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. UNITED STATES ¥ OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMEB Number: 3235-0076

N : 9
Washington, .G 20549 Expires:  December 31, 2008
Estimated average burden

TEMPORARY hours per response. . ... .. 4.00
FORM D SEC wiar Pranas. ©d
NOTICE OF SALE OF SECURITIES SecHon
PURSUANT TO REGULATION D, €FR (AL
SECTION 4(6), AND/OR h '
UNIFORM LIMITED OFFERING EXEMPTION Washing?n, DC
44

Name of Offering ( [] check if this is an amendment and name has changed. and indicate change.}

Cffering of Limited Partnership Interests
Filing Under (Check box(es) that apply): 7] Rule 504 [} Rule 505 @ Rule 506 [7] Section 4(6) [] ULOE
Type of Filing: X} New Filing [ Amendment

P2 oo m

A. BASIC IDENTIFICATION DATA g Nufj =h\\"’§5
L—a
1. Enter the information requested about the issuer
| N i KAR 2 2009
Name of Issuer (] check if this is an amendment and name has changed. and indicate change.)
Reed Stokes SMART Fund LP 1' s
T SO APlTERa
Address of Executive Oflices {(Number and Streel, City. State, Zip Code) Telephone Number (lncluduu, Ari’a](‘.vdc 3
309 White Oak Shade Reoad, New Canaan, CT 06840 (203) 594-1762
Address of Principal Business Operations {Number and Street, City, State, Zip Cede) Telephone Number (Including Aren Code)
(1 different from Executive Offices)

Private investment fund

'rypc Or Bu‘qintss Orga“izutinn Hllm ‘|”|\|‘|H||H ||m|m| “I‘H}II\ IHHII\
{1 corporation @ limited parinership, already formed "] other (please spe

{1 business trust [] timited partnership, to be formed 09001228

Month Year
Actual or Estimated Date of Incorporation or Organization: [ 18] [ 8 [FAcwal [ Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) Ol

GENERAL INSTRUCTIONS Neote: This is a special Temporary Form D (17 CFR 239.500T) that 15 available 1o be filed instead of Form [ (17
CFR 239.500) only to issuers that e with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment (o such a
notice in paper format on or aller Seplember 15, 2008 but belore March 16, 2009, During that period. an issuer also may file in paper format an
initial notice using Form [ (17 CFR 239500} but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements ol § 230.5037.

Federal:

Who Must File: All issucrs making an offering ol securitics in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 ¢t
seq. or 15 US.C 77d(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 tha
address after the date on which it is due, on the date it was mailed by United States registered or centificd mail to that address.

Where To File: U.S. Sccurities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20349,

Copires Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy of the manuslly signed copy or bear typed or printed signatures,

Information Required: A new (Hling 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 £ and the Appendin need not be tited with the SEC.

Feling Fee; There is no federnl filing fee,

State:

This notice shall be used to indicate relignce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopled this form, Issuers relying on ULOL must file a separate notice with the Securities Administrator in
cach state where sales are to be. or have been made. [f a state requires the payment of a fee as a precondition to the claim for the cxemplion, 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 u part of this notice and must be compicted.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failureto file the
appropriate federal notice will not resultin alossof an available state exemption unless such exemption is predictated on the
filing ofa federal notice.

SEC 1972(9-08) Persons who respound to the coliection of information contained in this form | of ©
are not required to respond uniess the form displays a curreatly valid OMB
contral number,




I A. BASIC IDENTIFICATION DATA j

2. Enter the information requested lor the following:

e Each promoter of the issuer, il the 1ssuer has been organized within the past five years;
e 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 sccurities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing pariners of pannership issuers; and

»  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: E Promoter (] Beneficial Owner [T} Executive Officer  [] Director @ General andfor
Managing Parnner

Full Name (Last name firsi, o individual)

Reed Stokes Capital Partners, LLC

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

309 White Qak Shade Road, New Canaan, Connecticut 06840

Check Boxies) that Apply, m Promoter [ Bencficial Qwner [} Executive Officer  [] Director {3 Generat and/or
of General Partner Manzaging Parner

Full Name {Last pame first, if individual)
Reed, Christopher

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Reed Stokes Capital Partners, LLC, 309 White Oak Shade Road, New Canaan, CT 06840

Check Box(es) that Apply: Promater  [X] Bencficial Owner  [f] Executive OMicer ] Director (] Genersl andor
of General Partner Managing Partner

Ful! Name (Last name firsy, 1f individual)

Stokes, Eric
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Reed Stokes Capital Partners, LLC, 309 White Oak Shade Road, New Canaan, CT 06840

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

Full Name {Last pame first, il individual)

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

Check Box(es) that Apply: [] Promoter [7] Beneficiat Owner [} Executive Officer  [_] Director [] General and/or
Managing Partner

Full Name {Last name first, il individual)

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

Check Box{es) that Apply: ] Promoter [] Beneficial Owner [} Execunive Qilicer  {7] Darector ] General and/or
Managing Pariner

Full Name {Lasl name first, af indsviduonl)

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

Check Box(es) that Apply. D Promater D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

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

{Use blank sheet, or copy and use addittional copies of this sheel, as necessary)

20f9
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| ' ‘ _ _B. INFORMATION ABOUT OFFERING

Yes No
I, Has the issuer sold, or does the issuer intend 10 sell. to non-accredited investors in this offering?.c..cccve. [J

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

*
2. What is the minimum investment that will be accepted from any individual? oo\ § 250,000

Yes No
3. Does the offering permit joint ownership of 8 single Unit? it K] a

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or simitar remuneration for solicitation of purchasers in connection with sales al'securitics in the offering.
If & 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. 1f more than five (§) persons to be listed are pssociated 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 indiviBUal STAIES] ..o e v v i b bseeee s teesseet b sE s E £t Dbt s et smsanaeenibsns [ All Suates

fall Ak [zl &
] Oy [(a] (k3]
vl el M) e
RO Gd G 0N

B
31313
EEEH
EIEIEIR)
EIEIRE]
131317
ElEIEIB
EIEIEIE]
EIEIEIEl

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

{Check “All States™ or check individual SLates) ..ottt sssensseenssreennscnes ] Al StATES

fald [ (azl  [aR}
ol [y bl [k
MO ME ] [
&S g ol 0N

HERE
SEIEIB
BB
S[31313
EIElEIR]
J13131
ERIEIB)
EIEIEIE
EIFIEIE]

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) ... SOV OO OSSP SS I IPN I P ¥ 1 0112

(all  (ax] [E[Elﬁﬂlf.ﬂ
) GOn] & k¥ [l
MO [NE o ] M
R0 GO Eﬁ]ﬁiﬂ[’iﬁ'}[\fﬂ

@@E@
FIEER
EEIEIE
EIREE
ElRIE)E)
EEIEIE]
31313

{Use blank sheet. or copy and use additiona! copies of this sheet, as necessary.)
* Minimum may be waived by the General Partner in3 %,FE sole discretion.




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

3.

4

Enter the agpregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” ot “zero.” [f the transaction is an exchange offering. check
this 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

Debu ...
Eguity ...

-

[J Common [] Preferred

Convertible Sccurities (iNCIUGING WAITANIS) ........oo..orerivertreianrerenseress e sene s amaeaereserermsssoss s besens s
Partnership tnterests 5 1,000,900, boO* $ 450, 000
Total .. bt e RS et bbb et s e . $1,000,000, 000+ g 430,000
Answer also in Appendix. Column 3, if f'lmg under ULOE,
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the apgregate dollar amounis of their purchases. For offtrings under Rule 504, indicale
the number of persons who have purchased securities and the aggregate dollar amount of their
purchascs on the total lines. Enter “0™ if answer is “none™ or “zero.”
Aggrepate
Number Dollar Amount
Investors of Purchases

ACCTEATIE INVESLOTS oottt cecessr et e e tr s e st te b e s vasna s enesd tasseanaserssantssasssarsrmtssasentetesmsnidsnn 4 s 450,000

INON-ACCTEAIEU IMVESIOIE «ovivvictiei ittt e arers sttt se et st et ek eetsbenteens bt ehebessen obsbanssemsten s

Tolal (for filings under Ruie 504 only}) ... 3

Answer also in Appendix, Column 4, if fi f'lmg under ULOE.
If this Aling 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 o the
first sale of securities in this offering. Classifly securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUlE 305 o e e e e e e e s
REBUIRLION A oo i e e e e
Rule 504 ......
Total oo st tn

a.  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis relating solcly to organization expenses of the insurer.
The information may be given as subject 1o future contingencies. [fthe amount of an expenditure is
not known, fumish an estimate and check the box to the lefi of the estimaie.

LB T =)

Transfer ABENU'S FOES .ottt ettt st ek e bR ket pend e s 03

Printing and Engraving COstS et sr s e s e st = s 1.000
LEBAI FEES ..cvuvemmremmmvrssesessiessioressamsasesssertssacsseesssesssere s s s sees s st s e s asm et st b5t e b0s s 542 rmeremens s 20,000
ACCOURTING FEES oottt et st sab st st e ae b esnins X s 3. 000
Enpineering FOES i i e et st st e b o e s g s e $ O

Sales Commissions {specily finders’ fees SEPArately) oo et st sasbe b et 1 s

Other Expenses (identify) 07 s

TORBL Lottt et s e b e e ek bR R bt s e ea e ne s an£r st e sene e rann 3 326,000

* The issuer iB offering an unlimited dollar amount ot limicted partriership interests 10 sccredited lnovestore. The issuer does not
expect Lo sall in excesa of $1,000,900,000 in limited parthnership interests. Actual sales may be aignificantly lower,

40f9




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

b.  Enter the difference between the aggregate offering price given in response 10 Part C — Question |
and total expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted gross

proceeds 10 the ssuer” .

s999,974,000*

5. Indicate 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 nol known, furnish an ¢stimaie and
check the box to the left of the estimate. The total ofthe payments listed must equal the adjusted gross

proceeds o the issuer set forth m responsé to Part C — Question 4.b above.

SBIATIES AN FEES 1oeieri vt s e sb e sasbsab bbb fot et e s s e e e R A edasSo b e et g nrarm e s e e e eeae s

PUFCHASE OF TEAL ESTALE ...t et s re st ts e e e reassse st tesessb e s sos srrsne b ao T sheknanesarsansnerabusnmnnetas

Pucchase. rental or leasing and installation of machinery

AN EQUIPITIEN «.veveviaricrvicresinissersaeserss e s errasans s shses scsmsas s eos s e ar bt eeebens b haesse R o b ane s bant s snt s e e merpms s et asanassen

Construction or leasing of plant buildings and facilities ...

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

ISSUCT PULSUANE 10 @ TICTEET) coviuiririmirimiisaiisits s res it s vt s s cesa e s b b s bt eee s s b e A SR8 R bt om s s savn e

Payments to

Officers,
Directors, & Payments to
Affiliates Others

os as
0s 0s

0s as

18 s

as as

Repayment of indebIedness ... irrmrecercemsseremmsssrs s ssnssssssssess s s sesmassssmnsssssessassosssessssssssnnes L] 3 s
WOPKIBE CAPIAL ..o ortierere sttt bttt sttt sttt s stssnsssnns s ] 3 s
Other {specify): Investment capital [1s m5999.974,000*
et s
COMMIN TOLAIS stermremmeaeresaonsismssansenesetsssesessbssessberesersserssessabbens s resersseresenss ettt sbereecnssonseresstisiecoenneens | ] 3 $999.574, 000
Tota! Payments Listed (COlUMBD 101S BAAED) cvvoorrverrreererree st vess s ssess s sessmsavess s sssrsssnssssnns £999,974,000%
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice 1o be signed by the undersigned duly avthorized person. 1{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 wrilten request of its staff,
the information furnished by the issuer 10 any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Signature —
Reed Stokes SMART Fund LP > |

Dale
December Ii , 2008

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

Christopher T. Reed Manager of Reed Stokes Capital Partners, LLC,

its general partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See I8 ULS.C. 1001} J

509

* The ilsguer is offering an unlimited dollar amount of limited parcnership Lntersate Lo accredited invescors, The isguer doss not
expect t0 gell in excess of 51,000.000,000 in [imited partnership interegts. Actual males may be signiticantly lower.

END




