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gan 4 8 1 NOTICE OF SALE OF SECURITIES __SECUSEONLY _
PURSUANT TO REGULATION D,
waohington, 0C SECTION 4(6), AND/OR DATE RECEIVED
160 UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( [_] check if this is an amendment and name has changed, and indicate change.)
Units consisting of limited partnership interests in Red & Blue Partners, LP and membership interests in Red & Blue Advisors, LLC
Filing Under (Check box{es) that apply}: [] Rue 504 [] Rule 505 {/] Rule 506 [] Section 4(6} [] VLOE

Type of Filing:  [7] New Filing [] Amendmen: _

T ——— UllN||lll\(|)”ﬂlﬂM\\jlﬂil@lﬂl\lll\ll\. w

Name of Issuer  ( [] check if this is an amendment and name has changed, and indicate change.)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
600 Forbes Avenue, Rockwell Hall - Room 819, Pittsburgh, PA 15282 (412) 396-5788

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
Red & Blue Partners, LP is an investment fund seeking long term capital appreciation, mainly through investment in small and midcap issuers
traded on U.S. securities exchanges. Red & Blue Advisors, LLC is the general partner of Red & Blue Partners, LP.

Tvpe of Business Organization
[J corporation limited partnership, already formed other (please specify): LLC, alQQOGESSED
[} business trust ] limitcd partnership, to be formed

Actual or Estimated Date of Incorporation or Organization: [g [ 9] [ Actual  [7] Estimated
Jurisdiction of Incorporation or Organization: (Entzr two-letter U.S. Postal Service abbreviation for State: THOMSON
CHN for Canada: FN for other foreign jurisdiction) BEIE

Month Year (g jmw
Fi

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 et seq. or 15 U.S.C.
T77d(6).

When To File: A notice must be filed no later than 15 days after the {irst 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 muil to that address.

Where To File: 1.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 | 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
ULQE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Sceuritics Administrator in cach state where sales
are to be, or have been made. If a state requires *he 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
approgriate federal notice will not resull in a loss of an available siate exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who resp and 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. 1 of 9
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past {ive years:

e Eachbeneficial 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.

e  Each executive officer and director of corp orale issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing pariner of partnership issuers.

Check Box({es) that Apply: [J Promoter [:] Beneficial Owner ] Executive Officer  [] Director E] General and/or
Managing Partner
Full Name (Last name first, if individual}
Red & Blue Advisors, LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
600 Forbes Avenue, Rockwell Hall - Room 89, Pittshurgh, PA 15282
Check Box(es) that Apply: [ Promoter {7} Beneticial Owner [J Executive Officer [/] Durector [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Thomas Nist
Business or Residence Address  (Number and Strect, City, State, Zip Codce}
600 Forbes Avenue, Rockwell Hall - Room 813, Pittsburgh, PA 15282
Check Box(es) that Apply: ] Promoter [] Beneficial Owner [] Executive Officer m Director D General and/or
Managing Partner
Full Name (Last name first, if individual)
Philip L. Baird, 1l
Business or Residence Address (Number and Stre:t, City, State, Zip Code)
600 Forbes Avenue, Rockwell Hall - Room 827, Pittsburgh, PA 15282
Check Box{es) that Apply: ] Promoter [C Bencficial Owner  [[] Executive Officer [/] Director [] General and/or
Managing Partner
Fuli Name (Last name first, if individual)
Alan R. Miciak
Business or Residence Address  (Number and Strest. City. State, Zip Code)
600 Forbes Avenue, Rockwell Hall - Room 709, Pittsburgh, PA 15282
Check Box(es) that Apply:  [] Promoter  [T| Beneficial Owner [] Executive Officer  {7] Director [] Generat 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:  [] Promoter  [[] Beneficial Owner [J Execulive Officer [] Director (] General andfor
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Striet, City, State, Zip Code)
Check Box(es) that Appty: ] Promoter  [] Benelicial Owner [] Exccutive Officer [0 Director (] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strzet, 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

1. Has the issuer sold, or does the issuer inlend to sell, to non-accredited investors in this effering? ..
Answer also in Appendix. Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? .

3. Does the offering permit joint ownership of @ SINEIE UNIT oo

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 oftering,
Ifa person to be listed is an associaled persen of agent of'a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealor. 1f more than five {3) persons to be listed are associated persons of such
a broker or dealer. you may set forth the ir.formation for that broker or dealer only.

Yes No
T fd
$ 25,000.00

Yes No
x O

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 S1AtES) oo e e

oy
KY)
7]
x] W W

[] All States

Full Name (Last aame first, if individual)

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

Name of Associaled Broker or Dealer

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

(Check “All States™ or check individual SIAtES) ..o

(HI]
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) .o s s [ All States

{(Usc blank sheet, or copy and use additional copics of this sheet, as neccssary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07” if the answer is “none” or “zero.” If the sransaction 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 Alrcady
Type of Security Offering Price Sold
S RUVNE. S04ty s 000
B UEEY ceeeremeees et et reae s eeeas s s SR REEERLRS s 0.00 § 0.00
[] Common [ Preferred

. L . 0.00 0.00
Convertible Securities (including WarTAIS} ..ot e bbb s - i by
PAREISID EEICSES 11ovvvcvrsoerseceensseeesseeessssesbs st bbb eS8 $ 9,900,000.00 § 24,750.00
Other (Specify LLC Membership Interesls ... § 100,000.00 ¢ 250.00

Answer also in Appendix, Column 3, it filing under ULOE.

Enter the number of accredited and non-ac credited 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 lincs. Enter “0” if answer is “nonc”™ or “zero.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEAUIEA IIVESIONS «ororrrrerecreeeeetetetets et ssesseeseeeeets s s as e rcececeee s e s s e s essasr s e m eSS S e by s ens 0 §_25,000.00
NON-CCTEAIEA [RVESTOIS .. oiiiiirisieriaceeser s et et e e e s b st em bbb e 0 § 0.00
Total {for filings under Rule S04 0nlY) ooorreieiorereeecismsi s s 0 $ 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an oftering under Rule 504 or 505, enter the information requested for all securitics
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. Classity securities by type listed in Part C — Question I.
Type of Doilar Amount
Type of Offering Security Seld
Regulation A ..o e h)
RUIE 504 oo ettt e e e e et n e s e b
TOUAL o vv o et e et e et s et e e e v e e e et e L e s 0.00
a. Furnish a statement of all expenscs 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 1o future contingencies. If the amount of an expenditure is
not known, furnish an estimate and checl: the box to the left of the estimate.
TransSfer AZEOL'S FEES ..o TSR s 0 s
Printing and ENZEavIng COSES ...ouiimmrmcsie et sessies st ib s s a8 as s s s
Legal F S v ovoeeeeeeeeeeeeeeeee s e s et es et b s e b s et s e eee oo oo e ee eSS eSS AL A O s
ACCOURLIIE FEES 1..ovuivrerreeeessceeeessrees e crererseesseer et ermssrssoms st e m e 44441848 b 1080 e R b8 s
EARINEETING FEES ... iiursieeemceaaement it ob e s s st 8 e s h0 s
Sales Commissions (specify finders’ fees SEPAratelY) ..o e O %
Other Expenses (identify) _ s 0O s
TOTA ceeevevvesrssosssses e e e AR 7] s 000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate effering price given in response 1o Part € — Question |
and total expenses furnished in response to Pert C — Question d.a. This difference is the “adjusted gross
PrOCEEAS 10 the ESSUET." ..., rooeeceeemaeessae e et T oL

Indicate below the amount of the adjusted gross proceed (o the issuer used or propesed 1o be used for
each of the purposes shown. 1f 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 1o the issucr set forth in response to Part C — Question 4.b above.

Payments to

s 10,000,000.00

Officers,
Directors, & Payments to
Affiliates Others
GALATTES B TEES weoeee ot e eeee e eetes et s mrsas —eestessssebees b b oo s Ao bbb T e baeas s R e s s
PUICHASE OF 18R ESIALE ... civvivssereecerceeeeasceeecsisnsisssranss s s e b Os as
Purchase, rental or leasing and installation of machinery
AN EQUIPITIEIIE covvvovevvvvcrnsversecssrersremseomss 45 ses s ses s e £ o4 L8R LRS00 s s
Construction or feasing of plant buildings and faCilities .o s s
Acquisition of other businesses (including, the value of securities tnvolved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANE 10 8 MIEFEET) wovenerrremereesaesesssiissasarorossimssssssssesssssssssseessssssssssnrnssssssssssssssssss e ) $ Os
Repayment Of iNdEBLEdneSs .. wweeceeevwvecines cooemrrrerrsssssooomssssssssssssssansissnesssssssssss s [ s R
WOTKING CAPILAL11vrvueecvsvvsvereereeesseecessesatsiss sirmess oo s s s b 8188 b 8 O3 713 25,000.00
Other (specify): Funds to be used for investment in publicly traded equity securities and s s 9,975,000.00

tracking funds.

....... Os

0s

g 10,000,000.00

COMIITID TOUAIS coomoosoeoossssossssos s s eeees s e ssseese s resaeeeas sesss e smmaessssansesmesstsssassssssss e sensnsscacncmasssiss ensssnnsions [) 5 0.00

Total Payments Listed (column totals dCed) vt

s 10,000,000.00

D. FEDERAL SIGNATURE

i

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ithis 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 Rule 502.

Issuer (Print or TYPe) peq & Blue Partners, LP and Date
Red & Blue Advisors, LLC \ January ZO' 2008

- . 3 . . « bl -~
Name of Signer (Print or Type) Title of Signer (Print or Type}
rRed & Blue Advisors, LLC, both on its own, Advi Board Memb
and as general partner on behalf visory Boar ember

of Red & Blue Partners, LP,
by Thomas J. Nist, Member of Advisory Board

ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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E. STATE SIGNATURE J

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualiftcation Yes No
PIOVISIONS OF SUCH FUIET .ooiooiiitiiniiins oeoseeess et s oS e M 7]

Sce Appendix, Column 5, for state response.

2. Theundersigned issuer hereby underta ces to furnish to any state administrator ofany state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state adminisirators. upoen written request. information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is famitiar with the conditions that must be satisfied {o be entitled to the Uniform
limited Offcring Exemption (ULOE} ¢f 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 behalf by the undersigned
duly authorized person.

Issuer (Print or TYPE) poy & Blue partners, LP and | SIENAturc —_ Date
Red & Blue Advisors, LLC W January thoga

Name (Print or Type) Title (Print or Type)
Red & Blue Advisors, LLC, both on its own,
and as general partner on behalf Advisory Board Member

of Red & Blue Partners, LP,
by Thomas J. Nist, Member of Advisory Scard

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies no: manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

-
2

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

Type of investor and
amount purchased in State
{Part C-lItem 2)

wh

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

AL e RN
AK x i x|
az i x [ =
aR [ x| [ X
CA x HRIEN
cT ox [ =
e [ % [ ]
oc | X [ <
FL ox L x_
o i x| =S
HI KN =]
ID | x| 1 Ex
A A N
I T
1A X X
e [ jlx | N
ky L x =]
LA o x X

wl e IF
MD ] xm_j %
MA X =
[ < [ =]
w [ A
M g x [ r=
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

-
3

Type of secuurity
and aggregale
offering price
offered in state
(Part C-ltem 1}

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State| Yes | No Investors | Amount Investors | Amount Yes | Mo
MO ____1 X 0 =
mrl L [ x ]
Nell X N
S [T
NH [ x L =]
NJ J x I
o | iz,
NY X RIER
N X | X
on| x| RS
ox [ x| =
OR | X | l—j__ [ x|
Y I O e I M [
RI x S
SC N x| [ x _
SD | x x|
™ x [ x |
NN [~
ol e [ =
vl T~ =]
vay L x [ =]
WA x [t ox_
WV _:i —’-(—~ o x
vl x [ <
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APPENDIX

[ntend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
oftering price
offered in stite
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-1tem 2}

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Yes No
wY x Hox
| || x
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