s OMB APPROVAL
UNITED STATES :
SECURITIES AND EXCHANGE COMMISSION OMB Number. .~ 32350076
Washington, D.C.20549 Expires: April 30,2008
Estimated average burden
FORM D hours per response.......... 16.00
NOTICE OF SALE OF SECURITIES SECUSEONDY
‘ PURSUANT TO REGULATION D ,
Prefi S |
05072808 SECTION 4(6), AND/OR refix ere

UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering {__| Check if this is an amendment and name has changed, and indicate change.) /\
D&A Domestic Small Cap Growth Fund lil, L.P. / //\\‘?c,. 7
S Ex
Filing under(Check box(es) that apply): |:| Rule 504 EI Rule 505 El Rule 506 D Section 4(6)/ I _1\%J.t?\§x§:;\
Type of Filing: [] NewFiling Kl Amendment e RN
A.BASIC IDENTIFICATION DATA s e menE ‘\5\\
1.Enter the information requested about the issuer ¢ L IEL B 5 LUV //
Name of [ssuer( [X] Check if this is an amendment and name has changed, and indicate change.) S O‘)‘;‘/
ST

D&A Domestic Small Cap Growth Fund Ill, L.P. BN e A
Address of Executive Offices (Number and Street, City, State,Zip Code) Telephone Numbel:(lnﬁ\ﬂzd nwg/\rea/ 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 formed to invest primarily in equities, bonds, and cash.

P@@CPE’\MN -
Type of Business Organization &Q“@tb

-~ -
D corporation limited partnership, already formed D other (please specify): E jAN @ 6 2 @6

D business trust [:l limited partnership, to be formed

T
MONTH  YEAR "&XR’;@UN
Actual or Estimated Date of Incorporation or Organization: Actual D Estimated Cﬁ’ﬂqﬂ_
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 securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 U.S.C 77 d(6).

When to File: A notice must be filed no tater 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 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 mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washigton, 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 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 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 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 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 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 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 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 partnership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: [ Promoter [T]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 for
Managing Partner

Full Name(Last name first, if individual)

Iverson Denise

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

10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121
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[N o) B2 U RENEEI LY - I PO

Yes No

1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering?................ D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What.is the minimum investment that will be accepted from any individual?...........cccco e $ $250,000.00
' Yes No
3. Does the offering permit joint ownership of 3 SiNGI@ UNI?..........ccoiveeoieciitciriiie e e s 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 secunties 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 dealer. If more than five (5) persons to be listed are assocxated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.

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

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

Name of Assoaated Broker or Dealer . . )
Empire Financial Group. Inc.

States in Which Person Listed has Solicted or Intends to Soiiat Purchasers
{Check “All States of check NAVIBUAl SIBES)......c.ooi it naaseabe s e ) ‘ mAJI States

wa O e [ wa [J wr [J eal [Jico [Jen Jioer Jocr [JFu Jea o Juor [
wh O o O e [ xs [J s Qrar e o) [JiMar iy vy [Jimsy [Jivol [
wn g wa 0o Jes O wa Qe O m Owe Oivor Ton ok TJory OJrea [
®l g e [Jso [ on [J mx JQon Oovn Jyva Jwa Qo Own Owy e [

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

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

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

_Slates in Which Person Listed has Solicted or Intends to Soliat Purchasers
{Check "All Stales or check individual Stales).........cccooevvrveuveen. eereeeterer e bbbt ten et et et enebstneres ‘ DAJI States

(AL (a1 ] B2 [f] R fcal [Jicor ) em Kioer [{oct FFu [XeAl imn eer i)
i oo ] oA @ kst X kv Al [f) (e [ivo) [ var (R KN R MS) [X] MO )]
MT] ] INE) [ W) N [ NG QINML ) N1 ] INC) [RIND) X (OH) {Z][ok XteRl i]PAl K]
R I sl [K] 1o [} N mx1 @un i om dvar Kwva o Kiwvn oy Kiere [
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Fuil Name (Last name first, if individual) OMNI Brokerage‘ Inc.

' Businass or Residenca Address (Number and Street, City, State, Zip Code) ,
10542 S. Jordan Gateway, Suite 330,Salt Lake City,UT 84095

Name of Associated Broker or Oealer
OMNI Brokerage, Inc.

States in Which Person Listed has Solicited or intends to Solicit Purchasers
(Check *All States or check iNGIVIGUA! SIALES).........vecerrrmerisieserriecerienssecssmmeecmesionsesenecss [JAu states:

i [ ek ] ez { e[ A Keo [F e Fos oo Jru Joa Jn Zol 7
wo® o KA K KR 6 K ()] M RgiMo) [iMal v RN ) iMS] [ MO1 ]
T ) e ) ) e )N N ) N NGl ol [RlioHl ok [JIoR [K]iPAl ]
R1 [ 1so ] o [ o O mx (Jon g on Joa Qe v {wn ey [{ER

Full Name (Last name first, (f 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 o Solicit Purchasers
(Check *All States or Check INGIVIBUAl STBIES)........coviiiie ettt et eeven e D All States

ALl w1 g wR[R) ica [{icor [ e (oE o K]Fu o [X]IGAl [ @ub) &
(L) N Q] el kst ] kv sl [X] el Mol R iMAL [ [X]IMNG [K]ims] [ IMOT (]
MT [ INEl K] D[R] N N [N K] INYD ]INGT [JINCD [R(om) [Jiox [d]ioRl [F]iPAl [X]
Ry X scr ) sor X o ] 3 [Qun i vm [Jvar e gy gmn oy iRl

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

Business or Residence Agdress (Number and Street, City, State, 2ip Coge)
2800 North Central Avenue. Suite 2100,Phoenix.AZ 85004

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

States in YWhich Person Listed has Solicited or intends to Sohict Purchasers
{Check "All Stales or cneck NGIVIAUS! SIBIES). . ......ooooiiiii oo e All States

wa 0 k[ wa [ wRl [ [CA o J e [j[DEl CJwocr [Jra [Qiear Owy Quor [
i g oen J ma J kst [ kn Jrar [ e Jivor Jal [ Jny [Jivsy [Jivor [
T O wer ) w1 O v\ O g i [ i [](NC1‘[]iND} [Jon Qiox Jwor [Jrar [
‘R Jsca O sor 0o O orx Qun Jon Qva Owa Oww O Owy eRE [
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Full Name (Last name first. f indvidual)  Financial West Group

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

Name of Associated Broker or Dealer . N
Financial West Group

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check *All States or check indivIdU! SAIBS)....curieiiireeriirieereie e seeeriesiesrsae et ererestessesesese s ' D All States

wu R K R a2 [ eR R ea [Rico) [ en [Kosl Kool [{lFu [{eal R [0

oK N oA & ksl @ Kk [@{eal [ e Rivo) [givar (R [ [vs [{vol [R]
T INEL B N [ INAE G v [N [ N RN [ginol [f]ioH) (jiok [gjorl (& Pal (K],
R scl § ol o o ] mx Qom [ om Qvar ve Qe Qo ey GeRr O

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

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

Name of Assocated Broker or Oealer ) : ..
' ’ First Montauk Securities Corp.

States in Which Person Listed has Scliciled or Intends lo Solicit Purchasers
(Checx "All States or check INGIvVIBUa! SLAES ). .ove i eere et D All Siates

CON) (Y B “a R er { A Ko [{] Cn [Jos) @ pFd [iea e ool i)
X oon 5 oAl i kst [ v [Jear [ ver ol divar (v f)ivst [ ims) [ imol 5]
MT R e e [ e R NG [Jinmy [ (v [ine) i)ino) KJion [{Jiox EIorl [X](PAI
Ry [ 1scl [Q 1so [ on o ®@um 5] vn {val ve v e @y [ Zier [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, M1'43103

Name of Associated Sroker or Dealer . . . .
Sigma Financial Corporation

States in Which Person Listed has Soliated or intends to Sohcu Purchasers
(Check "All States or check individual S!ates) ........................................................................... m All States

a0 wa [ wa g wR [ (cAl D[CO] D cn [Josr [Jiecy [Jrua Jiweal e et [
i g oon [ va [ ks [J xa [Jran [ ve Mo [Jima (I [Jang [Jimsy [imo) [
1 [ iver [ mwa [ e [ N Qisvg [ i [Jivey [Jivor [Jiod [Jiok [Jior (Jiea) [
Ry (3 s¢ [J o0 [0 one [ mx [Jun [J va Jval []gwé Omwv OJwir Omy [Jierl [J
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Full Name {Last name first, if indvidual) Sentra Securities Corpora(ion

Business or Residence Address (Number and Street, City, State, Zip Code)
2800 North Central Avenue, Suite 2100,Phocnix,AZ 85004

Name of Associated Broker or Dealer - .
Sentra Securities Corporatian

States in Which Person Listed has Solicited or Intands to Solicit Purchasers
(Check “All States or check individual Slates) ........................................................................... m All States

a1k [ wa [ »R [ ea [Jicol [] e DIDEI (el Jra oA Jme Jeor [
o g oo [ ovar [ kst [k Al [ iMe1[ivor [Jiva) Qv [Ny [Jimvs) [Jimol [
v [ ey [ e [ v\ [0 Nna o [ v [Jiver [inoy [JtoH [Jiok [(Jorr []eal ]
rp O e [Jso O ov O ma Qun Jovn Joar Qwa Cwye Qo oy el 7

Fult Name (Last name first, if individual)  |MS Securities, Inc.

Business or Residence Address (Number and Sl.reet, 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 Sclicited or Intends to Solicit Purchasers ‘
{Check "All States or check INAIVIBUA! SWBIES ). . it eeeee ettt er et ee e D All States

ro X e Xora X eR R A Jicor [ e [xoe [gioc KFu o [Kiea e Kol m
Ko . ta & ksl &« KA [ mer [Jivor [Qival M K)IMN st [imor X
wn g e ] v K] e ] N EinMn [§] (v )ING [R]ivo) [JioH [K]iok [K]I0R) (] IPAI [X]
[ ser ] osor [ v ) oorx om )] vm QA [gwa i Jwi ey [eR ]

Full Name (Last name first, ¢ individual) Medallion Investment Sen'iCES‘ Inc.

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

Name of Assocated Broker or Dealer . .
Medallion Investment Services, Inc.

Slates in Which Person Listed has Soliciled ar Inlends to Solicit Purchasers
(Check "All States cr check individual States)........... et e b et st a e bt en ettt oro e D All States

kB aa ) k2 X)) WRY Al [Qicol ] ien [Fos Koo KFu Fiea K Ko

i B oo X ooa K] ks) [ kv KAl ) iver ivor [ Al X v [Z]EMM P msy [ Mo) [X]
T ) el [ v @ N Jiv (R] N iver Klivol [Jion Kok R (OR Xea B
R[] e i osor )] om0 K omx J{um )] oom [Jvar [Kwa M wv Kwin Kwy Oe=i [
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Full Name (Last name first, i individual) Monterey Bay Securities, Inc.

Busi:ess or Residence Address {Number and Street, C‘iry. State, Zip Code)
11 Seascape Village, Aptos,,CA 95003

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

States in Which Person Listed has Solicited or intends to Solicit Purchasers
{Check "All States or check INGIVIAUAl SEAES).....c.cvewvrrimeeereeeei st saseermececteseneresessensasenena D All Slates

il 0 wa [J wa [0 wR [ ea feor [Jen [Jes Qoo g Jea Qe G ]
i [ w [ va [ ksl [ kv [Jual [ e oy [Jivar [y [y [Jivs) ol [
M [ el [Joowa [ e oo Qv [J v [Jver [iver [Jiors [Jiok [Jiory [Jea) [
Ry [Jscr [Jsol [ on [ ma Qun Jon Qra Qwa Ow OQwn OQwy Oer [

Full Name (Last name first, if ingividual) 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 Assocated Broker or Dealer . . .,
i Mid-Atlantic Securities. Inc.

States in Which Person Listed has Solicited or [ntends to Solicit Purchasers
{Check "All States or CNeck INGIVIAUA! SIBIES).......c.v.ceveirereeesoeeeeeecsetes e esn sttt neee e eene s ' D All States

wu [ wa [ wa K] @R [ cal [Qieol [ en Kjoe [Jiocr KFd Kear e Juor [
oo oA O kst [ k- Rear [ e Kooy iva) Ko Zan Jivs) oy [
MmO omer [ ] ine [ v BYinme ] v [Qiner iivor [Jiom ok [(Jier [Jiral X
w Joser [ osor oo ] mx Qon Jovn Qe Qwa Omy Om Zwy JreR [

Full Name (Last name first, if iIndividual) The Se:dler Companles ]ncorporaled

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

Name of Assocated Broker or Dealer . . .
. The Seidler Companies Incorporated

States in Which Person Listed has Solicted or Intends to Solict Purchasers
(Check “All States Or Check NGIVIAUB! SLBIRS ) i it i e et s e bt e ' D All States

K oea [ wa & Rl [ ca Flico K cn Koe oo KlFa Klear g EUDI E
mo® v oA i okst )@k K [ me Oeo) e Kive ®vw fgs) fgivor [
T B el Y] w1 RGN X o v B s K ine) Ko K] om) ok Kior [Kiea X
Ry ® s [ oso [0 o §] mx fgon O o el Kiva K fovn o s O
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Full Name (Last name first, f indwicual) Centayrus Financial, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
333 City Blvd West, Suite 2010,0range,CA 92868

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

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

(Check "All States or check individual SBTES5).....cvuiiiieiiri e iceeceere ettt

D All States |

a I} ek [§) wa KR K ca [gicol m[cn X el mmcr KiFu Ko K o) |
XN K ot K owsi X w0 Eral K] el g vo) [fva) [z]wu i sy )mol [
M X e ] v K] e B v R [ o Rjiver [ivor [Kjion) ok KTIoRI XAl ]

Ry R sa i son [ o i) ma gon (g om oA Foe Wrwv Mtwn R G

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. F1. Omaha NE 68154

Name of Associaled Broker or Dealer - . .
N QA3 Financial Corp.

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

(Check "All SIales of CheCK INGIVIGUS! STBLES)...........oooeeeesioeoeees oo sosoree e eeoeeses e seeseeee e

D All States

a Rk )] w2 R K eal R)icor [ en fioel [iocr ey feal [ [iol
oo Bovar )] kst K kv QA i vel Kol [ imal R Kivn) [ ms) [ivor ]
M R ver ]] N A N [iNM B N BiNe) B ivor [ioH) Kok BIorl [KTiPAl (X
®1 R sl T so [ o [ Qun (R o Jval Rwa v fdwn oy feRl ]

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 Assocated Broker or Dealer

American Investors Company

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

(Check "All Stales Of Check INAIVIGUA! SIBLES).....cceeeiiimiiiiinieeiirecneses e serrsrneesresseeseesrbensone

.DAJI Stales

mwa a0 wa ) oea [§ca [Kico K] cn [Kios [Kioc) gfm Kjcar [ Koo K
wo o /o O ks & o K [J e Jovor JKvar v Kt Qs [{ivor 5
M R omer O o i e O s v 1] o Klivey ’livol [Jiom Kok [IoR1 Keal (K]
R Joser O w0 K oon )& oma ®un gtvn Ovar Fwa K Qwn Owr eR [
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Full Name (Last name first, if indvidual) C.J.M. Planning Corp.

Busmwess 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 Sglicit Purchasers »
(Check "All States or check individual SBIBS).....cccconiicriiniiiierenene et sr e rreseeeasnas DAII States

o K] kK ea K (AR} (€Al Xjcor X en Koer Kocr Krea ea e Ko i)
g on otar B kst kM [ear K] veErfvor igial i vn N XS] K] MOl Y]
[ang INEL ] v G (NF B wa X ] v KIiver pJinor fjoH ok RoR [ Pal ]
SRy B oser R osor oo [ mx Ko ) om o gwa iwv wn g wy @]{PR] (]

Full Name (Last name first, if individual)  Unijted Planners Fmancml Services of Amencn

Business or Residence Address (Number and Street, City, State, Zip Code) )
7333 E. Doubletree Ranch Road, Suite 120.Scottsdale,AZ 85258

Narne of Associated Broker or Dealer i . . R .
United Planners Financial Services of America

States in Which Person Listed has Solicited or intends to Soliat Purchasers
(Check "All States or Check iNdIVIGUAl SIBIES).........ccuiemiurireec e crererseseses e ssinseseneeassnecnes , D All States

(AL w1 (AR] I (CAl l{cox K cn K oel g(oc Kru . gea e Koo &
i) @ [IN) @ 1A E (KS) E [KY) g 1 X (ME] [X] MO g[MA) @{Ml] [MN] @(MS] E[MO] E‘
N B INEL ] v [g e BN M (5 (N1 [RTINC D iND) gjtorﬂ [giox [Rorl Ripa g
(R sar O sor ) v B ma ®un [ v @ val Kva ®owv ) [ wey Resi O

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

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

Name of Assocated Broker ar Dealer . . . . .
United Heritage Financial Services. Inc.

States in Which Person Uisted has Solicited o intends to Solicit Purchasers.
{Check *All States or check iIndividual States)....ocvreeereeoreecseireans s N D All States

wa [ wa X wa [ oee X s ®Kicor ®en Qee [Jecr [Jru Kea e Ko X
w Ko 0o & st B e fgowve ol [Jival Tivg sy Kivsi [Jivo) K]
B N B i IR W [ v Ty B Nt finer [Jinvor ol [TJiok forl Al ]
Ry [ sel [ o [/ o [ X Kwun ®on Ova Qwa {wv Jwn Owy Ker [
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Full Name (Last name first, i individual) Walnut Street Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
13045 Tesson Ferry Road, B1-50,Saint Louis,,MO 63128

Name of Associated Broker or Dealer .
Walnut Street Securities, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All Stales or check iNGIVIdUal SLALES)............ocv..vveeeeerecoeeeeenrrsiseresesons et EIAII States

wu [ wa [J wa [ wR [ A [Jeo) []en [oe Joc [JFa oA e g O
USRI '[] tal [J s1 [J vl [Jual [J iMel[JiMo) [C]ima) [Jivn ] [Jivs) [Jivo) [
iMT] ] e [ o O v\ [ g Oinv [ iz [Qine [Jivoy Jiod ok [Jery [Jieal [
Ry [ e [Josor O on [ mx Jun [Jom oA OQwa Oy Cwe Cwy [CJeR) [
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MBER OF INVESTORS EXPENSES AN

2 el ok ez

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 Soid
Dbt
EQUILY. oo $
D Common |:| Preferred
Convertible Securities(including warrants)............ccccooeinnn. e $ $
Partnership Interests...........cccooooii i $ $100,000,000.00 $ $48,069,413.04
Other(Specify ) ETTORE TR 3 $
Total....ooo $ $100,000,000.00 $ $48,069,413.04
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 INVESTONS. ... 64 $  $48,069,413.04
Non-accredited INVestors. ... $
Total(for filing under Rule 504 only)..........coocoiiiinciii e g

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, ..o $
RegUIAION AL e $
Regulation BO4...... ... :

4.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.

Transfer Agent's FeeS. ........c....c.ooooiiiiiienee e, E(:l $0.00
Printing and Engraving Costs.............cccociveriieririieiireeee. E] $1,000.00
LEGAI FEES. ..ottt EI $4,000.00
ACCOUNtING FEES ...t — E $0.00
ENGiNeering FEES...........ccooivveicreeees et E] $0.00
Sales Commissions (specify finders' fees separately).................oocoiviis El $1,000,000.00
Other Expenses(ldentify).......................... E $0.00

TOtAL ... K] $1,005,000.00
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b. Enter the difference betweén 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 10 the ISSUBL. .......c.cvciirrerieirciertseier o s reecsrssneesrassatesnssnressens $ $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, & P ts t

Affillates Y s
Salaries and fEBS......c.cvcrivieieniieee e E] $ $430,000.00 E(] $  $760,000.00
Purchase of real @State...........ccovueeereveieeerierieeeveinseesssseennes E $ $0.00 B $ $0.00
Purchase,rental or leasing and instaliation of machinery and equipment....... E $ 0 D $ $0.00
Construction or leasing of plant buildings and facilities.................. E % $0.00 E:I $ $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 10 a Merger).......cccovvcvircnienieeseeennnnes E $ $0.00 E $ $0.00
Repayment of Indebtedness..........c.cvvveeeviecenneereceeeneereresenens E $ $0.00 E] $ $0.00
WOTKING CAPHAL . vvev v eereeeeresetsesssereseeesereseresesesesesessenesesesesereseresens E $  $97,805,000.00 D $ $0.00
Other(specify):

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

COIUMN TOIS. ..o . K] $9823500000 F]$ _$760,000.00
Total Payments Listed(column totals added)..........cccoovvvveniriniinnne D $ 198,995,000.00

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 9 20’\5
D&A Domestic Small Cap Growth Fund i ) M DEC i e
", L.P. .
| AR
Name of Signer(Print or Type) \Ttle of Signer(Print or Type)
Denise lverson 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, Page 12 of 15 SEC 1972 (6/02)
(Portions of Software)



1. Is any party described in 17 CFR 230.262 presently subject to any disqualification
Provisions Of SUCH FUIB?........ccveriiiieeee et E’as gf

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
D&A Domestic Small Cap Growth Fund lil, L.P. /Wthd j M DEC 1 g 2005
Name(Print or Type) M;rint or Type) '
Denise Iverson 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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2

Intend to sell
to non-accredited
investors in State

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

R

43

8,724,251.41

CO

CT

$ 50,000.00

DE

DC

FL

b 259,623.65

GA

HI

KS

KY

LA

ME

MD

b 118,544.28

MI

MS

MO

2003 © Blue Sky MLS, Inc.
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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
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 X

$ 61,970.38

NE

NV X

10

36,383,357.2

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA X

$ 300,000.00

RI

sC

S§D

TN

uT

VA X

$107,479.48

WA

wi

PR

2003 © Blue Sky MLS, Inc.
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