UNITED STATES

A
st I T

FORM D | 05046581

* N NOTICE OF SALE OF SECURITIES ——SECUSEONY —
PURSUANT TO REGULATION D
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Prefix Seral

DATE RECEIVED

Name of Offering {{_ | Check if this Is an amendment and name has changed, and indicate change.)
D&A U.S. Large Cap Value Fund Il}, L.P.

Filing under(Check box(es) that apply): - Rule 504 Rule 505 Rule 506 Section 4(6) ULOE
O &3] O O

Type of Filing: [] NewFiing  [K] Amendment @@ﬂ@@%@%@
U

A.BASIC IDENTIFICATION DATA = o
1.Enter the information requested about the issuer : MB‘R i @ LUUd
Name of Issuer( [X] Check if this is an amendment and name has changed, and indicate change.) i
D&A U.S. Large Cap Value Fund IIf, L.P. j THOMEOR
Address of Executive Offices (Number and Street, City,State,Zip Code) Telephcne Number(lnduéing /grea %ode)
10251 Vista Sorrento Parkway Suite 200 San Diego CA 92121 619-308-9700
Address of Principal Business Operations (If different from Executive Offices) Telephone Number(including Area Code)
(Number and Street,City, State,Zip Code)

Brief Description of Business: A California limited partnership organized to invest primarely in equities, bonds and ca,s\\'rj’ﬁ 7 \A}p\\
/.@?\hs:m:m:f;g%x

Type of Business Organization //mv \%4%\\
s y
D corporation limited partnership, already formed D other {please specify): § «{ YAR 57 5}>\\\
Lo WAR W .
. - ) N
L—_] business trust D limited partnership, to be formed \@;“ /
MCONTH  YEAR & AP

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

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 oftering of securities in rellance on an exemption under Regulation D or Section 4(8}, 17 CFR 230.501 et seq. or 15 U.S.C 77 d(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. Securitiss and Exchange Commision (SEC)
on the eariler of the date it Is recalved by the SEC at the address given betow or, if recetved at that address after the date on which it is due, on the date it was mailed by United States
registered or certified mall to that address.

Whaere to File: U.S. Socuriun and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C. 20548.

Coples Required: Five (5) copies of this notice must be filed with the SEC, ons of which must be manually signed. Any Coples not manully signed must be ph
signed copy or bear typed or printed signatures.

pies of the manually

Information Required: A new flling must contain ai! Information requested. Amendments need only report the name of the Issusr and offering, any changes thereto, the information
requasted in Part C, and any material changes from the Information previously supplied In Parts A and B. Part E and Appendix nesd not be flled with the SEC.

Flling Fee: There is no federal filing fee.

State: ’

This notice shall bs 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 mads. !f a State requires the payment of a fee
a precondition to the claim for the exemption, a fee in the proper amount sha!l 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 completad.

ATTENTION
Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file
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;
L4

ii. Each executive officer and director of corporate issuers and of corporate general managing
paniners of partnership issuers; and

iv. Each general and managing partner of partnership issuers,

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

Full 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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[ M-S T TN

AN Y i,

Yes No
1. Has the issuer sold, or does the issuer Intend to sell, to non-accredited investors in this offering?................ D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is'the rninin;um investment that will be accepted from any INdividUaI?..........ccoveecr e, $ $250,000.00
Yes No
3. Does the offering permit joint ownership of @ SiINGle UNIt?......c.c.oocciiiviiiierccceee e
B 0O

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 purchases in connection with sales of securnties in the offering.
If 3 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 deaier. 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 oniy.

Full Name (Last name first. if individual) Empire Financial 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 Solict Purchasers
(Check “All Slates or check INGIVIUAl SLBIES). ........cvoiiiieeere ittt ees s eannes @An States

by O e« 0 wa [ @R O tea Jicoy []en Jog [Jiec Jra Jea gJe Jror [
o g oon [ war [J xsp [ [Qoar [J e JJidor [JiMal Jin ]y [Jims) [JiMol [
MTT [ mver [ I [ s/ [ NG [JinmE [ (N [JiNG) [CJivor [Jion) [Jiox [Jiorr [JiPal []
Ry [Jsci (0 o J v [0 o Jum Qom Qvar OQwa Jwwv Qo Qwy R [

Full Name (Last name first, if individual) H-Beck, Inc.

Business or Residence Address (Numbper and Street, City. State, Zip Coce)
11140 Rockville Pike Rockville.MD 20852

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

States 1n Which Person Listed has Solicited or Intends to Saliat Purchasers
(Check *All States or check INAIVIGUA! SLBIES)........uivevriiieieiiicrr et eiee e et e rsstarssras e esaeeses [:]All States

au O ey k2 g R [ cal [icor | en [gioelr fgioc) [Fu [{ieal K o [J
o [ oo g oA g ks K] 1 AL [ (ME] ] IMOI [ IMA] ] (M [QMNI [K]IMS] Y] (MO
MT] ] INED Q] VT[] INME O[] INGT[RJINMD [ INVT []INCT [Y]IND) [IoH) [R]1oK  [gior] [ PAl []]
Ry [y 8¢ [ 180 [ N | 3 [qum [ vm VAl [qwa [qwv [ vy (PR []
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Full Name (Last namae first, if individual) OMNI Brokerage, Inc.

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

N of Associated Broker or Dealer :
ame socialed Bro . OMNI Brokerage, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check INdividual SIAlES)........ccccurvrrinnnvenrieerenieeenee e ssee e ere e saes DAH States

au [J A (AZ] (AR] [cAl [Xjicor i €m el [ect KF }iea X o )
o X oNe B oAl [Ks] v Al [ (ME1 Mol [K]MAl [R]ivn [x]iMN) [R]MS] [X]IMOT K]
M ) e [ IO INM N R B vyl givel RO [jonl [Xiok [eRI [} PA)
R] [ (sC o [ o~ [ mx [Jum g vm var e paow g [y [PRE ]

Full Name (Last name first, if individual) G.A.Repple & Company

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

Name of Associaled Broker or Dealer
G.A. Repple & Company

States in Which Person Listed has Scolicited or Intends to Solicit Purchasers
(Check “All States or check INGVIAUA! SLAES)..........c.oviiieceeeieeeeeee e se st eves D All Slates

au @ ek [ a1 R [ oea [icor [} €n [Ree [Fec RO [KicA X el X
&N g ral g s i (xv1 qiAl (4 (ME] MO [QiMAl []Mi [X](MN] ] IMS] ] (MO
MT] ] NEL [ v [ WD B N My [ N NGy [qvor [on) []ok [JOR] [ (PA)
R[] (s f sor K] N R ma Q[ vm Al [wva v [ [y QiR [

Full Name (Last name ﬁrsl. if indivigdual) Spelmnn & Cou lnc'

Business or Residence Address (Number and Sureet, 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 "All States 0r check INIVIAUAl SIBIBS).......ooovviveureieririeeeeer s seee e sorsenee e reesesenane m All States

wu [ e« [ wa [J e’ [ ea [Jicoy [Jen Jee Jec [Jra Jea e Qoo [
o g o [J oA [J ks [J v Jear [J el [Jo) [JiMal [CJiMn [JMne [Jimst [JiMor [
v [ we [J o [ o [ v g [J o Qe ooy [Jeom [Jiox [Jorl [Jwreal [
Ry [ scr [J sor [ on [ o Qe O ovn OQvar Oma Oy O Oy PR [
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Full Name (Last name first, if individual) Financial West Group

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

Nama of Associated Broker or Dealer ]
Financial West Group

States in Which Persgn Listed has Solicited or Intends to Salicit Purchasers
{Check ~All States or check INGIVIAUA) SIAIBS).....c.ucvrrererrieserinrsnnses s sonresesnssssones D All States

Bra @] B ke ] R Al |col [ en [gos oo Fr [Fieal @en [goo
w g m g A ksl B KkvI [RAl [ MEI ol (XAl v KM [ Ms] B iMOT ]
M )] el [ NI ) INHD R NG M [ N [ Ner [JINOI (oM [FIok  [RIoRI [{PAI ]
(RI sc1 i so ) N g ™ e [ ovm QA Qwa Qwwv o [my Qe [

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

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

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

States in Which Person Listed has Soficited or Intends to Solicit Purchasers
(Check “All States or check INdIVIGUAH SLAES)........cc..ovveiveeiecrrierereeserinseensere e enaesetsrenssesesseneses . D All States

o X ek Xk )] eR B oA icor [ en KoE fjocr R (el [ [ [}
i BN K] oA @ ks ki A X vl K)ol ] imal Qi [K]ivnt [vs K] MOl (]
T G el ] [ e B v (vl (O N [Jinel vl [glion [diox fiorl [PAl )
mIRsel i oso ) v @ ma [Qvn [ en Fiva {wva [ o v [eR )]

Fuli Nama (Last name first, if individual) S|gma Financial Corpora(ion

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

Name of Associated Broker or Dealer . ' . .
Sigma Financial Corporation

Slates in Which Person Listed has Solicted or Intends to Soliat Purchasers
{Checx “All States or CReck INGIVIAUAI SIAES).........c.oirveeveeec et eees et ete e emee s seas m All States

Ay [ wa g wa [J e J ea Jea Jen Qee Jea g Jwea O Qo 0O
O oon QoA [J st [J v Jear [J e Jivor [Jival Qv (] st [CJivo) [
M ] vel [0 w1 [ vl [ v Qs [J i JiNeg [Jiver [JoH- [(Jiox [Jer [JiPAl [
®y Jisa Qwsor O ma g mx JQun Oom Oival OQwa Owy Own Omy Oes
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Fuil Nama (Last namae first, it individual) Sentra Securities Corporation

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

Name of Assoclated Broker or Dealer . \
Sentra Securities Corporation

States in Which Parson Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual SIABS)..........ccveveieierriieiree et seeereserees e esseresess @An Slates

[ w«a [ wa O Rl [ Al [Jicoy [ en [Jos [Jioa [JFa [Jea e [Joor [
w Ogw g [Jws 0 «a Qe [ me CJor el Clivg vy imsy o) 7
M1 ] el [ g [ NWE ] IN [TJivME O] i [T]inet (CJivor (CJomt [Jlox [Jiorl [(Jral [
Ry O wsa s O mn 0 ma Qui Jom QoA OQwa Oww Own Oy e O

Full Name (Last name first, it individual)  |MS Securities, Inc.

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

Name of Associated 8roker or Oealer ..
IMS Securities, Inc.

States in Which Person Listed has Solicited or Intends to Soliat Purchasers
(Check “All States or check INGIVIAUA! S1BLES)....cc..cvvicreieiiirierrrierreiriieerireessresssaterssreesesassenenes DAJI States

g [ e ] wa [ wR ] cal |fjicor X €N [X]ioel [gnoq By [ea e Kol )
WX e (KS] kvl Al ] (el CJvor fima) fiva mnn g vsy Ko )
MTT [ el [ (NHE ] NG (X]INMLE [ i i ivel fgivor (CJom [iox BIoRr1 [Pal [X]
®1 [ ¢ ] (sol N [ e @ [ on Joa gwa e Jon oy e

Full Name (Last name first, if individual)  Medallion 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 Dealec . .
Medallion [nvestment Services, Inc.

States in Which Person Listed has Solicted of intends to Sclict Purchasers
{Check “All 51ates Of ChECK INIVIAUB! SIBIES).........cov.eiireeereeeeereeeseeereeereeeeeeeseseseseseesesseeseeees D All Slates

(AU Ak ] 1Az (ARl Y] (cal [{cor f cn el [Fioct XU [ e oo
o oA ] kst O wn ear [ e ivor e v e K ivs) [giMol K]
M R e [ N [Y] INHE v RN X] (N NG [ZJiNor [T]ioH) [Yjiox Bor [(Firal K]
(Ri] sC1 X] o1 i o~ @ mx Jum g ovm Qovar Jwa ow [ [own [ Jwy e\ [
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Full Name (Last name first, if individual) Monterey Bay Securities, Inc.

Business 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.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual SIAteS)......c..ceuveererireieeei ettt es s ne D All States

w7 s [ g 0 e [ ca gieo [ en Jee Jec fa ea Cwa o 0
o g omn . m J st J wn Qoa [ Me[Jivo) (JiMal CJiv ] [Jivs) []iMor [
T[] e [ w1 [ v [ N i [ N [Jivey [JiNop [J(oH [Jok []eRr) [PAl [
R[] tscr [ so0 3 on [ mxa Jum [Jovm Jival Jwa oy Cwg Jwy PR [

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

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

Name of Associated Broker or Dealer . ) .
Mid-Atlantic Securities. Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check “All States or check INGIVIUA! SLAES).........ouiverieereierireeriesnaesesstener e ssereeesebesasssssssenans D All States

au [J kO wa [ R [ ca eco [Jen os [Joc Jra [Ziea e Juor [
X oon @ oo [0 s [« e [ ome o) el g G Qs [Jivoy [
M O el [0 s 5 v [ v [inve [ s fJine [{ivol (o ok [Jor Al [
R [ sc g o g oz ] oma Kon Jovn Jear [dwa Omwv v ey CieR) [

Full Name (Last nama first, if iﬂledUal) The Seidler Companies lncorporated

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

Name 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 iNTIVIAUAI SIBIES).........coouiuiiereemiureeesiereensniesasesees et sensss s : D All States

au & ak w2 & er ] oca Kcor [ en Koe ec {eu o [®[iea Zen oo ¥
B oon X ooa ) s [ ki KA ] iver Jivor fivar [ v [N [ ims) (i imor ()
M BG e B w1 B el fX] e finm i) v fINCE JNOY [ or o (K] ORT [ PAl
Ry Qg s ® so 0 ov §)oox Jen ] on Fovar Jova oy Kwn oy [{es [
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Full Name (Last name first, if indvidual) Centaurus Financial, Inc.

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

333 City Blvd., West Suite 201 Orange,CA 92868

Name of Assoclated Broker or Dealer .
: Centaurus Financial, Inc.

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

(Check "All States or check iNdividual SEAES).........cciicirinienirnee e e sesrieeeeis s sasas

DAII States

(au 4 K] [ aR] B (cAl cor [ €T [iJoer Jioct [Fu [dical i pquor (3
t Koone R oA B4 kst [ kv Al [ ME] MOl MAl Bt DAMNE [Ms) [ iMOl [}
M B e B I B INFE B (NI MM G INYT B INC] [IND doH) [JOoK [IORI [qIPAl
R B (scl [ 01 (A N B o1 pun g v VAL WA v dwi pdwY [GPRI []

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

Business or Residence Address (Number and Strest, City, State, Zip Code)
One Valmont Plaza, 4th F1. Omaha NE 68154

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

States in Which Person Listed has Solicited or Intends to Sclicit Purchasers

{Check “All States or check iNdividual STALES).....ccoiiiiieiieiiiiceeteniresrereer et cebee e eaessbaaeeeeane

D All States

u K 1Ak Bq 13 B Rl Bd ical Bicol B e fqioel Kjioct paFu BqGal [ Buol [¥
i B oo Roa B sy B4 k1 QA B3 el Pdivor (ival [ Pimni B iMst piMol B
Mn 4 el BN B INHE BT N XJINME X Nl RJINCE f ol (oK) [iox BioR] [dPal K
R B scl 5 o1 pd v ) ma ®Qun [ vm pqval DRwa I o [y @‘!PRI O

Fuil Name (Last name first, if individual) American Investors CQmpany

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

Name of Associated Broker or Dealer .
American Investors Company

States in Which Person Listed has Solicted or intends to Soliat Purchasers

{Check "All States or check iNdivIFUAl SIBIBS).....cciuieiiiie et ete e e e e et e e sae e e aes

DAJI Slates

a6 k[ a5 wRE [X el [Ricol [ ien [Fosr §ioc PJFu [geal [ gl 5
w Ko R [ ksl e [[Frar [ se Jivor R e v iims) (ol [
T D el [0 v B oo [ vy Rivm [ v Rinver pJener [Jion ok Sgior) (Al X

R1 [ ¢ 7 tsol g BT ma fqun [ om Qoar fwa @wv Qo Jwy OeRl [
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Full Name (Last name first, it individual)  C.J.M. Planning Corp.

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

Name of Asscociated Broker or Dealer .
C.J.M. Planning Corp.

States in Which Person Listed has Solicited or Intends to Salicit Purchasers
{Check "All States or check iNdiVIdUAl SLAES).......ccririi e ie e sens e e D All States

(a0 [ Ak K] wa [ wr B cal col [} ©n [Qoer [[iocl [Fu KAl e o b
W RN e i kst kg [ Qe o B e BN RRms) Bimol b
T B el w1 B NH [T N v [ (1 g Inel Bqvol (qom [diok [F1oR1 BdiPAl B
Ry B4 sa o S0 i ™ )] ma @Qun [} vn R{ival [dwa Bwy pdwn RwY [JIPR) ]

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

Business or Residence 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 Salicited or Intends to Scliat Purchasers
{Check "All States or CNecK iNIVIBUA!I SLAES).........cvveverevereieceeriieee oottt eneesesesnsre ['_'] All States

Bl B4 (k] wa [ (AR) B4 cal [{eo K] cn [Qeoer qoc KFy [Hieal XM por i
B X ora [ ks [k Al [ Mel Mol BdMal Bl PIIMNL B MsT Pd Mol Y
T B iNEl [ w1 5 v B inar R sl B N NGt pinol Biom ik DRIOR] [ PAl B
R P4 1sc Ig 01 B on1 [ pun i vm pdval [wa v [ v pwy G PR] []

Fuli Name (Last name first, 4 inaividual)  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 Associated Broker or Cealer , . . . .
United Heritage Financial Services. Inc.

Slates in Which Person Listed has Solicited or Intends to Solict Purchasers
{Check “All S1ates or Check INBIVIBUA! SIBES).....c.ceev i vttt st e seseaarens D Al States

wu [ [ wa ] wR R ocar [icor pJien e [Jioar [JFu Kiea [Jinn Kol El
i oun [ oea kst )/ oy Jrar K e oy (Jimar [ Rt st [Jimor i
M R vel [ w1 BNl ] v Qi [ N [finel [Civor Bon [Jiok fior) pdeal [
Ry [ sc [Jso & v 0 ma ®Qun )] on Ovar Owa g Own Oy Kesr [
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Full Name (Last name first, f indvidual)  VWalput Street Securities, Inc,

Businass or Residenca Address (Number and Sueat, City, Stata, Zip Coda)
400 S. 4th Street, Suite 1000 Saint Louis.MO 63102

Na f Associated Broker or Dealer
me af Asso Walnut Street Securities, Inc.

States in Which Person Listed has Solicited or Intends to Slicit Purchasers
(Check "All S1ates of ChBCK iNAIVIAUE) SEBMES).......ccccururmmmmmmrrrrcersresssssssessessesssssssssassasssssssreress mAII States

wa [ wa [ wa [J e’ [J ea [Jeo [Jen Joa e (e Jea Qen Qoo [
i [ oon [Joea [J ksl [J e Qear [J e Jivor [Jivar Qi [Jiasg [Jimst [Jimol [
n [ el [ wn [ v [ v Qv [ [iver (vl [Jeos [Jox [Jior [Jeal []
Ry []isa [ o [ o [ ma Qun [ va [Qva Owa Owe Omn OQmy iR [
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Y B e B FN C IR 1 103 RN TR = TN U SO L LY R N VIR R = NS SO N TR S R T RS 1 Y P RN

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.

o Aggregate Amount Already
Type of Security - offering price Sold
DEBE ..t et e s bt er e s e baren e esres
BQUILY ..o e $ $
D Common D Preferred
Convertible Securities(including Warrants).........ccccocuvreeviieecorereveeennsenenenens $ $
Partnership [NterestS.......cccvviviniieieiencc e scerene s 3 $100,000,000.00 3 $65,376,134.34
Other(Specify ) IR $ $
TOtal . et $  $100,000,000.00 $ $65,376,134.34
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 Doltar Amount
amount of their purchases on the total lines. Enter "0° if answer is "none” or "zero®. of Purchases
ACCredited INVeS OIS . ...oc it e e s et sese s s e 56 $ $65,376,134.34
Non-accredited INVESOrS. ... o $ $0.00
Total(for filing under Rule S04 0nly).....cocceviiciiiimeenieceiicrcnnereer oo rneeas S
Answer aiso 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 Doltar Amount
Type of offering securnties Sold
RUIE S05.. .ottt sttt et ettt rarb e eesateateasassseanereananenetaensaears $
REGUIBLION Aottt s sre e emees 3
ReguIation S04, ... ...t st e ettt s :
Total v
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 crganization 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......cverevneinenieinieeseeeres e B $0.00
Printing and Engraving COStS........cccciveereeinrviineeinireeeesennes D $1,000.00
LEGAI FBES....ocvveeeeiiiceeieeti ettt st s et ssstsst s rne e seens [] $4,000.00
ACCOUNNING FEES....c.iiiiveieeireeitetee et ee et eeteesevsen v s eveasaos E] $0.00
ENGINEEnNg FEes.......cccccivviereirieneereeeete e revesseeneserenens E $0.00
Sales Commissions (specify finders' fees separately).......cccceverveeeceeinecereeveeree e, D $1,000,000.00
Other Expenses(ldentify)..........ccccccveevne.. E] $0.00
TOML ettt 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 furnished in response to Part C- Question 4.a. This difference is
the "adjusted gross proceads t0 the ISSUEE."..........cccviiiiiiiiicc e $

.

$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, &

Payments to
Affillates Y

Others

Salaries and fEES.......cvverrr e e s $430,000.00 E $  $500,000.00

K18

Purchase of real estate.........cccccovvveevceiereeennsmreereresssesneans E $ $0.00 E] $ $0.00
Purchase,rental or leasing and installation of machinery and equipment....... E 3 ] [I $ $0.00
Construction or leasing of plant buiidings and facilities.................. E] $ $0.00 E 3 $0.00
Acquisition of other business (including the vaiue of securities involved in
this offering that may be used in exchange for the assets or securities of
another issuer pursuant t0 @ MErger).......ccevveiervresecerreenievernens E $ $0.00 E $ $0.00
Repayment of indebtedness...........covvveveeereeec i eteeeesisis s D 3 $0.00 El $ $0.00
WOPKING CAPIEAL....ecvereereit i erer e b et ss e er s E $  $98,065,000.00 E] $ $0.00
Other(specify):

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

$98,495,000.00

K1¢ Kls

$500,000.00

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
Ruie 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)
D&A U.S. Large Cap Value Fund lll, L.P.

Signature

Date

it |

Name of Signer(Print or Type)

Denise lverson

Ji(le of Signer(Print or Type)

Chief Financial Officer

ATTENTION

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

2003 @ Blue Sky MLS, Inc.
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1. Is any party described in 17 CFR 230.262 presently subject to any disqualification
_ ProvisSions Of SUCK TUIB?.........cccvvivrereriiereerere e e s sesesnesenesne E]es %0

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 heen 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 ' Dataﬁzj) l 9 HeAR
e M Nl
D&A U.S. Large Cap Value Fund Hli, L.P. / WW 5‘ M v LYY
Name(Print or Type) Tkle{Print or Type)
Denise lverson Chief Financial Officer
Instruction:

Print the name and title of the signing representatlve 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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XEEEREIX B

1 2 3 5

. Type of Security Disqualification '
Intend to sell and aggregate under State ULOE
to non-accredited offering price (if yes, attach

. : - Type of invester and ) A
n Stat offered in state
investors in State ecins amount purchased in State explanz;t:::agg waiver

“+

Partnership Interest Number of Number of Non-
: Accredited Accredited
Investors Investors
$ 100,000,000.00 Amount : Amount Yes No

State| Yes No

AL

AK

AR

CA X 39 8,323,305.0¢ X

co

cT X 1 S 47,500.00 X
DE

FL X 2 2,328,767.5: X
GA

Hl

KS

KY

LA -

ME

MA X 3 S 69,814.95 X
Ml '

MN

MS

MO

2003 © Blue Sky MLS, Inc. Page 14 of 15 SEC 1972 (8/02)
(Poruons of Software)




APPENDIX

4

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
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

MT

$ 52,274.04

NE

NV

53,726,817.3

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

$ 578,952.00

Ri

sC

SD

TN

™

uTt

VA

WA~

wi

PR
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