VAN A =4 ]

SECURITIES AND EXCHANGE COMMISSION Exoires: May 31.2005
Washington, D.C.20549 pires: ay 31,
‘ Estimated average burden
- hours per response.......... 16.00
FORMD ‘
\\ “ NOTICE OF SALE OF SECURITIES ECUSEONTY
PURSUANT TO REGULATION D e =
0505 SECTION 4(6), AND/OR
' UNIFORM LIMITED OFFERING EXEMPTION b rE D
A ’c!
N
Name of Offering (_JCheck if this is an amendment and name has changed, and mdxcate change.) 2 "EUEVED \”6&‘\5;
D&A U.S. Large Cap Value Fund Ill, L.P. / \
Filing under(Check box(es) that apply): D Rule 504 D Rule 505 EI Rule 506 D Section 4(6) . LOEJN C, 200 :
Type of Filing: E] New Filing E Amendment
A.BASIC IDENTIFICATION DATA : \?\ /’(ﬁ
1.Enter the information requested about the issuer No\ 185 £57
Name of Issuer( [X] Check If this is an amendment and name has changed, and indicate change.) \/
D&A U.S. Large Cap Value Fund Hl, L.P. )
Address of Executive Offices {Number and Street, City,State,Zip Code) Telephone Number(Including Area Code)
- 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 cash.

Type of Business Organization

D corporation limited partnership, already formed [:l other (please specify): \ MAY @ Z 2005

business trust limited partnership, to be formed -
D ; D__ P P THQ'AV?G.\I\A
MONTH  YEAR EN AN 5’;‘%
Actual or Estimated Date of Incorporation or Organization: foT3] [To] Actual [T] Estimated L
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 securitles In rellance on an exemption under Regulation D or Sectlon 4(6),17 CFR 230.501 et seq. or 15 U.5.C 77 d{8).

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 Commision (SEC)
on the earlier of the date it is received by the SEC at the address given balow 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 certifiad mali to that addrass.

Where to File: U.S. Securities and Exchanée Commisslon, 450 Fifth Street, N.W., Washigton, D.C, 20549,

Copias Required: Five (5) copies of this notice must be filed wnth the SEC, ons of which must be manually signed. Any Copies not manully 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 onty 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 Appendix need not be flled with the SEC.

Fillng Fee: There Is no federal filing fes.

. 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 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
a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notlce shall be filed In the appropriate states in accordance with state law. The
appendix to the notlce constitutes a part of this notice and must be complsted.

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 result in a loss of an available state exemption uniess such exemption is

predicated on the filing of a federal notice. ‘ W

Persons who respond to the collection of information contained in this form are not
required to respond uniess 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 parthership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: [ ]Promoter ["]Beneficial Owner [ ]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: [ ]Promoter [ ] 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)

lverson 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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Ansinie

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................ D m
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........c....cooveeoieiin e e $ $250,000.00
. Yes Ne
3. Does the offering permit joint ownership of @ SINGIB UNIt?........ciiiiiii e s B [:I

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.
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 informaticn for that broker or dealer only.

Full Name (Last name first, if individual) Empire Financial Group, Inc.

Business or Re‘sidence Address (Number and Street, City, State, Zip Code)
2170 West State Road 434, Suite 100,Longwood.FL 32779

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

' States in Which Person Listed has Solicited or intends to Solicit Purchasers
(Check "All States or check INDIVIBUA! SEALES ). . vov it ereeeee oo ecereeees oo eeee oot et esssesesenseerens EAII States

tu [ ek [ wa [ WA ea Qo [Jen (Qiee [Jec [Jfu [Jea Qe Jor [
o] [ [ kst [] & [Jeal [ e [Jivor (el [Joen [Jivwn [Jovs) [Jvol [
M (3 e [0 s [ e [ i [J v (Jine [Qiver [Jionl [Jiox [Jior) [Jeal [
R [0 sa [Jsor [ on O ma Qun O ova Qval Qwa Qwv Joa Jwy [JeR [

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

Business or Residence Address (Number and 'Street, City, State, Zip Code)
11140 Rockyille Pike-400, Rockville,MD 20852

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

States in Which Person Listed has Solicited or Intends to Solicit Purchasers o
(Check "All States or check INAIVIUA! SIAIES)........c.eevuereireeieeeeesseries e esees st essees e [JAn states

(AL r< [f] A2 i wr (€Al jicor f €m el fwect KFu KA i Koo i
oS oA s} [X] v1 Al [K] iver ] ivor Al [Xvn KM ivs) )] vor X
MT] [X] (NE] [] NV INHL I a1 Dinve ) NVl ] INCT [RiNo1 [XioH1 fJok  f]IOR) [Y]PAT Y]

Rl oscr X o @ v { omx [ v Jva {va [ Jlon Qwy KR [
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Ful Name (Last name first, if individual) QMNI Brokerage, Inc.

«Business or Residence Address (Number and Street, City, State, Zip Code)
10542 S. Jordan Gateway, Suite 330,Salt Lake City,UT 84095

Name of Associated Broker or Deale
’ OMNI Brokerage, Inc.

States in Which Person Listed has Salicited or Intends to Salicit Purchasers
(Check "All States or Check iNAIVIAUAl SERIES)........coviveervireirieeeereesetieseiee s ereeesreevseen e esreenes g DAII States

wa [ wa [f] w2 [§] wR g ca §col [¥] €0 {os oo g Jea Jen }oo 7o
L v ] 0A ] kst E] K K] ] vED R ivol [ vAl M [l [ vs] [ iMOT (]
T ) e ] A ) RIM ) INYE NGl [Nl [R](oH1 IOk [ OR] [K]PAL ]
R s i S0 §] o [0 ox Qo [ vo Al e v oo @y {er [

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 Associated Broker or Dealer
‘ G.A. Repple & Company

States in Which Person Listed has Solicited or intends to Solicit Purchasers
(Check “All States or Check INAIVIAUAL SLAIES)..... i ce et eeeerereeetrerereessreseeeeeserenssnes D All Stales

(ALl a ] a2 [Q AR [F] cA [ficor [ €1 (Y] o8l [j_(j[DCl EIFu oA [en eor K
o) (N ] Al sl [ KV RAl [g] Mel R Mol [val v M8 R]Ms] ] iMo) [R]
T Ne K] WR] N (NG [Ny [X] (NYD [F)INCT INOL [R(oH] [R)ioK [X]ioRI [F]IPAI [X]
Ry (X s [ o X o™ Y] ™ [on i} om Jvan Kwa gwy [x i @gw? KPRl ]

Full Name (Last name first, if individual)- Spelman & Co., Inc.

Business or Residence Address (Number and Street, City, State, 2ip Code)

2800 North Central Avenue. Suite 2100,Phoenix.AZ 85004

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

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check individual SEAIBS)......c.cviiiii et ceeeeeee et eeeee st e re e AII States

[ e [ w2 [J wR [ ©al [Jeor [ en [Jeer [iec) C]F [Jieal [Jen [Jor [
i O O ea O xs [« QoA [ e [Jvor Jival i [Ny [Jivs) iMool [7]
(MT (O e [ w1 [ v\l [0 N [JiNnvg [ INv [JiNver [Jinol [TJtoHr [Jiox [Jiorl [Jeal [
Ry [ s Qo [0 v O ma Qi OQon Qova OQwa Ow Qwa Omwy JeR O
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Fuli Name (Last name first, if individual) Financial West Group

. 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 Person Listed has Solicited or Intends to Sclicit Purchasers
(Check "All States or check individual SLAtES).......eevivi i seri et sens reeriern s DAH States

Bu g ek i wa g eR g cAl [Jicor [gen [Kee Ko [{Fu [Xea K] ﬂ][lDl

o oo g oA sl pd ok Al [ Mel [FJivol [ vAl R [ ] ivs) ({101 [
MT] ] INEI ] (NI [ -INHD [ N9 QM [ INYD XINCT ] iNO) ] (OH] [X](OK ] (OR] [¥] (PA] X]
(Ri] [z] (sC1 ] (sOI B] TN ] (] @][UT} X v [X][VA] wa Fwv Kwn oy KeR ]

Fuill Name (Last name first, lf 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 Solficited or Intends to Solicit Purchasers
{Check "All States or check IndiviBUal SLALES).........vevieeeieieee e e ereree s er s - D All States

b Y wa i Az ] wR R Al feor ] e [X] o8 Moo KFu [ical [ ol K]
w o o K okst ok e ) el or A i e ivst ol
mMT R e [ w0 N\ R v Qe [ v [Jiner fgJivor Ko Kok R oR) K] PAl
R (] sa1 [ sor [ ] X1 [{un ] v VAl gw'A‘ng Koy Rwy xer R

Full Name (Last name first, if individual) Sigma Financial Corporation

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

States in Which Person Listed has Solicited or Intends lo Solicit Purchasers
{Check "All States or check iNdIVIAUE! SIALES)...cc..oceeiireeretc et renae e aes e m All States

g [ wa [ »a [ wR [ Al [Jicor [Jen [Jee [Joo [Jru [Jea Qe [Juer [
i g omn [ ooa [ ws [ v [Jeal [ e Jwor Jiva g [Jivs [Jivst [Jimo) [
~vm [ e Qo [ o [ e O [ o vl ooy [Jod ok [Jer [Jea [
rR1 [Jscr Qo [J oy 0 o Qoo [Jovn Qva Owa Oow Qon oy e’ [
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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, Suite 2100,Phoenix,AZ 85004

Name of Associated Broker or Dealer . .
Sentra Securities Corporation

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check individual SIBtES)......cuveiiiiiiiienii e reesiaine . EAH States

wa [ k[ wz O e’ [ ea [Qeo [Jen [Jeg oo g Jea Qe Qo [
i g e O xst 3 xn Qoar [ e CJivor [Jiva) i vy [[ims) [Tivo) [
MmO mEl [ s [ AL [ e [Jinve [ v [iner [Jinoy [Jiod [Jiox [Jior Al [

R [ g so [ on o Quin Qv Qva Qwa Owy Jwn Qwy e’ [

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

Business or Residence Address (Number and Slreet, City, State, Zip Code)
1500 City West Blvd., Suite 500,Houston, TX 77042

Name of Associated Broker or Dealer "
; ‘ IMS Securities, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check Individual States)......coevevvvieveveeeecreeenerees ettt et renaees ‘ DAH States

(Al - (A w2 X erRl ] cal Jjcor [ cn Mwee o §gru Kea KQen oo K
Ko R® oA [ okst )k A i e oo [ivar [goean il st (xlivor ()]
M1 ] el v ) e & N R )] v fine) fxjmoy [CJom) Kok XJorr XAl (]
Ry [ s i so i on B oo en ) o Jva fgwva e g oy eR [

Full Name (Last name first, if individual) Medallion Investment SCrvicesv Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
811 Governor Richie HGWY, Suite 25,Severna Park.MD 21146

Name of Associated Broker or Dealer . .
: : Medallion Investment Services, Inc.

States in Which Person Listed has Solicited or Intends to Sclicit Purchasers
(Check "All States or Check iNdIVIGUal SIBIES)........ccvvvvvvrririesns s ssses s [ A states

o K aa ] 2 ] eR R cal [{icol [Xdcn [{oe oo fFu oA Jen Koo K
i BN X oA )] kst [ v KAl [ e o) [K]ivar ] @MN] Xmst pdivor [x]
v [ e o @ e &) e o (] 8 e Koy [Jom Kok [Fliors Rieal (8

R so [ so /] oov ®] ma {em Ko Jva Jva ;Z]fwv Ko Koy Oer O
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Full Name (Lust name first, if individual) Monterey Bay Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
11 Seascape Village, Aptos,,CA 95003

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

States in Which Person Listed has Sollcited or Intends to Salicit Purchasers
{Check "All States of check INAIVIAUAE SLAES ). iriieirierre e e iese s ea st snsene s D All States

wu [ wa [ wa [ e/ [ oea fgeor [ en [Jee. [Jec [ [Jea Qe o (]
i o [ ks [ & QJea [ e oo [Jovear o Jvs Civs [Jvol [
m [ el [ i [ e[ N i [ v [Jivel [Jivor [Jion [Jiox [Jiort [Pl [
Ry [Jwsc [Jsor o [ ma Qoo Jon Qoa Owa Omv Own Owy e’ [

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

Business or Residence Address (Number and Street, City, State, Zip Code)
3008 Anderson Dr., Suite 204 Raleigh,NC 27609

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

States in Which Person Listed has Solicited or Intends to Solicit Purchasers .
(Check "All States or check INAIVIAUAl SLALES)........c.ecuerieeirieeiseesseseeeeese e sessessee e sreseees DAH Slates

a0 wa [J wz K wr [Jca Kieo [JenYjoe oo Kra Kicea e o [
i oo oA [J st [J K m[u] [] el Qo) [ mal [ X]ng [Jivst [Jimol [
T [ owe o ] ine [ o K [ v Qive povoy [Jion Kok [Jorr Teal B
®1 [ sa g (ol B - ® ma @on O on Qva @wa Qowv Qo {ey Jes [

Full Name (Last name first, if individual) The Seidler Companies Incorporated

Bus_iness or Residence Address (Number and Street, City, State, Zip Code)
515 South Figuerba St., Suite 1100,Los Angeles,CA 90071

Name of Associated Broker or:Dealer . ‘ .
‘ The Seidler Companies Incorporated

States in Which Person Listed has Solicited or Intends to Salicit Purchasers
(Check "All States or check individual SIES).....cc.corvivinerirens e [Jau states

W R wa ) ra [ R R A [Jcor ] en ]ioe [Jeo Kl Flea Je o) X
L - 0N ) wst o1 [Rear B e o R Kl Ko [es) ffvor
v el ) [ e ) e R ) o e ool Ko Kok iR peal I
ry X el [ sor [ oon )] o Ren [ om Joa Kwe Kow fon ey Jfew O
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Fuil Name (Last name first, if individuat) Centaurus Financial’ Inc,

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

333 City Blvd West, Suite 2010,0rﬂe,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 individUal SLatES).....cciveeveriiieirie e rrtreesre e e strs s beenresores D All States

au X e [X] wa X eR K] can [icol [ ©n (o [g]fDCJ Kl w{GAl Kl [eo

o K oA ) ks )]k Ejear X e Roeon el [ e [{vs) Kol X
mm X el v ) NH ) N o [ i el [jinor i on mtox KjtoR1 [X]iPal K
Ry [ ol i o [ v i oma [fon (g on fgva (g e W{wv mﬁwn R Kiesi [

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

Business or Rgsidence 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 Salicited or Intends to Solicit Purchasers
(Check "All States or check iNdiviBUa) SIBIES)......c.cccvrierivieeinreicreeeceiseenese s iese s serssaesessssressns ' [:] All States

au R wa [ w2 5 eR [ ocal ®icor [ en fgoe e K iea [ [[ion
wpg v o K oksl Kok fear i ver Qivor Rimal R K st [Rimor ]
M R el )] v B e B v i B v [Rinel By [iom []liox ORI [X]iPal [}
R[] oscr i oot @ oo [} Qon [{on Joa e fwv o Koy @es [

Full Name (Last name first, if individual) American Investors Company

Business or Residence Address (Number and Street, City, State, Zip Code)
2682 Bishop Drive, Suite 123,San Ramon,,CA 94583

Name of Associated Broker or Dealer .
American Investors Company

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check INdIvidUal SEAES . i v iiriimimeimmisiiisissiersesisnnsss s esssssssnsss s [JAn states

pu ® wa O wa ) e ¥ ca [fico K con [Gos Koo Kru Kea e Ko K
o ®on ® o O ks Ko K e Jovor ®Jvas O K [Kivst {ivo) 5
mn RN O v /oW [0 v v ] v Klver [Rmvor [Jom [fiok [KioR1 KPal (K]

Ry [ sa 7 oso )] oon i) oma ® o m{‘fﬂ Ova Rwa Kow Jwa vy el [

20023 © Blue Sky MLS. Inc. Page8of 15 . . SEC 1972 (6/02)
(Poruons of Software)



Full Name (LaSt name firgt, if 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 Associated Broker or Dealer .
~___C.J.M. Planning Corp.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers .
(Check "All States or check Individual States)......cevvviieriiiii s D All States

mu X ek K oan ) aR R cal Jcor ] ©n Koe goc [{ru oA ®eo ®on §
o @Al K oke )k ®ea K e vor KAl v G [Kivst {vol (7]
nm el [ ot RN ) R i) [Rjivel D) [jioHl ok [FoR1 K] PAL Y]

R4 s R0 @ R T K ) vn @va KA gwv g Koy Zer [

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 Ranch Road, Suite 120.Scottsdale,AZ 85258

Name of Asscciated Broker or Dealer . . . . .
. United Planners Financial Services of America

States in Which Person Listed has Salicited or Intends to Solicit Purchasers
(Check "All States or check iNdIVIAUAl SEAIBS)........cioe.rvrvecrererese st s ee e aeseae : D All States

8] ak [] w2 )] aR Al pdicor [ e Eoer jioc RIF [dieal K oo [}
o o ) oea Kot /o Qe (K] e Qo [mar v Km [vst RIvO) X -
M R e ) (R o Qe [ v Iinel fvor ®iom [iok [iorl [Real [}
Ry [ s [ sol ® on /o ®en @ oon Al Jwa ®ow Zoo oy Zies O

Full Name (Last name first, if individual)  United Heritage Financial Services, Inc.

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

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

States in Which Person Listed has Sclicited or Intends to Solicit Purchasers
{Check "All States or check individual SIB1ES).....ccviiiiiiiii e . D All States

wu [ X a2 [} AR E‘[CA] Kcor i e el e [Jra Kieal [ Keor K
o Koo oA [ owst [k Juar [ e [Jivor [Jival (Jivn iJivny [Klivs) [Jivol K]
vm B el B i Do [ e BIiNMn B v B inel ool [Riok) [Jiok  [KJiorl [K]1PAI ]
Ry [ sel [ sor v [ ma uwn ®ovn Jovar OJwa R o oy KeRE [
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Full Name (Last name'first, if individual) Walnut Street Securities, Inc.

.Busines$ or Residence Address (Number and Street, City, Stats, Zip Code)
13045 Tesson Ferry Road, B1-50,Saint Louis,,MO 63128

Nama of Associated Broker or Dealer -
Walnut Street Securities, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check Individual SLES).........evvrrvreevrrereerrons et sesiese e enen mAII States

([ @k [ w2 [J wR [ Al [Jicor [Jen [Jioe e [Jru [Jea e oo [
w O [Joea [Joxs [ wn Qo [ e Qo el Qi i [Jivsy [Jvo) [
v 3 me [ ol [ v [ s i [ v [Jivel [Jivoy [Jeod [Jiok [Jorl [Jieal ]

Ry [ sa [Jso o Qo Qun OQon Ova Owa Owy Owe Owy e 0
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P EEERINIRE IR DIEAREINS & AN LI C KRR S 0 e b

.1. Enter Yhe 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 s e et
EQUILY e e st e et ae s $
D Common D Preferred
Convertible Securities(including warrants)............... et ee e $ $
Pantnership INterests. ... ireninessereenni s e s $  $100,000,000.00 3 $50,490,448.48
Other(Specify S | IR g $
TOtAL. et $  $100,000,000.00 $  $50,490,448.48
Answer also in Appendix, Column 3, if filing under ULCE
2.Enter the number of accredited and non-accredited investors who have purchased securilies in
this offering and the aggregate doliar 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 Investors........cccccovvrrinncn. [ST TR PP SUURTOORIPN - 61 $  $50,490,448.48
Non-accredited Investors.............c...... SR e e e ¥ 3 $0.00
Total(for filing und‘er Rule 504 only)........... e et et eree et raa et 3
Answer alsoin Appendlx Column 4, if filing under ULOE
3. If this filing is for an of‘!enng 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 tweive(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
RUIB SO5..... ottt e ettt et st et et st e s 3‘
REGUIBLION A oottt eee e e es e eeeessiaae s earanasss e eesmsnnnes %
REGUIGHON S04, ..ottt ccrrer s te s b et ere s sbeessee e sre e taesevesnaneen :
TOtEL et

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 AQENt's FEES...iniiriciicceereeees e E] $0.00
Printing and ENgraving Costs.......ccovrverenirermrereessosssennes | E] $1,000.00 .
Legal Fees ..o, e . E] $4,000.00
Accounting Fees..- .................................................................... El $0.00
ENGINEering FEES........vuvirrvvvirrircreiiesssre i E] $0.00
Sales Commissions (specify finders' fees separately)........occviveeriveiveveveeeveeesereresenees E $1,000,000.00
Other Expenses(ldentify)..........c.cceeereenne ‘ E ' $0.00

TOtAL et e 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.a2. This difference is
the "adjusted gross proceeds to the ISSUBE. ... e $ $98,995,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuerused 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 thars
Salaries and feeS........ccoveerereieecc et s aeas E $ $430,000.00 E $  $500,000.00
Purchase of real estate............cccvvveveeceeeevecereseseeerereienens ' E] $ $0.00 E $ $0.00
Purchase,rental or leasing and installation of machinery and equipment....... Ej $ 0 E] $ $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 {0 @ MErger)....ccceve e reieinennenenes E $ $0.00 El $ $0.00
Repayment of iNdebtedNess........ovveiierereininniereresssessssenssss e E $ $0.00 E $ $0.00
WOTKING CAPHAL .vc.ccveveerieiieeereee et srere bbb aeain El $  $98,065,000.00 E $ $0.00
Other(specify):
......... E $ $0.00 E $ $0.00
COIUMN TOAIS...ccvvceeirerirecerereeretre et cearase s reses e b srerens E $  $98,495,000.00 E] $  $500,000.00
Total Payments Listed(column totals added)........cceverciniiininnecnnne, B $ $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 Value Fund lil, L.P. ) M APR 14 7B
| T VR s
Name of Signer(Print or Type) \Tifle of Signer(Print or Type)
Denise lverson Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C.1001.)
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1. Is any party descrlbed in 17 CFR 230.262 presently subject to any disqualification
Pravisions Of SUCK TUIB?.....c...ccveeiiiiiierecree e s e YDes %3

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
D&A U.S. Large Cap Value Fund Iil, L.P. / Q‘Mgp 5 d)“/ %@R 1 @2 Z@%

Name(Print or Type) Jﬁﬂe{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 sugned must be photocopies of the manually signed copy
or bear typed or printed signatures.
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B =N

1 2

Iniend 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 X

42

8,048,794.0¢

Cco

CT X

b 403.039.46

DE

FL X

1,294,050.32

GA

HI

KS

KY

LA

ME

MD

MA

Ml

MN

MS

MO
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APPENDIX

5
Disqualification

: Type of Security under State ULOE
Intend to sell and aggregate ' {if yes, attach

to non-accredited offering price ' Type of investor and explanation of waiver
investors in State | offered in state _ amount purchased in State grated)

2 3 4

i Number of ’
state | Yes No Partnership Interest pusinetiel Number of Non-

investors Accredited

$ 100,000,000.00 Amount Investors Amount Yes No

Mt | x| | } ! $ 80,000.00 X
NE '

NV X 10 38,531,056.3

-~

NH

NJ

NM

NY

NC

ND

on

OK

OR

PA X - 1 $ 30.000.00 X
2 : :

sC

SD

TN

>

uT

VA

WA

wi

PR~

Foreign Investments total $
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