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Item 5.  Other Events and Regulation FD Disclosure

         On February 18, 2004, BNP Residential Properties, Inc. issued a press
release announcing that it has agreed to sell 1,175,519 shares of common stock
at a price of $11.75 per share to a number of institutional investors and mutual
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funds pursuant to a private placement. The transaction is expected to close on
Friday, February 20, 2004.

Item 7.  Financial Statements, Pro Forma Financial Information and Exhibits

(c)  Exhibits

     Exhibit 99.1     Press release, dated February 18, 2004, "BNP Announces
                      Offering of Common Stock:  Gross Proceeds to Company
                      of $13.8 Million"

                                   SIGNATURES

       Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                  BNP Residential Properties, Inc.
                                  (Registrant)

February 20, 2004                 by:   /s/ Pamela B. Bruno
                                     ---------------------------------------
                                  Pamela B. Bruno
                                  Vice President, Controller and
                                  Chief Accounting Officer
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