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UNITED STATES é? / 17‘DJ0/? : / _OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION e b 2 290,
Washington, D.C, 20549 Estimated average burd'?g o
< Lh 5 ... 16,
F— ORM D ., | hours per responso
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TOQ REGULATION D, L | Profix Serial
SECTION 4(6), AND/OR e RECEED
UNIFORM LIMITED OFFERING EXEMPTION 1

Name of Offering (L cheek if this is an amendment and name has changed, and indicate change.)
Buckinghar RAL Pariners 1, L.P. ‘ I (0869 3
Filing Under (Chuck box(es) that apply): £ Rule 504 [ Riile 505 B Rute 506 L1 Scction 4¢5) ™ ULOE
Type of Fiting: B New Fiting  [J Amendment
L ’ A, BASIC IDENTIFICATION DATA
1. Tipter 1he informarion requested abont the jssuer '
Name of Issuer (& check if this is an amendinent and name has changed, and indicate change,)
Buckingham RAF Partners I, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (lacluding Arca Code)
630 '1hird Avenne New York, NY 10017 (212) 922-5500

Address of Principal Business Operations  (Number and Seet, City, State, Zip Code) | Telephone Number (Including Area Code)
(if gifferent from Excontive Offices)  ame ag above. oo Same as above.

Brief Description of Business:

To seek capilal appreciation by investing in a portfolio of equity securities of U.S. publicly held companles primarily involved in the
retail, apparel and footwear, and related industrics.

Type: of Business Organization SSED
5 corporation & limited partnership, alrcady formed D other (please specify): PRQGE
O business trust [ Yimited partnership, to be formed '

Month  Year / W R 8 E l

Actual or Kstimaicd Dale of Incorperation or Organization: [of1jlo]z] B Acteat [ Estimated THOMSO

L
Jurisdiclion of Incorporatian or Organization: (Enter two-lettee U.S. Postal Service abbreviation for State: HNANClA
CN for Canada; FN for other foreign jurisdiction) E@
GFENERAL INSTRUCTIONS o g ‘ '
Federal: A

Whe Must File: All ssvers inuking an offering }vse'curities in reliancc on an exemption under Regulation 1) or Section 4(6), 17 CFR 230,501
et s, or 15 U.S.C. 77d(6).

When 7 File: A notice must be (led nolater 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 carlier of the date it is received by the SEC at the address given below or, if received at
thar address after the date on which it is due, on the date it was mailed by Unired Staies registered or certificd mail to that addruss.

Where 70 File: U.S. Sccurities and Exchange Commission; 450 Fifth Sweet, N.W., Washington, D.C. 20549,
Capies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed 1must be photocopies of the tmanually signed copy or bear typed or printed signanues. _

Information Required: A new [iling must contain all information requested. Amendments need only report the name of the issucr and offer-
ing, any changes therelo, the information requested in Part C, and any materiat changes from the inforination previously supplied in Parts
A and B. Part L and the Appendix need not be filed with the SEC.

Liling Fee! There is no federal filing fee. . : :

States

This nolice shall be used to indieate relance on the Uniform Limited Offering Exemption (ULLOE) for sales of securitics in those states
thathave adopted ULOE and that have adopted (his form. Issuers relying on ULOE must file a separate nolice with the Securitics 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 ¢xemp-

tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriatc stales in accordance with state
law. The Appendix to the notice constitutes a part of (his 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 2 loss of an available state exemption unless such
exemption is predicated on tho filing of a federal notice. "

Polrsital prisons irle 302 19 resusnd 18 e eollerlioa of (o lormstina rontainrd ly fuls forw 36 3ol reanired e rvepead mnless the form Alytaye 3 oxrenily catid .51 rvairel enmsber, SEC 1972 (2-99) 1of8
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P. 02

A. BASIC IDENTIFICATION DATA

2. Enter the informatlon requested for the following:

* Each Bromoter of the Issuer, if the Issuer has been organized within the past five years;

* Each
equily securities of the issuer;

eneficial owner having the power to vote or dispose, or direct the vote or disposition df 10% or more of a class of

* Each executive officer and director of corporale i issuers and of corporate general and managing pariners of partnership

fssuers; and - .
* Each general and managing pariner of parinership issuers.

Chack Box(es) that Apply: [ Promoter L] Bensficial Owner 0 Exscutive Officar

0 Director. & Gensral and/or
" Managing Partner

Full Nama (Last name first, if individual}
Buckingham Capilal Management, Inc.

Business or Residence Address (Number and Street, City, Stats, Zip Code)
630 Third Avenue, New York, New York 10017

Gheck Box(es) that Apply: [ Promoter CJ Beneficial Owner [ Executive Officer 1 Director "' [ General andlor
Managing Partner

Full Name (L.as{ namo first, if individual) ,

Keidan, David Bernard

Business or Resldence Address (Number and Street, City, State, Zip Codo)

c/a Buckingham Capital Management, inc., 630 Third Avenue, New York, New York 10017 - '

Check Box(es) that Apply: 1 Promoter [ Bansficlal Owner B Executive Officer [ Director L General and/or
Managing Partner

Full Name (| ast name first, if individua)

Leods, Laurence C.

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

¢/0 Buckingham Capital Manageiment, Inc., 530 Third Avenue, New York, New York 10017

Chack Box(es) that Apply: [ Promotor O biractor [ Goneral andlor

O Boneficial Owner & Exacutive Officer

Managing Partner

Fult Name (Last name first, if Individual)
Maguire, Staphen

Business or Rasidonce Address (Number and Street, City, State, Zip Code)
¢/o Buckingham Capital Management, Inc., 830 Third Avenue, New York, New York 10017

Check Box(es) that Apply: {1 Promoter [ Beneficial Owner  [J Executive Officer

& pirectar [J General and/or
" Managing Partner

Full Name (Last name first, il individual)
Goldsmith, David

Business or Residence Address (Number and Street, City, Slate Zap Code)
c/o Buckingham Capital Management, Inc., 630 Third Avenue, New York, New York 10017

Chock Box(es) that Apply: [ Promoter [ Boneficial Owner ] Exacutive Officer

{0 General and/or
Managing Partner

& Director

Full Name (L ast name first, if individual)
Korman, Manny

Businass or Residence Address (Number and Street, Csty, State, Zip Code)
c/o Buckinghom Capital Management, Inc., 630 Third Avenue, New York, New York 10017

Check Box(es) that Apply: 3 Promoter [l Beneficial Owner

and/or

[ executive Officer

[ pirector [ General

Full Name (Last name first, if individual)

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

(Use blank sheet, er copy and use additional copies of this sheet, as necessary.)
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FEB-08-2002 FRI 02:21 PH | FAX NO. “ P. 13

B. INFORMATTON ABOUT OFFERING e

Yes No
1. Has the issuor sold, or does the issuer intend tc sall, o non-accredited investors in this offenng? ................. O ®
Answer also in Appendix Column 2, if filing under ULOE.
2. What is tho minimum investment that wall be aocepted fromany Individual? ... .ot i e e e $ 1,000,000.00*
C L Yes No
3. Does the offering penmit joint ownership of a single umt? ................................................ X 0

4. Enter the infarmation requested for each person who has been orwill be paid or given, directly or indirectly, any commis-
sion or gimilar remuneration for solicitation of purchasers In connection with sales of securities In the offering. If a person
to be listed is an assoclated person or agent of a broker or dealér registered with the SEC and/or with a state or states,
list the name ol the broker or dealer. If more than five (5) persons to be listed are associated persons of such 2 broker
or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last namo first, if individual)

William S. Villafranco clo Southwind Associates
Businoss or Resldence Address (Number and Street, City, State, Zip Code)

577 Chestnut Ridge Road, Wooddiff Lake, New Jersey 07875
Name of Associaled Broker or Dealer
NIA
States In Which Person Listed Has Solicited or lntends to Soficit Purchasers

(Chack “All States™ or check individual SAIES) « . .. ..+ v verereenreanneenn. bt a e O Al States

[AL] [AK] [AZ] [AR] [CA) fco] [CT] [DE] (DC] lFLJl‘[GA] [HI] [ID)
(L) [IN] [7A]  [KS}] [KY] [Lta] [ME] [MD] [MA] [ M] [MN] [MS] [MO]
[MT} (NE] (NV] ([NH] MW INM  NYW] [NC] [ND] [OH] [OK}] [OR] [PA]
[(RI} [SC] [SD} [N] [TX] [UT] V1] VAl  wAl [WV] (Wi MWY]  [PR]
Full Name (Last name first, if individual) ‘

Buckingham Research Group, Inc .

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

630 Third Avenue, New York, New York 10017

BUCKIHQT’I cetggaarg]r%%ru%r'%eaﬁer : '

Stales in Which Person Listed Has Solicited or Intends {o Solicit Purchasers

(Check "Al States” or check individual States) ........... PO e Cherieeraren O All States
[AL] T[AK] [AZ] [AR] [CA] Eoffi FT™ [DE] [DC] FLj (GA] [HI] []
[} [N} 1A} [KS] [KY] [LA} [ME] [MD] [MA}]  [MI] {[MN] [MS] [MQ)
(MT] [NE] [NVl [NH] NM  INM] NI [NC]  (ND]  pwi [OK] [OR] PAY]
[RI] [SC] [8D] ([TN] [TX] [UT) [VT] [VA] WAl WVl [WI] WYl [PR]

6\9 ab{ﬁmg éte.a tname first, ifindividual)

Business or Residence Address {Number and Street, Cnty, State Zp Cade)
909 Third Avenue, 5® Floor, New York, New York 1 0022

ea&‘nglacg%c’aun ) okpr or Dealer

Staies in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) ........... et s e O Al States
[AL]  [AK] [AZ] [AR] a1 [CO] ([CT] [DE] [DC}] [FL] [GA] ([HI] [iD]
ity (IN]  [IA]  [KS] [KY] (LA} [ME] [MD] [MA] [MI] -[MN] [MS] [MO)
IMT}]  [NE] [NV] [NH} [NJ] [NMI  NW] INC] {ND] ({OH] [OK] [OR] - [PA]
(RI]  [8C) ([8D] ([TN} [7X] ([UT] [VvT] [VA] WAl MWV] [wi] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
*or such otlier smonnt as may be specified by the Genetul Partner at its sole diseretion.

30f8



FEB-08-2002 FRI 02:21 PM FAX NO. P. 14
L0 NG ER OF INVESTORS, EX ES AND USE OF DS
1. Enter the aggregate oﬁenng price of securities mduded in thls offonng and the total amount
alraady sold. Enter "0" if answer Is "none" or "zero," If the transaction is an exchange offering,
chack this box [} and indicate in the columns belwthe amounts of the secunities offered for ;
exchange and aiready exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
Debt o e bt 30 $0
B URY vt it i et e e ettt e $ 0 $ 0
0 Common D Preferred
Converlible Securities (including warrants) ......................... $_0 $0
Péhhé‘réﬁlb‘l‘niér‘e‘sisiIZZIZZZIIZZIIII.}‘.:ZIZ'.iZIII'.ZIill‘lliiifiiliii $_500000,000  5_5500,000
Other (Specify ) e, e $.0 $.0
Total ......ovvvis T $_500,000000  $_5500000
Answer also in Appendlx, Column 3,if fi!ing under ULOE.
2. Enter the number of accredited and non-accredrled mvestors who have purchased securities in
lhis offering and the aggregate dollar amounts of their purchases. For offerings Lnder Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of thoir purchases on the total lines. Enter "0 if answer Is "nonc” or “zero.”
. Aggregate
. : -Number - Dollar AmoLint
Investors of Purchases
Accredited Investors . ............ .. h e e e e i [] $_5,500.000
Non-accredited Investors ....ocoviiniiiinannn. e e e e 0 $ 0
Tolal (for filings underRule 804 only) .......coiiiiiiin it i, 0 3.0
Answer also in Appendix, Column 4, if filing 'under ULOE.
3. iFthis filing is for an offoring under Rule 504 or 505, enter the information requested for alt securi-
ties sold by Lhe Issuor, to date, in offerings of the typss indicated, in the twelve (12) months prior
to Ihe first salo of securities in this offering. Classify securities by type lisled in Part C - Question 1.
NOT APPLICABLE o :
R Type of Dollar Amount
Type of offering .. ......... S e Securily Sold
RUIE 505 .0 st eneenansnsns ’ $
RegulationA ............ $
Rule504 ............. $
Total ....ovievennen $
4. Furnish a stalement of all expenses in connection ‘with the issuance and
distributlon of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The Information may be given as subject to future
contingencies. If the amount of an expenditure Is not known, fumish an estimate and
check the hox to the left of the eslimate.
Transfer Agent's Fees ........... A Os$__o
Printing and Engraving Costs ...... e e e P BS$ o
LegalFees . .ovvnivinnnnnn e e e e e B $_ 12,500.00
ACCOUNNGFBES ..t ver i irnrereinranenann. L e e ® s 600000
Engineering Fees ....... A 0 s 0
Sales Coromissions (specify finders' fees sepamtciy) ......... e e eraiaees 0 s 0
Other Expenses (identify) filing fees L. e R $__ 386500
- ] 1P F e et e e e i as B $_ 2238500
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b.  Enterthe difference betweon the éggrégata offe;ﬁng price given in response to Pat C -Ques- - (
tion 1 and lolal expenses fumnished in response 1o Part C - Question 4,a. This difference Is the \
"adjusted gross proceeds (o the tssuer.” ...... Cee e P $499,827,785

5. Indicate bolow the amount of the adjustod gross proceeds to the issuer used or proposed to be
used for oach of the purposes shown. If the amount for any purpose is not known, fumish an
eslimate and check the box to the et of lhe estimate. The total of the payments listed must
equal the adjusted gross proceeds (o the issuer set forth in response to Part C - Question 4.b

above, ;
Payments lo
Officers,
Directors, & Payments Ta
Affitiatos Others
Salaries andfees ................iienn e As_o WER)
Purchase of realestate . ..., ......... e, e e Oso __ DOso
Purchase, rental or leasing and installation of machinery and equipment . ......... Os o mER)
Construction or.leasing of plant buildings and facilities .,.............. .. Osg s
Acquisition of other businesses (including the value of securities Involved m this
. offering that may be used in exchange for the assets or securities of another L
lssucr parswant toamerger) L L. e Ceees e ... Oso s a
Repayment of indebtedness . . . . ";'"_‘. et e e E|$_Q_ Cs_o
Working capital ., . ....... S e s o DOs o
Other (specify): lavestmient of Parmership Assets X 499,827,785 (s
- Os_o Os.o
Column Totals ...t e e s 499,827,785 UJ$_o
Total Payments Listed (columa (olals added) - o oo vvnnvensss e - DOg4g9,827.785

D. FEDERAY SIGNATURE

'Yhe issucr has duly causcd this nptice 10 be signed by the undersigned duly awthorized person. If this notice is filed under Rule 505, the
following signature constilutes an undertaking by (he issuer to furnish to the U.S. Securities and Exchange Comiission, upon written request of its staff,
the information farnished by the issucr to any non-accredited investor pursuant o paragraph ()(2) of Rule 502, .

Issuer (Print or Type) Signature . |Dale
Buckingham RAF Purtners 11, L. P, TR AR \Cué{,\, February8, 2002
Name of Signer (Print or Type) Litle of Signer (Print or Type)

David IV, Ketdan ~ ~ ~ ‘ President - Buckingham Capital Management, Inc., General Partner of Issucr

ATTENTION

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

50f8



FEB-08-2002 FRI 02:22 PN =+ . - FAKNO. ‘ . 18

E. STATE SIGNATURE_

1 Iqr'my party described in 17 CFR 230.252(c), (), (&) or (f) presently SUbjOCl 10 any of the disquauﬁcaﬁon provisions
ofsuchrule? ...... .

Yes No
See Appendix, Colimn 5, for state responsc. ‘ P

2, The undersigned issuer hereby underiakes to furnish to any state administrator of any state in which l}us notice is filed, a notice on
Torm D (17 CFR 239,500) at such rimes as required by state law.

3. The undersigned i issucr hereby undertakes to furnish to the state administrators, upon written request, information fumnished by the
issuer to offerces.

4. The undursigned issuer represents that the issuer is familiar with the conditions that must be satisficd & 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 cstablishing that these conditions have been satisfied.

The issuer has read (his notification and knows the contcnts to be true and has duly caused this notice to be s1gncd on its behalf by the
undersigned duly anthorized person.

Issuer (Print or Type) Signature Dare

Buckingham RAL Pacpers 11, L.P. Ceae /D a ™ & Q{),\,&Q/\ February 8, 2002
Nane of Signer (Print or Type) itle of Slgner (Print or ”Iypc)

David B. Keidan Presxdcnt - Buckmgham Capital Management, Inc,, 'Gcncral Partner of Issuer

Instruction:

Print the name and title of the signing representarive under his signarure for the state portion of this form. One copy of every notice on Form 1 must be
mantially sigtied, Any copies not manually signed must be photocopics of the manually signed copy or bear typed or printed signures,

6of 8
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&

FAX NO.

— APPENDIX

Inlend to sell
o non-aceredited
investors in State

(Parl Beltem 1)

3

Type of securily
and aggregate
offering price
offered in state

(Part C-ltem 1)

Type of investor and
amoum purchased in Statc
(Part C-Item 2)

§
Disqualification
under Stae ULOE
(il yes, atiach
explanation of
waiver granied)
(Part E-Tiem 1)

State

Yes No .

Aggregate

Limited Partnership

Interests

Number of

Accredited
Toyectors

Number of
Non-Accredited

Investors Amount

Yes No

AL

AKX

AZ

AR

co

C-r

DE

DC

TL

GA

HI

It

IN

IA

KS

KY

LA

ML

MD

MA

Ml

MN

MS

MO

7.0f 8
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FAX NO.

.Am

Intend 0 sl
10 non-aeeredited
nvestors in State

(Part B-Item 1)

3

Type of security
and apgregaie
offering price
offered in state

(Part C-liem 1)

Type of investor and
amount purchased i State
Part C-liem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
walver granted)
(Part Eliem 1)

State

Yos No

Aggregate

1imited Partnership
Tnterests

Nustber of

Investors

Number of
Non-Aecrodited

Amount Investors

Amount

Yes No

MT

NE

NY

NH

NI

$500,000,000

$500,000 None

M

NY

$500,000,000

$5,000,000 None

NC

ND

Ol

0K

OR

PA

Rl

SC

SD

N

X

UT

VT

VA

WA

WV

WY

PR
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