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UNIFORM LIMITED OFFERING EXEMPTION JDATE RECE'IVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) ,
Numeric U.S. Fundamental Statistical Arbitrage Levered Onshore Fund lII L.P. Limited Partnership Interests / ﬂj / ?é)/

Filing under (Check box(es) that apply): (JRule504 [JRule505 [ Rule506 [ Section4(6) []ULOCE
Type of Filing: [] New Filing XJ Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer

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

Numeric U.S. Fundamental Statistical Arbitrage Levered Onshore Fund lll L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
One Memorial Drive, Cambridge, MA 02142 617-577-1166

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 gy i T T G
Investments in Securities ?&K}b@gQEQ
Type of Business Organization .
. . . . Jan 26 2005
1 corporation X limited partnership, already formed Cother (piease specify):

[ business trust [1 limited partnership, to be formed ﬁ w__
-

MONTH YEAR

Actual or Estimated Date of Incorporation or Organization: nnnn X Actual ] Estimated
Jurisdiction of incorporation or Organization: (Enter two- lefter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DIl E

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. 77d(6).

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 maii 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 the 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 resuit in a loss of an available state exemption unless such exemption is predicated on

the filing of a federal notice.
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v A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o 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 managing partners of partnership

issuers; and
e Each general and managing partnership of partnership issuers.
Check Box{es) that Apply: [ Promoter {J Beneficial Owner {1 Executive Officer I Oirector BJ General and/or

Managing Partner

Full Name (Last name first, if individual}
Numeric Investors LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
One Memorial Drive, Cambridge, MA 02142
Check Box(es) that Apply: ] Promoter X Beneficial Owner X Executive Officer [J Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)
Wheeler, Langdon

Business or Residence Address (Number and Street, City, State, Zip Code)
Numeric Investors LLC, One Memorial Drive, Cambridge, MA 02142

Check Box(es) that Apply: L1 Promoter [ Beneficial Owner D4 Executive Officer  [] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Joumas, Raymond

Business or Residence Address (Number and Street, City, State, Zip Code)
Numeric Investors LLC, One Memorial Drive, Cambridge, MA 02142

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

Full Name (Last name first, if individual)
Arboretum L.P. c/o Andy MclLane

Business or Residence Address (Number and Street, City, State, Zip Code)
77 Dean Road, Weston, MA 02493

Check Box(es) that Apply: [J Promoter [J Beneficial Owner [J Executive Officer [J Director [J General 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: [J Promoter [] Beneficial Owner [ Executive Officer [ Oirector [J General 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: 3 Promoter ] Beneficial Owner [J Executive Officer [ Director ] General 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 L] Executive Officer [J Director [CJ 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.)

15/107947.4 20f8



B. INFORMATION ABOUT OFFERING

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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wyi O (PRI

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? Ss %‘;
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $ 3,000,000
.. 3. Does the offering permit joint ownership of a single unit? gs IN:(I)
4. Enter the information requested for each person who has been or will be péid or given, directly or indirectly, any T
commission or similar remuneration for solicitation of purchases 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 INdIVIAUEAl SEAIES) ... ..ccoreiveaiierieire e r e sev et b et eabe e eneensee e b sies [ Al States ‘
A O WO wWad ARDOD cAad (cod (ecnd e oc O O ©Ad H O o O
w8 N g ;i kO kDD a0 Megd o Al O™l O Qg vs) O mop O
Moo NeIO WO WD NGO NSO N O (NQDD INDD OOH O [0kl O [oRl O [PA] O
R O s 0 sop 30 o0 mx 0O w0 voO vaiO waOmwviO wi O wyOd PRl 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 INAIVIAUE! SEAEES)..........oo ittt e s e e e e s s re e e s e st e e e arrnae e s srteee s 7 All States
Ay O w0 w20 wRrOd cAld cod ecnd 0 e Or O ©eAaDd m O o O
0 o G o pa O kO k@O padO M0 oD ma OM) O OO sy O Moy O
MO INepO WO INGDO N O INSMmDO W DO NGO INop OoH O [0k O [OrR] O [PA] O
Ry O s 00 o100 pN A mx 0 unfo vl A O wa OwviDO wy B wyl O [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 STAIES)........c.ccciviiere ettt s sr e st e s ta st e st as e aeeaesreas (1 Al States
AL O A O a0 RO [caad cold enfd el oo Dy O ©ead myp O o O
g N O a0 ks k@ prald mMed mojOd ma Om) O O sy O oy O
MTTO INELOO VO INNPO NI O O (WD INpO Nop OJoH O [0k O ©orp O [PA O
Rl O sC1d ©oj@d oON O xOd wnogd v vVaA O waA Owvid wn O w1 0O PR O
R O O sood O mxO wngd volO vVADO wa OwvOd wy O O



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

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 columns below the amounts of the securities offered for
exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DDt et e ettt ettt et e ee et et et e A eren et eesteeeereeetnn e b et et st e e et eteseetrarare et $0 $0
EQUILY cvovevetieee ettt ettt et et ettt et e e e et es e st etsaes b ae et e e et a b r e neae st en g ansstnetanaas $0 $0
] Common [ Preferred
Convertible Securities (iNClUINg WarTants) ......c..cccvveenieree e e $0 $0
Partnership INtErests ..o e $16,965,860 $16,965.860
Other (Specify ) e $0 $0
Lo £ U OO OO PRTTRR $16.965.860 $16,965.860
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in Adareqate
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of ggreg
- - Dollar Amount
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors of Purchases
amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
ACCTEdited INVESIOTS ...vviiiieccie ettt st s ear e saee s b b e r e aane 24 $16.,965,860
NON-accredited INVESIOIS .....coii ittt e e s r e s ine e e e s s srbe e sanes Q0 $0
Total (for filing under Rule 504 only) ....ccooeveiiieriicici e $
Answer also in Appendix, Column 4, if filing under ULOE.
If 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 Dollar Amount
Type of offering Security Sold
RUIE S05. ... oottt e e st e e ettt e e atae e s stbe e e e stae e snnreeanasnraeesanes $
REGUIALION AL oooeiieeiiee ettt se e st e et e s s a e e bb e e stbe s e b e e et be e sbaesbaestsbeessrbaenareean $
RUIE SO, ...t e e et e e et e e et e e et e nta s ettt e e e srae s eenbaea e entaeeeanares 3
TOtAL. ottt ettt ettt ettt b et st eb s b b et et et ene s $___
a. Furnish 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.
TEANSTEE AQENES FEES. ..oiiieieeieieectitetee et te st e st ee st es st 2t st s et et eseE s e e e st eas s es s ebese st en st e et sbos estetesesssensspares 1 %0
Printing and ENgraving COStS. ... ittt er s rae s e s e e s rae e see sreresearrteeenraees %0
LEGAI FBOS. ..o oeeeete ettt et r e et e b e e et ettt te e sttt e e ete et e e e e rae enteresieereraentaren X $6.000
ACCOUNTING FOES. .. ovieiivietieetieeete e sttt st ettt e et ee et st et s tete s s e tse e e e e see e bebe s ssesserensseasnenesse st senessnenesenetasens J s0
ENQGINEEING FOBS. ...eecviieeeieeeei ettt cie et s e e b e st ts e st et b e e st st ase st s s e ettt e e saeeteterts Seaeareetesseresressans 1%
Sales Commissions (specify finders’ fees Separately) ... e eseis e ] so
Other Expenses (iJdentify) e ———— {3 %0
LI = | R SRS PORORTRRTPUPTRPN X $6.000

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the issuer.” ..........cc..coov v,
$16.959.860
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T " © " C. OFFERING PRICE, NUMBER-OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b.

above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SR1AMES ANT FBES ... vveveeeeeeeeeet e eee e eee e oot er et et eeteneseeeanaeers et eseneasotensaene e et ereseeeane ] %0 O $0
PUrChase Of 18l BSIAE. .......cvciuiiiecise ettt sa ettt sr e et ete s s eaesteeae e Jso ] $o
Purchase, rental or leasing and installation of machinery and equipment........c.cceervveen. Jso ]
: ‘Construction 6r leasing of plant buildings and facilities ..., % 0O %o
Acquisition of other'business (including the value of securities involved in this. offering B
that may be used in exchange for the assets or securities of another issuer pursuant
O B LT o 1< TR U OO U TV U UUPU ORI 7 so [ so
RepAYMENt OF INAEBLBANESS........v.vecviierieceeieuereies ettt ess sttt b st retss et enans J so 1 s0
WWOTKING CAPIAL ....evcvieeceiee ettt ettt sttt et en st ae b e sttt esaeresaebene s 3 %0 ]
Other (specify): INVEStMENtS IN SECUMHIES .............cvervrrereerinriesieeree v s esevee e araesranee (1 s0 X $16.959.860
COMUMN TOMAIS ....e et et et eeee et et e et e et et e et e st eereeeeteeeeer e et esae st aneeseeareassereesenseneeanesanenseneeanes  so X $16,959,860
Total Payments Listed (column totals added) ........covveiiiiinii e X $16,959.860

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 Ruie 502.

Issuer (Print or Type) Signature Date
Numeric U.S. Fundamental Statistical [
Arbitrage Levered Onshore Fund Ili L.P. ﬂﬂjﬂ’%{m"( % %W}/ JWWK% { 2)200§
\J
Name of Signer (Print or Type} Title o%igner (Print o;‘TTM
Raymond Joumas Chief Financial Officer of Numeric Investors LLC, its General Partner
ATTENTION

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