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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION |OMB Number:

Washington, D.C. 20549 Expires: | April 30, 2008 |
Estimated average burden
FORM D hours per response 16
NOTICE OF SALE OF SECURITIES SEC USE ONLY
UANT TO REGULATION D, SECTION 4(6),
AND/OR UNIFORM LIMITED OFFERING Prefix Serial
EXEMPTION
DATE RECEIVED
(CONTINUOUS OFFERING)
Name of Offering ( O check if this is an amendment and name has changed, and indicate change.)

OFFERING OF UNITS OF BENEFICIAL INTEREST BY BARROW HANLEY CORE INCOME FUND
Filing Under (Check box(es) that apply): [JRules04 [JRuleso5 [ Rule506 [ Section 4(6) [JULOE

Type of Filing: X} New Filing [_] Amendment A

T — |||

1. Enter the information requested about the issuer

Name of Issuer ( [] check if this is an amendment and name has changed, and indicate chan 070689675
BARROW HANLEY CORE INCOME FUND
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including AreaCode)

¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116 617.369.7300

Address of Principal Business Operations (Number and Street, City, State, Zip Code) |Telephone Number {Including
N/A AreaCode (if different from

Executive Offices))

Brief Description of Business — The Portfolio seeks to provide maximum long-term total return consistent

with prudent risk of principal by investing in U.S. investiment grade fixed income secugit ‘CES SED

diversified maturities.

\
Type of Business Organization ML JULU m
[] corporation [T} limited partnership, newly formed Mother: Investment Ponffﬂb
(] business trust [[] limited partnership, to be formed c MSON
Month Year ’
Actual or Estimated Date of Incorporation or Organization; B Actual [] Estimated
Jurisdiction of Incorporation or 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. 77d(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 Commission (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 Fxchange Commission, 450 Fifth Street, N W., Washington, 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 manually signed must be photocopies of the manually signed copy or bear typed or printed sighatures.

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 the Appendix need not be filed with the SEC.

SEC 1972 (6-02) Persons who respond Lo the collection of information contained in this form are not required to 1
respond unless the form displays a currently valid OMB control number,
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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 relving 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 as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form.
Thisnotice 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 state: will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not result in a lossof an available state
exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years,
«  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.

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

» Each general and managing partner of partnership issuers.

Check Box({es) that Apply:[] Promoter[_] Beneficial Owner[] Executive Officer ] Director [{Investment Manager

Full Name (Last name first, if individual)

Old Mutual Asset Management Trust Company

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Clarendon Street, 52nd Floor, Boston, MA 02116

The following individuals are officers and/or directors of Qld Mutual Asset Management Trust
Company, the Investment Manager of the fund.

Check Box(es) that Apply:[] Promoter{] Beneficial Owner[X] Executive OfficerfX] Director [[JManaging Member of GP

Full Name (Last name first, if individual)
Turpin, Thomas

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

c/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116
Check Box(es) that Apply:[] Promoter{ ] Beneficial Ownerl{ Executive Officer[] Director[ ] Managing Member of GP

Full Name (Last name first, if individual)
Turner, Virginia
Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116
Check Box{es) that Apply:[1 Promoter[ ] Beneficial OwnerlJExecutive Officer[] Director[ ] Managing Member of GP

Full Name (Last name first, if individual)
Cavaco, Kathy

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

¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Strect, 52nd Floor, Boston, MA 02116
Check Box(es) that Apply:[] Promoter[] Beneficial Owner[X] Executive Officer[_IDirector  [[] GeneralPartner

Fult Name (Last name first, if individual)
Gulinello, Joan

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

c¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116
Check Box(es) that Apply:[] Promoter[_] Beneficial OwnerPd Executive Officer[ ]Director  [[] GeneralPartner

Full Name (Last name first, if individual)
Dillon, Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116
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A. BASICIDENTIFICATION DATA

Check Box(es) that Apply:[] Promoter[] Beneficial Owner[ ] Executive Officer[dDirector [ ] GeneralPartner

Full Name (Last name first, if individual)
Gibson, Linda

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/0 Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116

Check Box(es) that Apply:[[] Promoter[ ] Beneficial Owner[ ] Executive OfficerPdDirector '] GeneralPartner

Full Name (Last name first, if individual)
Clifford, John

Business or Residence Address {Number and Street, City, State, Zip Code}
c/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116

Check Box(es) that Apply:[] Promoter[ ] Beneficial Owner[ ] Executive OfficerJDirector [ ] GeneralPartner

Full Name (Last name first, if individual)
Smith, David

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116

Check Box({es} that Apply:[] Promoter[ ] Beneficial Owner[] Executive OfficerpdDirector  [[] GeneralPartner

Full Name (Last name first, if individual)
Cotner, John

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116

Check Box{es) that Apply:[[] Promoter[ ] Beneficial Owner[_] Executive Officerp{Director  [_] GeneralPartner

Full Name (Last name first, if individual)
Quinn, Kevin

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

¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116
Check Box(es) that Apply:[[] Promoter[ ] Beneficial Owner[] Executive Officer{Director ] GeneralPartner

Full Name (Last name first, if individual)
Rollins, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116

Check Box({es} that Apply:[[] Promoter[ ] Beneficial Owner[ ] Executive OfficerDirector ] GeneralPartner

Full Name (Last name first, if individual)
Kirby, Mary

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116

Check Box(es) that Apply:[(] Promoter[ ] Beneficial Owner[ ] Executive OfficerpJDirector  [] GeneralPartner

Full Name (Last name first, if individual)
Kupferberg, Karen

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 Old Mutual Asset Management Trust Company, 200 Clarendon Street, 52nd Floor, Boston, MA 02116
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .. ] X
Answer also in Appendix, Column 2, if filing under ULOQE.
2. What is the minimum investment that will be accepted from any individual?.................. NONE
Yes No
3. Does the offering permit joint ownership of a single UNIt? ... e X OJ
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 purchasers 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.
N/A
Full Name (Last name first, if individual})
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndivIiAual SEALESE) ..cvvvviiiisiiresrre i rrse e e sesrs et sssersssstas sntsesasenerresassaesn ] All States
A A A A C C C D D G
K K M M M M M M
Olnowowio ¥ o X oeo YooY iowo Mo ¥ oM
M N N N N N N N N 0 o 0
OO e B v Bl u|E 5 PlulCy O clOp B g 10 ¢ 0 g [H]PA
R S S T T U Y A% w w w w
== I = = = = = B = e = N = = N = R =
5
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS I

Enter the aggregate offering price of securities included in this offering and
the total amount already sold. Enter “0” if the answer is “none” or “zero.” If
the transaction is an exchange offering, check this box [J and indicate in the
columns below the amounts of the securities offered for exchange and
already exchanged.

Total Amount

Amount of

of Subscriptions Paid
Subscriptions
DEDL ot $ 0 $ 0
EQUILY oveeiiiiorrcr ettt s s s st e s st e e r e aaa e s s san e e e s e inr e s $ 0 $ 0
] Common Stock
] Preferred Stock
Convertible Securities {including warrants)......ccccecvevaennns $ 0 $ 0]
Partnership Interests .......ccooocvieee v ccccceeee e, $ [¢] 8 [¢]
Other - Units of Beneficial Interest (“Units”).......cccovvennnes $ 100,000,000,000 $ 81,243,648.33
Fotal e $ 100,000,000,000 $ 81,243,648.33
Answer also in Appendix, Column 3, if filing under ULOE.
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 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount of
of Paid Subscriptions
Investors
Accredited INVESLOIS .....ccoceereeeerererasie e e vesrs s reseeseessaessesaesas e arasans 14 $ 81,243,648.33
Non-aceredited INVESLOTS ..eoevvrviveirererr s s esnrsn e rsssssranes 0 S 0
Total (for filings under Rule 504 only) N/A S N/A
Answer also in Appendix, Column 4, if filing under ULOE.
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 L.
Type of Dollar
Security Amount
Type of Offering Sold
RUIE BO5 covvrrecrererinrssiasieeinreresseiseressesssarsasenssassessersbessssssnsessessnsanseasensans N/A $ 0
RegUIation A ..o er e e e rra e e ene N/A $ 0
RULE 5O weveereeereeeeeeereeretsieretseesessessessaseessesssssessessasseseessns sasnesesassessanseneensenne N/A $ o
TOMAL ottt ens e ere s rann N/A $ °
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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.

TrANSTEr AZCDT'S FEES .....ovvievievevi vttt ase st ss e r st eaesenerenis s 0
Printing and Engraving COstS ..o seense e ineinsissiasissssssesssssessssssssenss s 0
LEEAL FEES ..uouiviricrieresisisraees e ebs i ns s sbas et s e bre bt ss e e ss et st s s sne et s serasansanesnereeee X s 331.42
ACCOUNENE FOES ..iivvriivrreeiceecrirse e ssseriaresssasseresseresssastsrsassontarsersssssssestassestosensasessssssnsrsnes O s 0
ENGINEEIINE FEES ..vuveieiireeeressiesseretsraseasrenssesessasssts e sabebeastsbesatbee st bassb st et st b st sasansens sessanas s 0
Sales Commissions (specify finders’ fees separately)......c.cooooiiicii e s s
Other Expenses (Identify) .ottt O s 0
TOUA . verereir s rereereenstiser nseetssesasesb s tsssse s entsas st eessesratomt on et eresmeseemeesansnereesmeseaenenasamsanns K s 331.42
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 4a.
This difference is the “adjusted gross proceeds to the isster.” ........coovvieisrerinrerisereens NONE
All expenses paid by Old Mutual Asset Management Trust Company - No adjusted
gross praceeds
5. Indicate below the amount of the adjusted gross proceed 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
Affiliates Others
SalATIES AN fEES.c.iiviieieriieriereseries i eretsesreseeressaesesressassessesesesesesanasesessnes 0s o [Jso
Purchase of £eal €STALE ..cvcevecrrrerieceeretserees e e a s aenas O0s% o 0so
Purchase, rental or leasing and installation of machinery
ANA BQUIPIMIENT ...ttt e s cer bbb b b ses s bes st st [0s o [ds%o
Constructior or leasing of plant buildings and facilities ...........cocvrverienn, Os o Uso
Acquisition of other businesses (including the value of securities
involved in this offering that may be used in exchange for the assets
or securities of another issuer pursuant to a Merger)........ccoceeveveeeecenen. Os o Oso
Repayment of indebtedness ..........ccoococrievvvevrcrecer s ssssenssenas 18 o (s o
WOTKING CAPILAL..evrcerrer e reeenecereneesersereesressasssss s sessessessns s s seerescenes s o Oso
Other Working capital for fund formation and general
(specify): investment purposes of the fund........ccccceniiiiinnnn. s o K S 100,000,000,000
COIUINN TOTAIS ..ttt sttt a s an st sas
Os o ™ $ 100,000,000,000
T'otal Payments Listed (column totals added).........cccocoovriiiiine $  100,000,000,000
7
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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 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

By: Old Mutual Asset June [b_, 2007
Management Trust Company, on

behalf of its portfolio, //{ (1&

BARROQW HANLEY CORE Ua C/O

INCOME FUND

Name (Print or Type) Title (Print or Tvpe)

Kathy M. Cavaco Treasurer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.

(See 18 U.S.C. 1001.)
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