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UNITED STATES OMB APPROVAL
‘ : SECURITIES AND EXCHANGE COMMISSION SM? Number: =~ 32350076
Washington, D.C.20549 xpires: May 31,2005
Estimated average burden
_ hours per response.......... 16.00
FORMD
NOTICE OF SALE OF SECURITIES SECUSE ONLY
PURSUANT TO REGULATION D PreTx Taral
05046373 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION OATE RECEVED
I |
Name of Offering (__| Check if this is an amendment and name has changed, and indicate change.)
D&A U.S. Large Cap Growth Fund lil, L.P.
Filing under(Check box(es) that apply): D Rule 504 D Rule 505 E] ~ Rule 506 D Section 4(6) D “ULOE
Type of Filing: [J NewFiling [I Amendment N
A.BASIC IDENTIFICATION DATA N\
1.Enter the information requested about the issuer /// \,o
Name of Issuer( [X] Check if this is an amendment and name has changed, and indicate change.) “V'JECFKVED@
D&A U.S. Large Cap Growth Fund lli, L.P. )
Address of Egecutive Offices {Number and Street, City,State.Zip Code) Telephone Number(lndudmg Area C/pd 'ly f
10251 Vista Sorrento Parkway Suite 200 San Diego CA 92121 619-308-8700 S . 8 ZG Y

Address of Principal Business Operations (If different from Executive Offices) Telephone Number(lndudmg Area Code)
{(Number and Street City, State Zip Code)

Brief Description of Business: A CA LP organised to invest primarily in equities, bonds and cash

Type of Business Organization

D corporation limited partnership, already formed D other (please specify):
D business trust D limited partnership, to be formed

MONTH YEAR

Actual or Estimated Date of Incorporation or Organization: (O T79] Actual D Estimated

Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

FEDERAL:
Who Must File: All issuers making an offering of securtties In reliance on an sxemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.S.C 77 d(8).

When to Fils: A notice must be filed no iater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commision (SEC)
on the sariier of the date it is recalived by the SEC at the address given below or, if recelved at that address atter the date on which it is due, on the date it was mailed by United States
registered or certifled mall to that address.

Where to Flle: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C, 20549,

Coples Required: Five {S) coples of this notice must be filed with the SEC, ons of which must be manually signed. Any Copies not manully signed must be photocopies of ths manually
signed copy or baar 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 previcusty supplled inParts A and B. Part E and Appendix need not be filed with the SEC.

Filing Fes: There is no federal flling fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Otfering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. issuars relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. H a State requires the payment of a fee
a precondition to the claim for the sxemption, a fes in the proper amount shall accompany this form. This notice shail bs filed in the appropriate states in accordance with state law. The
appendix to the notice constitutes 3 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 Fle
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is ’
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number
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2. Enter the information requested for the following:
i. Each promoter of the issuer, if the issuer has been organized within the past five years;

ii. 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;

iii. Each executive officer and director of corporate issuers and of corporate general managing
partners of partnership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: [:] Promoter D Beneficial Owner [:] Executive Officer E] Director E General and /or
Managing Partner

Full Name(Last name first, if Individual)

Dunham & Associates Securities, Inc.

Business or Residence Address (Number and Street, City,State ,Zip Code)
10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box(es) that apply: []Promoter [T] Beneficial Owner K] Executive Officer [] Director [} General and /or
Managing Partner

Full Name(Last name first, if Individual)

Dunham Jeffrey A

Business or Residence Address (Number and Street, City,State ,Zip Code)
10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box(es) that apply: [ ]Promoter []Beneficial Owner K] Executive Officer (] Director [T] General and /or
Managing Partner

Fuil Name(Last name first, if Individual)

Iverson Denise

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

10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121
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Yes Nao
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited invastars in this oHarng?................ D E
Answer also in Appendix, Column 2, if filing under ULCE.
2. What ig the minimum investment that will be accepted from any individual?...........ccocvrvicriinieniicne e $ $250,000.00
Yes No
3. Does the offering permit joint ownership of @ single UNt?............ciii e E D

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 purchases in connection with sales of securities in the offering.
It 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 anly.

Full Name (Last namae first, if individual) Empire Financjal Group' Inc.

Business or Residence Address (Number and Street, City, State. Zip Code)
1385 West State Rd. Langwood.FL 32750

Name of Associated Broker or Dealer . . .
Empire Financial Group. Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check *All States or ChecK INGIVIUA! SIBLES).....coc.vevir e ces e e e ee e even s [g All States

wa [J wa [J wa O wr [ Al [Jeor [Jen Jwoe [Jec [Jru [Jea Jmn Juer [
o o g [J st [ Quar [Jwe Jmor Jival i ]y [Jivs) [JiMol [
M [0 e [J [ i\ [J N g [ N [Jivey [Jinor [Jion [Jox [Jiory [Jweal [
RI [Jscr [J sor [J o [J o [Jun Jom Qova Owa Owy OJwn Jwy JreR

Fuil Name (Last name first, f individuat)  H-Beck, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
11140 Rockville Pike Rockyville,MD 20852

Name of Associated Broker or Dealer
H. Beck. Inc.

States in Which Person Listed has Solicited or Intends to Solicst Purchasers
(Check “All States or Check INAIVIBUA! SLAIES).....cc...vievemreeeeeeirieiseeese et ssseseaeserebesssseaesetenas [] All States

au i v i wa [g BR [ Al [gicor (g en [Jios [gec [dra [Jica i [[Goor A
W o oA [ ks [k A [ e jior [divar (g Mg [x]iMs) ] MO
M7 K] e [X] (NH [ (N9 [N [ NV [ INCY [ INOY [g](OH) [X](ox [x](OR] [K]1PAT [
R[] sl [ o1 i on g ox1 [[em i om Jval [va [ dow [govie i[gwy [JeRE [
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Full Name (Last name first, if individual) OQMNI Brokerage‘ Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
10542 S. Jordan Gateway, Suite Salt Lake City,UT 84095

Name of Associated Breker or Dealer
sociated Br OMNI Brokerage, Inc.

States in Which Person Listed has Sclicited or Intends to Salicit Purchasers
(Check "All States or check INIVIAUAl SLAES)..........ccuiireririsieeeree et etresse et senssans DAH States

(au [ ra (AZ) [AR] [cal [XJicor i i€m e [Ject KFu A K [xjeol
o X oen B ova ] ks k] fuar ] el fggor [Xmar [ [ ier [t [ivol [
MR NED Y] O INWE ) N JINM BN [OING) [INDL [R]ICHI [ IOk [ (OR) [{] 1PA)
R BG s R o0 (g ™~ [0 a0 Jwn [ vn Jvar [wva mv dwn [y {JreRr

Full Name (Last name first, if individual} G_A.Repp]e & Company

Business or Residence Address {Number and Street, City, State, Zip Cods)
101 Normandy Rd., Suite 101 Casselberry FL 32707

Name of Associated Broker or Deale
© ‘' G.A. Repple & Company

States n Which Person Listed has Sclicited or Intends 1o Solicit Purchasers
{Check "All SLales Of Check INAIVIUA! SIBIES ). ....covrevr oo ee e es e naoneena [:] Alf States

g [ e ) a3 [ (AR [X] [CAl [gicol [x] €T [K](Ce] [Jiocr [YFu [X]1GAl [xX]tHn ol (X
o B oNe [ val ] kst I (kv Al [ ivel (Mol [Fimal M [N [ st [g]ivor [
(MT) INEL [ W1 ] N B (N9 [JINMI [ N [JING) [JIND) [ 1oH] [g]lox [RICR] [g]1PA)
R 8 sC1 k] o1 K] N B mxi T [ VT (KJval [qwa v [ Ry (PR ]

Fuli Name (Last name first, it individual) Spelman & Co., Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2800 North Central Avenue Phoenix.AZ 85004

Name of Associated Broker or Dealer
Spelman & Co.. Inc.

States in Which Person Listed has Solicted or Intends to Solicit Purchasers
{Check Al Slates or Check iNGIVIBUA! SLBES)..........e.oveeueeiiseteeeeeiereteeeeeseeesessesesereteesseoeass E All States

(au [ 1k [J wa [J wR 3 A [Jico [Jien [Jee [Joc g [Jear e Juor [
O e [ e [ kst [J v OJwear [ me Qo CJivar CJvn sy [Jivsy [(Jivor [
M g mer O s g o [ e v [J o [Qivey ivor [Jion [Jiok [Jier) [Jeal [
Ry [Jser [Jso [ oN J ox Jun Jvn Qoa Qwa Owy Jwn oy Jer [

2003 © Bive Sky ML S, Inc. Page 4 of 15 SEC 1972 (6/02)
{Poroons of Software)



Full Name (Last name first, if ndividual) Financial West Croup

Business or Residence Address (Number and Street, City, State, Zip Code)
' 2663 Townsgate Rd. Westlake Villag,CA 91361

Name of Associated Broker or Dealer , .
Financial West Group

States in Which Pearson Listed has Solicited or Intends to Solicit Purchasers
(Check "All Slates or check Individual STAlBS ). .cuivviimieieriieciirerinienre e seee e reses e sbae e esens D All Slates

my [} ek )] a3 [ BRI Al [gicol [F] e [{ioe Koc FFu [{iGAl [l Kol
woE g oA ] ks ik e g ove oo Fva e G Zevst gnor {]
M [ el [ R W [ N RN [F] o [Rinel o) [R]onl [Qiok [FIORI [Pl )
Rl [X] sa i o {] N g mx @on g oon Gra fwa oy o Joy @R [

Full Name (Last name first, if individual) First Montauk Securities Corp.

Business or Residenca Address (Number ang Street, City, State, Zip Code)
328 Newman Springs Rd. Red Bank.NJ 07701

Name of Associated Broker or Dealer . -
First Montauk Securities Corp.

Ststes in Which Person Listed has Solicited or Intends to Sclict Purchasers
(Check "All States of Check INAIVIBUAl SEBIES).....ccieeeriireerireieteecte st eeeere s bes s eetes e sneeeens E] All States

AU (X ek ] oma ] wRE B Al Kjcor [{] ien [xJioel Riec KJFa oA i Jor [}
&g oene i oear I Kkst g kv QA [x] iMe Jivor el g et fdimst [ imor [
MT [ e [y) w1 [ e B e Qi [ i [Jiner pamor [ioH Biox gior) [iPal [y
rR1 [ (scl sor g i m [on Qo Jvar lwa [mv ldwi [my [Jer

Full Name (Last name first, f individual) S|gma Financial Corpora(ion

Business or Residence Address (Number and Streel, City, State, Zip Code)
4261 Park Road Ann Arbor,MI 48103

Name of Associated Broker or Oealer . . . .
Sigma Financial Corporation

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or Check iNGIVIAUB! SIBIBS)....c..viirieeeieeieeeeeeeriereeeecereetats s saees e eneesetesse e @ All States

wa [ K [ wa [ »r [ (ca [Jcor [Jen [Jwoe [Jec Jra [Jwea Qe Juor [
w O e Qe O xst J & Jear [J me Jivor Jmar CJe - CJmst s [Jivol [
M O mel O o [ v [0 g Jiswe [ w Jive Oivor [Jorr ok [Jor [Jeal [
Ry [Jtscr [J so0 [ on [ xi Qwn [J v Jvar (Owa gy Jwn Jwy [Jer [
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Full Name (Last name first, if individual) Sentra Securities Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
‘ 2800 North Central Avenue Phoenix,AZ 85004

Name of Associated Broker or Dealer - .
Sentra Sccurities Corporation

States in Which Pearson Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check INGIVIAUEl SLABS).......co.vrerereriierierererneseirsrecseseaeieseresssasaasesense e EAH States

(g [ @k [] wa [ wR [ ea [Jicor [Jen [Joe [Jee [Jrd [Jea Qe Juor [
i Jem [Jom [ wst [ «a Qua [J e o [Jval o CJivess Jivs o) [
T[] el []oowg [ e [ v [Jivm [ 8 [Jiver [Jover [Jiowr [Jiok [Jiorl [Jieal []
RI [Jsa [Jeor [Jon o Quo Qo Qra Owa Qo Qwe Qwy er ]

Full Name (Last name first, if individual)  [MS Securities, Inc.

Business or Residénce Address (Number and Street, City, State, Zip Code)
1500 City West Blvd.. Suite 50 Houston, TX 77042

Namae of Associated Broker or Dealer .
IMS Securities, Inc.

States in Which Person Listed has Solicted or Intends to Sclicat Purchasers
{Check "All States or check INAIVIUA! SLABS)........c..ocvvevereerieesieeer e eeben s e snaereerne D All Slates

tpu X ek [ ra [ wR ] Al fcor [ e oer fjioc fru [glica [t ffuol
S {IRUO I (Y LS ) A X el Jivol Rivar i )i [x]ims) & imo) Y]
M [ el ] N W N (v (] v fJINCT ivor [TJiom) (iox Bdior] fPAl [X]
®1 [ 1sc [ 50 o X ™ Zun ) on fJovar iwa v e vy es [

Full Name (Last name first, if indrvidudl)  Nfedallion Investment Services, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
811 Richie Highway Severna Park.MD 21146

Name of Associated Broker or Cealer . )
Medallion Investment Services, Inc.

States in Which Person Listed has Soliated or Intends lo Soliat Purchasers
(Check “All Slates or ChECK INAIVIAUS! SUBIBS ). ..oveirorieeireeerirreeeeeeeereeee e e eeeecs st sereaeeesreessrrans DAH Slates

Al o ek ] Az (ARl [X] (cal [Xlicol f] € [Qoer (Yot [YFru [Yeal e §guol
USRI GO Y ksl [J kv Qs [ e ivor iMal [ [ iM8 ) iMST [ o) [X]
M1 ] (NED [ T[] INHI (NG v ] N R NC [Jivor [CJiomr [iok JoRT [ PAL (]
(RN scl ) sor [ o~ ) ™ Xun X o Qvar wa Qo o oy e [
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Full Name (Last name first, if individual) Monterey Bay Securities, Inc.

Bus}ness or Residenca Address (Number and Street, City, State, Zip Code)
11 Seascape Village Aptos,CA 95003

Name of Associated Broker or Dealer .
Monterey Bay Securities, Inc.

Statas in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check INGIVIAUA! SLABS).......ccccivirvriiererenrercesereresa e s esrreess e s D All Slates

au [ k[ wa [J @R[ A gicor [ en [Jeea [Jioc [Jra [Jear Jen [Jeor [
g [Ja [J s [ s Jear [ e Jwon CJovap CQive [Ny [Jims) [Jivo) (7]
M1 [ e [ w1 [ e [ o Jiw [ i CJinet [Jivoyp [Jion ok [Jior [Jieal [
Ry [Jsa [J o g oy g ma QJun Jom Qova Qwa Owy Owe Omy JeR [

Full Name (Last name first, if individual) Mid-Atlantic Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
308 Andreson Dr., Suite 207 Raleigh NC 27609

Name of Associated Broker or Cealer . . ..
Mid-Atlantic Securities, Inc.

Slates in Which Person Listed has Saclicited or Intends to Soticit Purchasers
(Check "All Slates or Check INGIVIGUA! SLAES)......cc.eeueirrereeererceeieveeceeteeseeerenseeeteressresetenenenees D All States

iy [ g [ wa [ e/ ca Kico [Jen Gos Qoo [ed [ea e Juor [
o @A O kst 0 ki gear 0 e o) [yliva) [ st st [Jivor 7
M (O iNel [0 w1 nvel [ v [inve 0] N Bine [glivor (o) ok [Jiorr [(iPal [
R (O e g o fg o8 [} mx Kon O ovn Jova gdwva Owwv OQwn ey (Jiert (]

Full Name (Last name first, if ngividual) The Seidler Companies [ncorpora(ed

Business or Residence Acdress (Number and Street, City, State, Zip Code)
515 South Figueron St.. Suite Los Angeles.CA 90017

Namae of Associated Broker or Dealer . .
The Seidler Companies Incorporated

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check INGIVIGUAI SLAIES ). ... ivviieeerietieeeeeteee e iste s et s eete s eeerteeeees e D All States

wa X ek K ea QR R oA [Jico X cn [Koe [Joc K [Rical [Km o i
o § s Xora [ ks K KJrar [ ivel Jivol Bdimal [ivn [ uni T iMs] ] o) ]
(MT] ey g v [ v ] v v i) i NG [ iNor [Rom ok [KJioR) (i iPal ]
Ry B sc g so [J v K omxa [Qoum [ ova Qovar Kowva v Kwn iy Jier [
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Fult Name (Last name first, f indwidual} Centaurus Financial, Inc.

Business or Residencs Address (Number and Street, Clty, State, Zlp Code)
) 333 City Blvd., West Suite 201 Orange,CA 92868

Name of Associated Broker or Dealer . .
Centaurus Financial, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check iNGIVIBUA! SEABS)......c.oiioeiie e ettt D All States

au B Kk B4 1A [X] AR B [cAl picol [ (€T []IoEl [iec) [FU [{§ical p4mn pJeor 3
B o PR oAl B4 kst [ kv Al [ iMe] pdmor [Fimar My BJMN1 (MS] Mol (4
M1 B4 iNEl B NI B INHE B (NG [INME [ INYT BINCT [INDI DG IOH] [X(OK [IOR] [X(PA] [
Ry B scr [ o [ v B ma pqun [ om [Jval e @wv pdwn Bdwy [GieR [

Full Name (Last name first, if individual) QA3 Financial Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
One Valmont Plaza, 4th Fl. Omaha,NE 68154

Name of Associated Broker or Dealer . .
QA3 Financial Corp.

States in Which Person Listed has Solicited or Intends 1o Sclicit Purchasers
(Check “All States or check indiVIUAl SLAES).........cviverierieeereeeeeeieeeesee e D All States

wu X ek Bg an i Rl B4 car icol fd €n pqoel Kject pgru Bqiear [k Kuor [
i B oom oA B kst B4 kv Piar bg ive] [imor [imal (Ml SN B st B Mol B
M DE el B e B v v B i [RJiNer [ iNol [GioH) [0k BIOR e g
Ry B4 iscr g 1son N B ma RQum 3 v val e wv B g ey B4ieR1 [

Full Name (Last name ﬁfﬁ‘. if ingividual) American Investors Companv

Business or Residence Address (Number and Street, City, State, Zip Code)
75 Dublin Bivd., Suite D-169 Dublin.CA 94568

Name of Associated Broker or Oeater .
American Investors Company

States in Which Person Listed has Soliated or Intends to Soliat Purchasers
{Check “All StaIes OF CNECK INCIVIBUA! SIBIES)...oioie it eeeeeieereereeeees e eeeeeseeeeereesesesseeesreserereas D All States

b wa [ o 3 R X eal [Kicor [ iem ol [Qiocr [{Fu pdica [ fduior [
i B o oA [0 ks E (v1 Rl [[] imer [Jivo) P ima) [T mn B itany E;MS} pJiol O
M1 D el [ w1 B v [ v RRivm [ v Biver [Jivor [TJiow [iok Siort [eal [
R[] s [J tsol g m BT ma Run [ om gova we @ov O Owy Jes [
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Full Name (Last name first, if individual) C.J.M. Planning Corp.

Business or Résidence Address (Number and Street, City, State, Zip Code)
223 Wanaque Avenue Pompton Lakes,NJ 07442

Name of Associated Broker or Dealer R
C.J.M. Planning Corp.

Slates in Which Person Listed has Solicited or intends to Solicit Purchasers
(Check "All Slates of check INAIVIAUAI SEABS). c....ceirireriiiiee e sreiaesesesaessteseenesstaseesaseanss D All Slates

a1 ek ) owa ) eR [ cal Ficor X ©n Foe Qoo [{eu o [Jiea /e ool B
i oo [ ooa [d ksl [ kv Bqiar [ (vel ol paival pdivn BIiMN (A MST B MOT B]
M1 B4 NE) R B iNHE [T INGD [ INMI ] INYI [ NG B inol pdioH] ok [IoRl pdiPAl B
Ry B scr (] so1 B ™R un [ o RIval pdwa By pdmn gy [RiPR ]

Full Name (Last name first, if individual) United Planners Financial Services of America

Business or Residenca Address (Number and Street, City, State, Zip Code)
7333 E. Doubletree Road. Suite Scottsdale.AZ 85258

Name of Associated Broker or Dealer .. , . . .
United Planners Financial Services of America

States in Which Person Listed has Solicited or intends to Solicat Purchasers
(Check "All States or check iNGIVIAUAl SIBLES).......cceevuiiier it ee et et et ee et D All States

B4 wa X a2 [ R4 ocal [{icor fq en e [qioct pru Bliea B o
o BN 4 oear [F ks [ A IME] pJIMD) dIMal PJiM] - PJIMNT B IMS) Pd MOl [
T B el [ i i N [ e RNMIE B (v pinet BiNor PYok) p]iok [RTORI [iPal BT
Ry oscr o B o O ma [qum B om pgvar [wa v [wn oy KPRl [

Full Name (Last name first. f ndividual)  United Heritage Financial Services, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
707 East United Heritage Court Meridian.ID 83642

Name of Assocated Broker or Dealer .. . . , .
United Heritage Financial Services, Inc.

States in Which Person Listed has Solicited or Intends to Soliat Purchasers
(Check “All Slates or check INGIVIUA! SIBIES). ........vvviuiiiieceeees et er et ee e v e E] All States

(au [ (] aa ] wR 5 cal [icor )4 en Jee (Jocl [Jru KJear Cen K& ool i}
(U : L S ) A (Y M si @ v Juar K ey CJmer [TJiay e E(r.m; B iras1 im0 @
tam PROvel [ B v O e Rl ()] N fdfines (Jivey R ion (Jiok fAoRl el [
Ry [ sa [Jsor [ on 0 e ®on )] om gva Owa ow Qe Oy Kes
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Fuil Name (Last name first, if individual)  Walnut Street Securities, Inc.

Businéss or Residence Address (Number and Street, City, State, Zip Code)
400 S. 4th Street, Suite 1000 Saint Louis MO 63102

Nam ciated Brokar or Dealer ,
8 of Associale Walnut Street Securities, Inc.

States in Which Person Listed has Saolicited or Intends ta Salicit Purchasers
(Check "All States or check ingividual SLA@S)........coverimvireniininciii et ene mAn States

g [ k[ wa [ wR [ ©a Jeor [Jen [Jiog [oc [Jrd [Jeal [JHn [Juor 7
o oy e g ks [ v Qear [ me Qo Oval e st [Jivsy Jivol [
mMn ] Nel [ s [ e [ [Jivm [ v [Qivel Jivor [Jion) [Jiox [Jior) [Jieal [
Rp Jsa Qo o 0 ma JQoun Jovn Qova Owa OQwv Qo Dy eR [
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EEROCEEDS

RN E NN E RS IO e P E S RIS E

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 D 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
DD .. ittt e et et et enee
EQUILY .oorteee ettt e e 3 $
D Common D Preferred
Convertible Securities(including warrants).........c.coceeeveevieviesneenererenneeennes $ $
Partnership Interests........ccovvinrereeiccniiinnecccneee s $  $100,000,000.00 $ $67,265,208.30
Other(Specify Yererereniirannns $ $
Total oo $ $100,000,000.00 S $67,265,208.30
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 Number of Aggregate
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors Dollar Amount
amount of their purchases on the total lines. Enter "0" if answer is "none” or "zero”. of Purchases
AcCredited INVESIOIS......c.covririiene ettt s s s e e 50 S $67,265,208.30
Non-accredited INVeStOrs...........ccoiiiiiiii e, 0 3 $0.00
Total(for filing under Rule 504 0nly).......oooceiiieniiiiiiin e $
Answer also in Appendix, Column 4, if filing under ULOE
3. 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 securities Sold
RUIE 505 ... ettt e e et e st 3
REGUIBHION A Lottt e et e s et et e e s aneeane 3
Regulation S0d....... ... 2
TOMA e
4.a. Fumnish 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, fumish an
estimate and check the box to the left of the estimate.
Transfer Agent's FEES.......cocovveeevereiierieireireeeanas s [] $0.00
Printing and Engraving CostS.........cooeviveevveieeieveieereeeiennnn D $1,000.00
LGl FEES.....oviiiiteeeceeeece ittt ettt s D $4,000.00
ACCOUNLING FBES.....iriiviiiicteeee et ere st eebeereeresreaaenes E $0.00
ENGINEErng FEES.......cococveeceieeeeeeeeee et E $0.00
Sales Commissions (specify finders' fees separately)........ccccevveroriveivininircceiiinencenn, [] $1,000,000.00
Other Expenses(identify).............cccoeuev.. E $0.00
Tt s K] $1.005,000.00
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b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C- Question 4.a. This difference is
the "adjusted gross proceeds 10 thE ISSUBE. ........icviiiceirnitcnises et e st st esesbes e b etessssreesbessessaens $ $98,995,000.00

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, & = ts t

Affilates A trers
Salaries and fEES..........ocevieererereerreees e E] $ $430,000.00 E $  $500,000.00
Purchase of real @5tate.......ueirrvecerniniiioneensisnsess s eenes E $ $0.00 E $ $0.00
Purchase,rental or leasing and installation of machinery and equipment....... EI $ 0 EI $ $0.00
Construction or leasing of plant buildings and facilities.................. E $ $0.00 E $ $0.00
Acquisition of other business (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.........coovueveniccincnicrsnnnens E $ $0.00 K] $ $0.00
Repayment of indebtedness........ccovvvecreevienn e vne e rervennes E $ $0.00 D $ $0.00
WOTKING CAPHAL ..ot seenaais E $  $98,065,000.00 E $ $0.00
Other(specify):

......... E $ $0.00 E] $ $0.00

COUMN TOMAIS.....coceivieriieerere e reetssee et eesbere e e erenere s El $  $98,495,000.00 E] $ . $500,000.00
Total Payments Listed(column totals added)...........ccccoevinceencenecnns o E $ 98,995,000.00

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 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) Signature Date

D&A U.S. Large Cap Growth Fund lll,

L.P. / %‘*’\CP 5 ( Dﬁ/ 82@@5

Name of Signer(Print or Type) % of Signer(Print or Type)
Denise Iverson : Chief Financial Officer
ATTENTIOM

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.1001.
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1. Is any party described in 17 CFR 230.262 presently subject to any disqualification
Provisions Of SUCK FUIB?............cccoeirieiirieiiiene et Yes No
0 K

See Appendix, Column 5, for state response

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any 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 administrators, upon written request, information
furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to 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 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) Signature Date ]
r - 20 4§ 2005
D&A U.S. Large Cap Growth Fund HI, L.P. / /}J\M ﬁ 5 \/Q)l// L
Name(Print or Type) 1Fiﬂe/(Print or Type)
Denise lverson Chief Financial Officer
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 not manually signed must be photocopies of the manually signed copy

or bear typed or printed signatures.
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AP RENTIX

Intend to sell
to non-accredited
investors in State

3
Type of Security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of waiver
grated)

State

Yes No

Partnership Interest

$ 100,000,000.00

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

Al

AK

AR

CA

35

9,487,032.8¢

cO

CcT

1 45,785.79

DE

FL

[ ]

2,629,556.6(

GA

HI

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO
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APPENDIX

2

Intend to sell
to non-accredited
investors in State

3
Type of Security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
{if yes, attach
expianation of waiver

grated)

State

Yes No

Partnership Interest

$ 100,000,000.00

Number of
Accredited
Investors

Amount

kumber of Non-
Accredited
Investors

Amount

Yes No

MT

$90,741.14

NE

NV

54,419,922.%.

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

S 290,000.00

Ri

sC

SO

TN

X

uT

VA

WA

Wi

PR
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