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OMB APPROVAL
UNITED STATES “OMB Number; 3235-0076
e e LR SECURITIES AND EXCHANGE COMMISSION Expires: May 31 2005
TN T e Washington, D.C.20549 pires: ay 31,
Ny R Estimated average burden
hours per response.......... 16.00

FORMD
NOTICE OF SALE OF SECURITIES

C USE ONLY
PURSUANT TO REGULATION D AEEEE—

SECTION 4(6), AND/OR

% \»:”// rommentmanerre: (IENIIMN =

Name of Offermgiq\_lieheck if this 1s an amendment and name has changed, and indicate change.) 08025253

D&A Domestic Smdll Cap Value Fund Ili, L.P.

Filing under(Check box(es) that apply): D Rule 504 O Rule 505 E Rule 506 D Section 4(6) D ULOE

Type of Filing: D New Filing KI Amendment ﬁﬁ/\\l /'i; j\:@)’:ﬁ\
A.BASIC IDENTIFICATION DATA 7 " 7"‘ =

1.Enter the information requested about the issuer
Name of Issuer( X| Check if this is an amendment and name has changed, and indicate change.)

¥
NI R
VR R R SY¥,3

D&A Domestic Small Cap Value Fund lll, L.P. TIIALESAN
Address of Executive Offices (Number and Street, City,State, Zip Code) Telephone Number(including#yéa 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.

BRAIGE

Type of Business Organization RS

. . : 6 fEms .
D cor‘poratlon ‘Im?tted partnersr?|p, already formed D other (please specify): uég Dt
D business trust D limited partnership, to be formed

S rec
LIl o

. . MONTH YEAR L:M\:/,/ i, “(‘ ,‘
Actual or Estimated Date of Incorporation or Organization: " Tz2] Actual L—_| Estimated Tl
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 reli onan ption 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 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 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 certifled mail to that address.

Whera to File: U.S. Securitles and Exchange Commission, 450 Fifth Street, N.W., Washlgton, 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 contaln 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 materlal 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 fae.

State:

This notice shall be used to indicate reliance on the Uniform Limited Qffering 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 pracondition 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.

' N
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 [7]Beneficial Owner [ ] Executive Officer [] Director K] General and /or
Managing Partner

Fuli 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: [JPromoter [7] 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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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 minimum investment that will be accepted from any individual?........ et tr et r et teaa et araeareratrenen et $ $250,000.00
Yes No
3. Does the offering permit joint ownership of @ SiNGIe URIt? ... 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.
If a person.to be listed is an associated person or agent of a broker or dealer registered with the SEC and /or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.

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

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

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

States in Which Person Listed has Solicited or Intends to Soliat Purchasers
(Check "All States or check INAVIBUA! SLATES).......c..ooiiiiicir et m All States

au [ wa [ wa [J eR [ ca Qeor [ en Qoa Qoo o ea Qe Qo [
o O O A J s [J wa JQwar [J e Jivor Jma vy iy Jivs) [Jivol [
wn [ me [ m [ e [ [ [ [Jiver [Jior [Jio [Jiok [Jiorl [Jeal [
Ry [Jose [J o [J on [ i Qun O v Joa Jwa Owwv Owg Owy PR [

Full Name (Last name firsl. f ingvigual) H-Beck, Inc.

Business or Residence Address (Number and Steet, City, State, Zip Code)
11140 Rockville Pike-$00, Rockville.MD 20852

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

States in Which Person Listed has Solicited or Intends 1o Solicit Purchasers
{Check “All States of Check INGIVIBUA! SIBES ). ..o i ete s e bere s e e rene e D All States

[AL) a) [{f] w2 [ »R R Al [jcor [f] n joer o Kee Kea e Koo [
W ooN [ oA ksl [X] ®v1 QA [F) Mel[YJimMo) [ iMAl [R]iME )i T IMS) X MO [X]
MM I INE) [ V) (NHL I o DJiNM ) N [ ING) QRIND) JtoH] ok KIOR] X IPAT |
R [F 1sc1 [X] o) [Q N o Qun g on [var Kwa Kowv Kwn wy Kerr [
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Full Name (Last name first, if individual)  OMNI Brokerage, Inc.

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

Name of Associated Broker or Dealer
OMNI Brokerage, Inc.

States in Which Person Lisled has Solicited or intends to Solicit Purchasers
{(Check "All States or check INGIVIAUB! SELES).......c.evrieierieirereeeserseesrieeressisrnsnressasetesasssseens D All States

ad O e i sz (] eR [ cal iicol [ 1 ioE joc) iFa igical Kl puor i
oo x oA ks) [X] txv1 XAl [ MEI MOl [ iMal M []IMNI ] ivs) []] MOl [Y]
MT) [ INE) Y] NV ] (NH] (N XiNME ) 1 R INCl JiNDr [xjioH) fJiok [Y]IoR] [X]1PAl K]
R [ (sc) s0) ] N [0 ma Jon [ 0 va [Jwa v @ oy {JieR [

Fult Nama (Lasl name ﬂrsl, if lndlvldual) G‘A_chple & Company

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

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

States in Which Persan Listed has Solicited o intends to Solictt Purchasers
(Check "All States or check INGIVIBUA! SLBES).........coecireeicererreei it rnsees e srenteseeene s D All States

wu ) Bk [ owa Q) eRE R Al [Qicol {) ©n [{ioe [gioc {Fu A Flen g 7]
(SIS Y ksl [® 1 Fral [{ we Qo Zmar Qv [ Jimst Zivor 7]
M NE R N E] N R NG ) iNME ] N |DINGE [RiNol R0 [R)Iok [ioR1 [{]iPAl [X)
Ry & e [{ so {) o) mxa [Qn [ v @ival Qwa o [l oy fGer O

Full Name (Last name first. if inoivigual) Speiman & Co., Inc.

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

Name of Assocated Broker or Deater
3 Spelman & Co., Inc.

States 1n Wnich Person Listed has Solicted or intends to Sohcit Purchasers

{Check "All Stales of check INAIVIAUA! SIBIES)....ivvviicviiiie e eveen e R All States

(a [ k[ wa [ w’ [ ea [Jeor [ en Jree Qo ([ [Jear Qe Juer [
mw g [ O kst [J w0 Qea [Jme Qivo) Jivap Jian ey [Joms) [Jivo) [
mMT [ mvel O o [ e [ v v [ v [Jiver [Jivo) Qo (Jlox Jierr [Jeal [
Ry [Jisar [J isor J o J mxa [Qun [ on Oval OQwa Omwy o Owy PR [
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Full Name (Last name first. if indwidual)  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 Dealsr . i
Financial West Group

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check INAIVIGUA! SIALES)......uviiiiiiiriiicecrercreevisntrreee e sesnsssssraesasessave e D All States

w ® ek R ez [ e R e [Jicol [ en {os [gloo [{Fu [{ea K ol (g
o ®oen @ oo K]S K1 Qra [ ve Kol [ival [iMe [ [g)is) [§] o) [X]
M ] el [ w1 O NHE ) v [N [ i [E]iNCl [YiNo [g](oHI [0k [IoR1 [K]PAl Y]

RI [ iscl ) o ] TN [ M un X vo Fva e Bimv Bwn Qwy Qe O

Full Name (Last name first, if mdividual) 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 Assocated Broker or Dealer . .
First Montauk Securities Corp.

States in Which Person Listed has Solicited or intends to Solicit Purchasers
(Check “All States or check individual States)......ccccoeceeeeennenn. ettt a s e DAJ! States

) [ < [ wa QAR R cal gieor [Y) en Ko [ioc o fgiea G oo K
i X xR oA )] st [k Al ) e [ivol [iMal [CTivn ffivn [ ims) [K Mol )
™R e v [ e ) Ml [ i [Jinel iNol G ioHl ok [RIOR) [K]PAl
(R [ (sc) [ (sO) N i Jun [ vn val [va pmwv o X vy '[X][PRJ R

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

Business or Residence Adoress {Number and Street, City, State, Zip Code)
4261 Park Road. Ann Arbor, M1 48103

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

States in Which Person Listed has Solicted or Intends to Sclicit Purchasers
(Check All States or Check INGIVIBURI SEBIES)...........ve.oveeeeereeoeeeseereeereseseeeeeeeeeesreseeeesressos ' [X]) Al States

wy [ wa [ wa [ e’ [ eal [Jeor [ ien Qee [Joa [ru [Jeal [Jen [Jeo [
w g m Qo [J s [« Qoa [ e Jiwor [Jivar [Jman Jivni [Jivs) [Jivoy [
MmO el [ o [ e [ N O [J o [Jiner oy [JioH [Jioxk [Jerl [Jieal [
Ry [Jsc o Jon [ ma Qoo Jovn Ova Qwa O Owe Jwy [JeR [
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Full Name (Lasl name first. f 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

Slates in Which Parson Listed has Solicited or Intends to Solicit Purchasers ‘
(Check "All.States or check iNdIvIGUAl SIBIES)..........vivieeerrerivressserernisessesesssresssrmsssesnansaressnss E All States

(au [ k1 [ wa [ @R ] cal [Jeor [ em eer Jec [Fa [Jea OQen Qe 7
i [Joom [ ooa [J kst [ kv [Jeal [ me Jivor [Jival Qv [Jivvy [Jimst [Jivor [
M [ wel Qs [J s o [ [ [JiNel [Jivo) [Jiow [Jiok [Jiorl [Jieal [
Rl [ s J o [ o8 [ o Jon v JQva OQwa Owy O OJwy PR [

Full Name (Last name first, if individual)  1MS Securities, Inc.

Business or Residence Address {(Number and Street, 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 o Solicit Purchasers
{Check “All States or Check indIVIGUA! SIBIES)........cvvmiuiueeieesiveee e sses e crenes s esressssransees [:] All States

(al) [ 1AK] 421 ) R § ca Kjicor | em [Xoe JJoc KFao XA K Ko X
N e (X ks) & kvi X [ el [Jivor [MAL [ iM K] M [IMS) [ MO
™Mn O me o K oine Ko v )] i fjine gjinol [Jiom Kok XjeRr KAl )
(R[] isC [X] so) @]' N B ma wm | v Ziva ldwa wv wn @@wy Ry [

Full Name (Last name first, f indivigual) Medallion Investment SCn’iCES, Inc.

Business or Residence Address (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.

States in Which Persen Listed has Solicited or Intends to Sofict Purchasers
(Check "All SIA1ES OF CNECK INGIVIBU! SEBIES)........v.eeeeeoreeeseesseseeseeeesenseseeeeseseseeeseeseseseeess [JAu siates

iy Bk ) ra [{) eRR) cal [col ]aen [Kog e {rn Fiea [Grn Joo 7]
i Ky oun )& ooa K oks (kv R rar i ve [ivor [l Kivn fgmen iivs) xivo) (X
M @ e [ v [R] NAE [ N RN ) (N [R)INC) (Y)iNDl [T]1oH) ] oK mtom N(PA} i
Rl B sc i s @] oon K ma {on XK Vo Al [ wa LZ][wv Ko Zwy Ors [0
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#ull Name (Last name first, f individual) Monterey Bay Securities, Inc.

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

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

States in Which Parson Listed has Solicited or Intends to Solicit Purchasers
(Check “All States or check indIVIUAl SIBES)......c.ivieieeeririeerertineeiesssrnnresiesssesnesssssssesessesssses D All States

ru [ w2 [ wRy [ A fgicor [ e [Joe [Jocl [Fy [Jisar [Jmn [Jeor 7
ny o Qo [J ks [ K [Jral [ e [Jivor [iMAL ] [TJiMN [C]iMs) [Jivo) [
M [ Ner [ i [ N\ [ NG [Jinv [ N [Jiver [JiNor [Jiom) [Jiox [Jior1 [Jieal [
Ry [ sel [J s [ oon [ mx Qoo Qo Qe OQwa Ow Own Owy QeR [

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 RaleighNC 27609

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

States in Which Person Listed has Solicated or intends to Solicit Purchasers
(Check "All States or Check INGIVIBUA! STBES)........vvveeiiieeeeiee it et eeres s sveaase e saeseeseesang e D All States

g [ w0 rwa K wR [ ca [gicor [ cn Yjee [Jioc Kru KA e Jeor [
w B oon oA [ owst [J i @ural [ el R vor [ival v X [Jims) [Jimol ]
™0 O we [ )] oA [ o K [ [§iva ®ivoy [Jionl Kok [Jiorr [Jieal [
wy [ oscl [ sor [ o i omxa ®on O on Qe @wa Owy Own Jwy Jer [

Full Name (Last name first, if individuat) The Seidler Companies lncorporated

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

Name of Associated Broker or Dealer ; .
The Scidler Companies Incorporated

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check Individual Staes)........c.ocooeeeen.n. e e v D All Suates

wl R/ ®@ ke B oeR ] oca Kcor ] en Koa (oo flFa o flea g ffor )
W om )oK oxs @ oen Qea & e Qo e K Jivw v fimor
T B0 el ) B e )] M &~ Kiner givoy Kjom Kiiox or frar X

® K s [ osor (oo )] mx Ron § om ®va K Jow Ko ey Kesl [
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Full Name (Last name first, it individual) Centaurus Financial, Inc.

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

Nama of Associated Broker or Dealer i .
Centaurus Financial, Inc.

States in Which Person Listed has Solicited or intends to Solicit Purchasers
{Check "All States or check indivIGUAl SIBIES).....ccuvrereeiieririrererereseeesssrss s snessesesssssenesessssans D All States

wo K ma ) ma ) e K A ol [ en ies Ko KlFu o Jiea e fleor [
g oo K e K ows )] tn [®ial [x) e e gl R [gfvn Rivs) o) [
] el ) v K] e [ v R [ N NGl [vor [R]ioM) ok KTIOR] [R]iPAL K]
ri s i sor (o K oma on i vn [gvan [gwva gjww m(WII ;gjfwv Kier O

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

Business or Residence Address (Number ang Street, City, Slate, 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 to Solicit Purchasers
(Check “All States or check INAIVIAUA! SBIES).......c.covoieeieri it neeaereeseviens e ess s esesscssens D All States

au R e i ke B Rl B ican ®icor [ ien fgosl Koo [Fn pJieal R [ior [
i oo B ona K] OKS) K o Qrar B ve ivo) el ®Img Rvn [ ivs) [Jimo) [
MvT ] Nel ] w1 B N N [RIINM B N [Rinve) B iNoy [XoH) [XJiok B IoR] [X]iPAI [

m R4 sel i osor )] oM [)]oma RQon [/ ovn ®val wa pfmv R 7wy QIPR! =

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

Business or Residence Agdress (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 Scliat Purchasers
{Check "All States or check INGIVIAUA! SLAIES)........covcvieioriieieieeiieeeiseseeseereeesiasesseseessseesseessrenns ’ DAJI States

ml ) a g wa ) R [F ca [Kico K en [xioe) [ioc gfm Kjea fgmn Klor K
o ®oon ) oo O ows Kok Ko [ iver [var v Kjmani imest oy [
M0 R owe O o o [ v (] v Kver ®ivoy [Jion Kok [Korl KIPal X
ry [ scr [ sor oo ) oma Zum m v el Jwa ®w Qo Oy PR [
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Full Name (Last name first, 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 INdIVIGUA! SIALES).......cvrvvereiviseissesssss s - D All States

ma X ek K kg X AR ical icor ) en Rosr Kocr [®Qra QA Ko Kgeor )
i B oun 5 vl B kst Kok e K ver [ ivor igival i MM [ ms] K] MO Y]
IMT) D INEI (NI B INHE RGN [XJINME ) NV [R)INGE BJINDT [jioH) IOk I0R1 [X)IPAT K
Ri B sc1 i 1501 [} NI rx1 gJun ) om oA ®Kwa Ko o ey KPR [

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

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check ~All States or Check INGIVIAUA! STAIES)........oi it e eee e erseteee e seeae e s eenseseaesea e e D All States

(ALl i [ iz )] oaRl )] cal picor ] en Kiogl Kjocr KFa o [diea K o 1
£ oM K ksl ok A ® ve Kvo) Kima [ Ky g [RjiMo) X

vm [ omer /] o [ o )] v v [ N [JINC) [ INO) Ko pgiox pgiom Rear 7

Ri P ose [ osor ) oma @ oma Run [®{ vm el Kwva ®ww Zwg oy [Jiew [

Full Name (Last name firsl. 4 ndwidual) - 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 L. X . i .
United Heritage Financial Services. Inc.

Stales in Which Person Listed has Solicited or Intends to Soliat Purchasers

(Check “All States or Check INTIVIAUAL SEBIES).......ovieeiiierireiee e seeeeees e eneeeeesesseaenseaesee s eanes D All States

ta [J wa X ora [/ oer X oca ®ieor ® e Qes [Jecr (Jru Kea Qe [Feor §]
B O )] ks B oxn Cear ) ove ey vy Qi vy Kims) Jivol K]
mMn B el B i [ e [ v TNy B i B inel [Jinor oM [Jiok [KJior1 ) PAl ]

Ry [ s [ sor [ o [ X Kun X ovn Ogrva OQwa By Cwn Cwy KRl [

2003 © Bive Sky ML S, Inc. Page 9 of 15 SEC 1972 (602)

{Porbons of Software}



Full Name (Last name first, d Individual) Walnut Street Securities, Inc.

. Business or Residence Address (Number and Streset, 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 States or check INAVIBUE! SLAES)..........ve.eeiveriemseeereeeeeesreesssseesesseerseeesereseaseonsones mAll States

k] 1A [ wa [ wR [ ©a [Jeor [ en Jos [Joc [Jrd [Jea [Jen [Jeor ]
i [ wm [ oA [ ksl [ kv JQua [ me Qe Jival e ] [Jivs) [Jivoy [
T[] iNe [ w1 [ [ v Qv [ [Qinel [Jivor [Jion [Jiok [Jiorl [Jeal [
R Qosa Qoso g rv O ma Qoo gon Qva Owa Ow Own Owy Jer

2003 © Biue Sky MLS. Inc, Page 10 0f 15 SEC 1972 (602)
(Poruons of Software)



2 Rabe b bt | N T SR 42 TRP-SRNAT 'Y N 12 - EIEY B AT b EE Y 1 3PS L2 NS PSR WP YT RS by b RN

1. Enter the aggregate offering price of sewnﬁes included in this offering and the total amount already sold.
Enter "0° if answer is "none” or "zero”. If the transaction is an exchange offering, check this box [:] and
Indicate in the columns below the amounts of the securities offered for exchange and aiready exchanged.

Typeof Socury
DEDL. e e
B QUILY ettt et e e $ 3
D Common D Preferred
Convertible Securities(including Wamants)...........eoevermreeeronenioinieeeessesenens 3 $
Partnership INterests. i reeereeeereee e $ $100,000,000.00 $ $50,490,448.48
cher(Specify oo S S
TOt@) e S $100,000,000.00 < $50,490,448.48
Answer also in Appendix, Column 3, if filing under ULOE
2.Enter the number of accredited and non-accredited investors who have purchased secunties in
this offenng and the aggregate dollar amounts of their purchases. For offenngs under Rule Aggregate

g Number of
504.indicate the number of persons who have purchased secunles and the aggregate dollar umbe Dotiar Amount

amount of their purchases on the tolal lines. Enter "0° if answer is “none” or “zero”. Investors of Purchases
Lot ol e 11T B V7 T YL 1o S SO OO U ST TR PUPUTR _ 61 §  $50.490.448 48
Non-accredited INVESIOTS. ...t 0 S $0.00

Total(for filing under Rul@ S04 0nly)...c.ceieveeiceereniniiiienrtreeens e e eneanens 3 ‘
Answer also in Appendix, Column 4, if filing under ULOE

3. It trus filing is tor an otenng under Rule 504 Or 505, enter the information requested for all secunties
sold by the issuer, to date, in offenngs of the types indicated. in the tweive(12) months pnor {0 the
first sale of secunties in tus offenng. Classify secunties by type listed in Part C - Queston 1.

i « Type of Dollar. Amount
Type of offenng securties - Sold -
RUIE SO e ettt e et e e e s e e s e s e )

CREGUIBLON ALttt s e sn e e e et b enen e ens

Regulation 504..

N W oen

4.a. Furmish 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. |f the amount of an expenditure is not known, fumish an
estimate and check the box 1o the left of the estimate.

Transter AGEN'S FEES.........ovvworroeereeeeerosseorseesescoeesreosorereas E $0.00
Printing and ENGraving COSIS.....rvemreeereeeererse e sereeseeseen E:] $1,000.00
LEGAI FBES....cititeeerice ettt ettt ettt E $4,000.00
ACCOUNING FBES....ociiiieivereceeeeieceesseete et eesete e s cenesnensts s E $0.00
ENGINEBANG FRES...oovivieiiiiiiere et esees ettt ererere s E $0.00
Sales Commissions (specify finders' fees separately)...c..ccoeecceiicrciierineeenee e, E $1,000,000.00
Other Expenses(identify)............ccceeernnnn. E $0.00

TOlBlrterceeeeeetsirr e erete bt b s aes K]  $1,005,000.00
200] © Blue Sky MLS. Inc. Page 1100 15 SEC 1972 (602)
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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 proceeds t0 the ISSUBE.".......cc..eccrrirerrirnireireee e saeseeesans senresseseseas $ $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
Afflates ayments to
Salaries and fEeS..........c.ccvovevevivireeeeeee et E] $ $430,000.00 E] $  $740,000.00
Purchase of real estate..........cceoevrrerrenrnrerinesisneresess e D $ $0.00 E] $ $0.00
Purchase,rental or leasing and installation of machinery and equipment....... D $ 0 E $ $0.00
Construction or leasing of plant buildings and facilities.................. D $ $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 @ Merger)......c.ccocvvvvceiicciiinnnicennnns E] $ $0.00 E $ $0.00
Repayment of iNdebtedness.........ccvweureerveeieieceiiee e esaees E] $ $0.00 E $ $0.00
WOTKING CAPIAL...cviirieeriereeiiieres e st bsvste et s ssssrs et sssseressens E] $  $97,825,000.00 E] $ $0.00
Other(specify):
......... E $ $0.00 E] $ $0.00
COUMN TOLAIS. ... E] $  $98,255,000.00 [l $  $740,000.00
Total Payments Listed(column totals added)........c.ccovvircnirinenienens D $ 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 Domestic Small Cap Value Fund I,

| st ST fld=16

Name of Signer(Print or Type) )(tle of Signer(Print or Type)
Denise Iverson Chief Financial Officer
ATTENTIONMN

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)
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1. Is any party described in 17 CFR 230.262 presently subject to any disqualification
provisions of such rule?........c.c.cccvcrniive e,

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.

Yes No

L K]

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)
D&A Domestic Small Cap Value Fund lli, L.P.

R

Date

Name(Print or Type)

Denise Iverson

1l"{le(Print or Type)

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.

2003 © Blue Sky MLS, Inc.
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2

intend to sell
to non-accredited
investors in State

3
Type of Security
and aggregate
oftering 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-
Accradited
© Investors

Amount

Yes No

AL

AK

AR

CA

42

8.048,794.0¢

co

CT

rJ

b 403.039.46

DE

FL

1,294,050.3:

OA

HI

KS

KY

ME

MD

MA

M|

MN

MS

MO

2003 © Bive Sky MLS. Inc.
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APPENDIX

2
Intend to

investors in

sell

to non-accredited

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

S 80,000.00

NE

NV X

10

38.531,056.3

NH

NJ

NM

NY

NC

ND

OH

ox

OR

PA X

$ 30.000.00

RI

sC

SO

N

X

uT

VA

WA

Wi

PR

200) © Biue Sky MLS, nc.
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