HU [AK] [AZ] [AR] [CA] [CO] CT] [DE] [DC] [FL] [GA] (H1] L
[1L] [IN] | TA ] [KS] [KY] [CA] ME] MD] MA] [MmI] [MN] [MS5] [MO]
[MT)] [NE INV [NH) NI ] NM] [NY] NG [OH] {OK] [OR] [PA]
[RI] [SC] [SD] [TN] (TX] (UT] VT] (VA] (WAI [WV] [Wi] [WY] {PR]
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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. Eater “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
th'is box [Jand 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

|

]

I DI e e e er e e Te Y SA AT o T eTR Sh e ana e TN e Y e AT O Y BORT SRt e mren Sarentesas e asentessaraanen $

| EQUILY oo rrrese s resan s srsas e s s sn e es e g e ea s e s an e e s e e nn R R A At st sa st $

! [] Common [] Preferred

: Convertible Securities (including WAaITANLS) ......cocovoirceiieeeccer e eessessesesersss s smassssessnmnss e sssemessssensrns b3 3

LT e — $ 5

' Other (Specify _Capital Membership Inteests e $ 10,000,000.00 ¢ 481,000.00
TOMAY et r e e et ne e ar e £ bnE b e A et £ nEm R n At er e ¢ 10.000,000.00 ¢ 481,000.00

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

2. Enter the number of zccredited 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
pqrchases on the total lines. Enter “0™ if answer is “none” or “zero,”

i Aggregate
Number Dollar Amount

Investors of Purchases

Accredited Investors........... e | $_481,000.00

Non-accredited Investors ......ooocvveeeeveicveeceen e N ¢ $ 0.00

Total (for filings under RUle 504 0N1Y) ovrvirieiinernieerrrensssaereeresssemssessssasesssmsrsees $

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

\
3. Ifthis 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 o1 the types indicated, in the twelve (12) months prior tothe  Not Applicable
ﬁrLst 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

! RUIE B0 ittt it e et et e e e e rr ettt et s s eeea s eraa e s s b3

I REBUIAtION A L i e e e e e h)

; BUTE S04 Lot i et et e e eee s s b s e ees ereeb bbb er bbb ran b3

| TOURD ..ottt et et eb e bbb a1 s e eh b s a1 s_0.00

4 a.| Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amonnts 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.

| TrANSTET ABENT'S FEES 1.ovvuivvmsririramsiemsrressiersersssenssessssessoresssesssmssssssssssess e msseasasrsssrsessssesssresssasessresssaserasess srsserens 1 s 0.00

I Printing and ENRraving COstS . iiiretinsisris e ieinss s e sse s sss st et rasssssssasmss s bessnasasssssssansssnsennssensosnsasas O s 0.00

| LEEAl FERS ...omoverereeemreerrsemeesereseerrreeseree o § 30,000.00
‘ ACTOUNTIE FEES - ooeeee ettt et eae s cem st aeea e asase 9070108 082 ene e n £ 2ena e eanant s et e s mene b2 essnannn s rssmenen M 3 20,000.00
‘ Engineering FEes .o O 3 0.00

| Sales Commissions (specify finders’ fees Separately) oo e e O $ 0.00

| Other Expenses {identify) miscellanecus @A $ 10,000.00
| TOLA et et e O s 60,000.00
|

|

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

b.l Enler 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 9.940.000.00
ProCeeds 10 ThE ISSUET.” ...ooree e e e e e bbb b s st s '

5. ln‘dlcatt 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
pr‘oceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

‘ Officers,
Directors, & Payments to
| Affiliates Others
SAIATIEE AN FEES 1.ovuivivaeieeeeiriteiees it issss et sbsss bbb s s e b s s ans bbb s bas s b asbeseeseeba b s st err s s s srrra st esens [ $_200,000.00 []$
PUTCRASE Of TEAIL BSLALE .o...cveeeesecerraceteeesceesereecrs e e ee st ser e ere s s bbbt s b b «~[]% $_9,590,000.00
Purchme rental or leasing and installation of machinery
AN QUIDIIEN ..ooe.ovece s ovveeeeesssrses s seemseseesssemresessoasssoss s esomeesss s ssss s ssss oo sreseesnseneess oo s MR
C‘onstructwn or leasing of plant buildings and facilities .........covvervmrmsmrirecrm e 1% s
AL:quisition 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 PUTSUANE 10 & TELBET) wocvrvvrerressssenssenssssssssssrssssssssssssssessssesssassssss s ssssssssossess s s s
R‘;:paymem OT INAEBLEANESS oot ere e ere st e e e et 1% 1%
WOTKINEZ CAPILAL oottt b bbb s sembs bbb s s B0 as Os
O‘ther (specify): Reimbursement for meals, travel, entertainment and lodging ¢ 150,000.00 s
e s s
‘ . 9,590,000.00
COIUINE TOUBLS ettt $.350,000.00 7%
T(})tal Payments Listed {column totals added) ...t b3 9.,940,000.00
L | D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 305, the foliowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities 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) Signature Date
. : May 2, 2007
Rio Hgnchn Land Investors Il LLC m Yy

Name of Signer (Print or Type) Title of Signer (Print or Type)

Wesley Roland Davis Manager of Ocho Amigos Management Company LLC, Manager
|
[
\

ATTENTION

|

|

\

‘ Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
50f9



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
‘ PTOVISIONS OF SUTH TUIET <. et et etk b AR b S b st n a8

See Appendix, Column 5, for state response.
2! Thzundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

issuer to offerees. :

\
|
1
3.! The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
l
4.! The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
| limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
| of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalfby the undersigned

duly m;nhorized person,

Issuer %(Prinl or Type) Signature - Date
Rio Re‘mcho Land Investors Il LLC \@——\ May 2, 2007
Name (Print or Type) Title (Print or Type)
Wesle;y Roland Davis Manager of Ocho Amigos Management Company tL.C, Manager

!

|

|

|

|

|

|

|

i

I

E

|

|

|

|

|

|

[}

|

|
lnsrrujction:

Print Llhe name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
> must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed er printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-Itzm 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

capital membership
$10,000,000

$481,000

$0
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APPENDIX

2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering vrice Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-Itam 1) (Part C-ltem 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
Yes No Investors Amount Investors Amount Yes No

L

.y
S

am
i
1RN

UL
1l

[ ]

e

T C ]

L

L
L

il

|||
||
|

[

:
1 IH[

[

[}

—

o | )

ey
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APPENDIX

1 | 2 3 4 5
- Disqualification
' Type of security under State ULOE

Intend to sell and aggregate (if yes, attach
' to non-accredited offering vrice Type of investor and explanation of
| | investors in State offered in state amount purchased in State waiver granted)
| (Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-ltem 1)
! Number of Number of
| Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
|
|
WY |
PR| [ |

|
!
|
i
|
|
|
\
\
|
|
|
\
\
\
l
|
b
I
b
i
i
|
i
|
|
I
I
i

.
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