| Y5 O3S

FORMD UNITED STATES OMB Approval
SECURITIES AND EXCHANGE COMMISSION OMB Number: __ 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
C Estimated average burden
S'%cess'mq FORM D hours per response ... 16.00
MallP on
Sect e NOTICE OF SALE OF SECURITIES SEC USE ONLY :
@10 NS PURSUANT TO REGULATION D, Prefix Serial
MAR , SECTION 4(6), AND/OR DJ\TE RECEIL —
: \\\“9‘0“‘ oG UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Gﬁ'ﬁ§ O check if this is an amendment and name has changed, and indicate change.)

Buffington Texas Classic Homes, Ltd. Class A Limited Partnership Interests
Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 D Rule 506 O Section 4(6) O ULOE

Type of Filing: B New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Buffington Texas Classic Homes, Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3600 N. Capital of Texas Highway, Bldg. B, Suite 220, Austin, TX 78746 (512) 732-2825
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same same
Brief Description of Business
Home building
Type of Business Organization =
O corporation B limited partnership, already formed O other (please specify): ™~
[0 business trust O limited partnership, to be formed
Month Year 3.5

Actual or Estimated Date of Incorporation or Organization: Lol 2] [of 8] Actual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; ;';;3 s

CN for Canada; FN for other foreign jurisdiction) LAY A (A )
GENERAL INSTRUCTIONS R
Federal:

%I:z 6A){ust 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 15 U.S.C.

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 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 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 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 to file the appropriate federal notice will not resul
state exemption unless such exemption is predicated on the filing of a

Persons who respond to the collection of information contained in this form a

e |11
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

¢ Each general and managing partner of partner issuers.

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

Full Name (Last name first, if individual)

Buffington Texas Classic Homes Management, LLC

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

3600 N. Capital of Texas Hwy., Building B, Suite 220, Austin, TX 78746 _ _ _

Check box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Buffington, Thomas B.

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

3600 N. Capital of Texas Hwy., Building B, Suite 220, Austin, TX 78746

Check box(es) that Apply: O Promoter 3 Beneficial Owner B Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Starley, Patrick J.

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

3600 N. Capital of Texas Hwy., Building B, Suite 220, Austin, TX 78746

Check box(es) that Apply: 3 Promoter O Beneficial Owner d Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Giddens, James M.

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

3600 N. Capital of Texas Hwy., Building B, Suite 220, Austin, TX 78746

Check box(es) that Apply: 0 Promoter O Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

_Agee, Tim B.

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

3600 N. Capital of Texas Hwy., Building B, Suite 220, Austin, TX 78746

Check box(es) that Apply: [J Promoter X Beneficial Owner [ Executive Officer [ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

TPIT Holdings, LLC

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

3600 N. Capital of Texas Hwy., Building B, Suite 220, Austin, TX 78746

Check box(es) that Apply: 1 Promoter O Beneficial Owner [0 Executive Officer [ Director [0 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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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $50,000
Yes No

3. Does the offering permit joint ownership of a single unit? X O
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 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)

N/A

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 iNAiVIAUAL SLALES) ...........cccvuerirereeirreririreeeiseiessrteiere e s saeteessseesesssetssstessresasesrnsesersretens [0 All States
O Okl Oiaz) Oarl Jieal Qicol [Jierl [Jiel [Oiocl [rFn] Jteal [J(uI] [J(ID]
O OtNg Oral Oiks) Oiky] Qal OQmel Qo] Jival Qo O Jims] [Jivol
Owmr el Ol Ol Onal Ol Oiey) OJinel Oiso]l [Jiod] [Jioxl [JIor] [Jpal
Or1} Oiscl [Jrsol OlrNl Ofitx1 Qiurl Otvrel Oival Owal Qv Jiwel OJwyl PR
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) .......cccorrererrrrrrererreririsrrersreresssessssssesssersssesssstasssassnsssssssssssssassarens [ Ali States
Oan] Okl Azl Oiar] Oical Olcol Qicrl [Omel Jiocl OrFnl [dleal [O(HI) [J(ID]
Ofrn] Ol [Orzal Oiks] Oiky]l [Oixal Omel OJol Omal Omrl O] Jivs] [JIMo)
Ol [Jine] Oinvl Qe 0ol il vyl Jivel Oiwol Olorl [Jlox]l [Jlor] [JiPA]
Otril [Qiscl Qispl Oyt Ofirxl Qo) Otvrl Oval Owal Qv Owil Owel JIeR]
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 States) .........cccvereerieneniiinirinrriine ettt et sasscsereseenssens [ All States
Ol Okl Jiazl Qar] Odical [Qlcol [Oleri Oipel QJiocl [Oirnl Oleal [JxIl [JIIp]
O] OmN] Oi1al Otks] Ofkyl Oal Omnel Qo] Omal O el s [Jivo)
Omrl Omne] Ol el One] Ol Oyl Oiwel ol Orosl [Jlokl [Jior] [Ira)
Oiril [iscl [espl Qw1 Qirxl Olurl Oivel Oval Owal Owvl Jwil [Jiwyl [JPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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.
Enter “0” if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [ '] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold

DI . o.vviiitiniiicnienin it ettt ettt s a e et a A ae s en s sRa s eara s s es e s e ranaes $

EQUILY oottt ittt tsestinese s ass s st bon s sttt ettt ettt b et n e bas e eneas $ $

O Common [ Preferred

Convertible Securities (including Warrants)...........cvveccmnmererninnnisnmmeisrossesesissssssssssnseres $

Partnership INterests .........cevennrurevenesersernenne v $___3.000000 $___ 2,350,000
Other (SPeCify __ ) ererververerinnnennrrnnsersissensessssosens e st b R A bR st $ $

TOtAL.c vttt bt s et s R e b et s e a g e sene $ 3.000.000 $ 50.00

Answer also in Appendix, Column 3, if filing under ULOE

2. 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.” '

Number Aggregate
Investors Dollar Amount
Of Purchases
ACCTEAIEA INVESLOIS ....vivivetririiriniaeiieiesiesssessnisisisssssasssresiasssisisesssnsessssstessssssissssessssesssssessssassasessssssisases 19 $__ 2350000
Non-accredited Investors $
Total (for filings under Rule 504 only) ... $
Answer also in Appendix, Column 4, filing under ULOE
3. I 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 Offering Type of Dollar Amount
Security Sold
Rule 505 $
REGUIBLION A ..ot csas e ess st s asaeeas s s sas s are s st sas e b s b b e et sanasssesasaates $
RUIE 504 ...ttt sss et ss et sat s s s ae sttt eba s strens se s s s s sbes b sabssbesabsesbenasbasesentarsasees $
TOLAL ..ottt et e s ts et ra b et ene s s b s R bR b p et n s e s s e s s e srennetebans $
4.a. Fumish 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 issuer. 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 AZENL'S FEES ....ouviuiuiieiiiierecicnrrntnest i esesiteessasesesetnsesatstsesessasssusssanssrsssansasssasasssaenssnessstetessstssussens o s
Printing and ENGraving COSIS .......ccccrrieernierseserersnesersesssesssssersisersssnsiasnsssssssssmssssnssssessesssssssssssssssessessesascssssess a s
Legal Fees K 0§ 40000
Accounting Fees K $_ 4000
ENGINEETING FEES .oviitiiiiitccitcn s sese bbb cssas sssesessnss b senessssasssasebe e bes b sbssanas o s
Sales Commissions (Specify finder’s fees SEparately) .......ivviieinminisniniiinie e, O s
Other EXpenses (JAENtifY) .ot iesese s sesessas s ensssssessensasssssonsessssss st cssssassasessassessisiosns | R T
TOAL covvrisiseiersnsressisieesetsesesesisssssesssnsssssssassssessssssesssessassssassssasensasssnsasseresssestonsnsastsnsessssrssssssbastostabessass XK $ 44,000
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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
PTOCEEAS 10 The ISSUET." .....ocvieiiiiiieeieirteenieier st e oo aeseressasesassssebarerasbessensosererssonssasessasasasesassasassssssssesnan

5. Indicate below the amount of the adjusted gross proceeds 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 be equal to the adjusted gross proceeds to
the issuer set forth in response to Part C-Question 4.b. above.

Salaries and fees a
PUrchase Of 18I ESTALE ........ccceicvieermriecererrircncarereacisreeeteisan s srsest et s s isasasssnseseressaenossessensssercasscacs O
Purchase, rental or leasing and installation of machinery and equipment.........cccceeevenreerererserersrecnns O
Construction or leasing of plant buildings and facilities .......c.ccerreeeririrrsiiniarnserirnnscersnicsserersasccense Od
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 issuer pursuant to a merger ......... O
Repayment of iNdEDIEANESS ........cccorerrrerreniinniieecscsniniserssessesssssesmessssensessssserssusesssmsssnssscsssaseases O
Working capital O
Other (specify) (|
O
O

@ A/ H B

@ n B B

&~ oo

$ 2.956.0900
Payments to
Officers,

Directors, &  Payments To
Affiliates Others
a s
O s
O s
O s
O s

Oos__
K $__ 2,956,000

O s

os__

P $__2.956,000
X $__2956,000

D. FEDERAL SIGNATURE

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

Issuer (Print or Type) Si e < / / Date
Buffington Texas Classic Homes, Ltd. / -

2/9/09

Name of Signer (Print or Type) Titlé of Signer (Print or Type)
Patrick J. Starley CFO of Buffington Texas Classic Homes Management, LLC, General Partner of Issuer
ATTENTION

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



