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Prefix Serial
1\_\0\\%{&, PURSUANT TO REGULATION D, - L
g\“ﬁ“ SECTION 4(6), AND/OR OATE RECENVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering { [J check if this is an amendment and name has changed, and indicate change.)
Qffering to employees pursuant to the Delaware Investments U.S., Inc. Amended and Restated Incentive Compensation Plan (the “Plan™)
Filing Under (Check box{es) that apply): L] Rule 504 (] Rule 505 [X] Rule 506 [ Section 4(6) (] ULOE
Typeof Filingg. X NewFiling [ Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
Delaware [nvestments U.S,, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1105 North Market Street, Suite 908, Wilmington, DE 19801 302-479-5609

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}

(if different from Executive Offices) same as above same as above

Brief Description of Business
The Issuer provides, through its subsidiaries, investment products and asset management services to both individual and insd on1

[
ng

investors. Mail Process’

Type of Business Organization Section

B corporation O limited partnership, already formed 0 other (please specify):

[J business trust [ limited partnership, to be formed wn 102008

Month Year ’
Actual or Estimated Date of Incorporation or Organization: June 2001 (X Acwal [ Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: DE washington- DG
CN for Canada; FN for other foreign jurisdiction) ‘ﬂ%

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 1J.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 afier the date on which
it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where to File: U.S. Securities and Exchange 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 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 the 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 Securitics Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fec as 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
arpropriate federal notice will not result in a loss of an avallable 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 1of7
required to respond unless the form displays a currently valid OMB control number.
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A. BASICIDENTIFICATION DATA

| S .

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 ] General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
1105 North Market Street, Suite 908, Wilmington, DE 19801

Check Box(es) that Apply: (] Promoter [l Beneficial Owner B Executive Officer X Director 1 General andfor
Managing Partner

Full Name (Last name first, if individual)

. Coyne, Patrick P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Delaware Investments U.S., Inc., 1105 North Market Street, Suite 908, Wilmington, DE 19801

Check Box(es) that Apply: ] Promoter [ Beneficial Owner X Executive Officer (4 Director (0 General and/or
Managing Partner

Full Name (Last name first, if individual)

O*Connor, David P.

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o Delaware Investments U.S., Inc., 1105 North Market Street, Suite 908, Wilmington, DE 19801

Check Box(es) that Apply: {1 Promoter {O Beneficial Owner [ Executive Officer [ Director ] General andfor
Managing Partner

Full Name {Last name first, if individual)
Campbell, John C, E.

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Delaware Investments U.S., Inc., 1105 North Market Street, Suite 908, Wilmingto , DE 19801

Check Box{es) that Apply:  [J Promoter 3 Beneficial Qwner [0 Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Langan, William K.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Delaware Investments U.S , Inc., 1105 North Market Street, Suite 908, Wilmington, DE 19801

Check Box{es) that Apply: ) Promoter [ Beneficial Owner [ Executive Officer X Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Quek, See Yeng

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Delaware Investments U.S., Inc., 1105 North Market Street, Suite 908, Wilmington, DE 19801

Check Box(es) that Apply: [ Promoter [ Beneficial Owner { Executive Officer [[] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Salus, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Delaware Investments U.S., Inc., 1105 North Market Street, Suite 908, Wilmington, DE 19801

Check Box(es) that Apply:  [[] Promoter ] Beneficial Owner B4 Executive Officer ] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Connor, David F.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Delaware Investments U.S., Inc., 1105 North Market Street, Suite 308, Wilmington, DE 19801
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s B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o

*See description in Section C.1

3. Does the offering permit joint ownership 0f @ SINEle UNHT oo

4. Enter the information requested for each person who has been or will be paid or given, dircctly 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. §f 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.

Not applicable

Yes

O

No Minimum*

Yes
O

No
X

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 indivIGUAL STATES)......oru vt enss bbb e b st

[J Al States

[at] [ax] [Az] [A] [ca] [co] [cr] [oe] [oc] [F] [6a] [m] [iD]
] [w] [Ta] [xs] [Xy] [ta] [ME] [Mp] [ma] [mM1] [MN] (] (MO
[MT] [e] [nv]  [nhH]| W] [M] [ny] [nc] [no] ([odH] [oOk] [orR] [PA]
] [0 [ ™ [ [ [l Al ma ] [wi] [wy]  [er]
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 individual SIES).. ..o omoriicc e [ All States
Al [ax] [Az) [AR] [ca] [co] [c [oe} [og] [f] [ea] [m] [iD]
] @1 0[Oa] [xs] ([xy] [LA] Me] [mp] [ma] [mi] [vn]  [Ms] (MO
mr] [Nel [w] [ma] [w] [EM}] [ny] [3c] [Np]  [OH] [ox] [or] (pra]

[r1] [ sC | I'sD | | [ TX |

(o]

K K7y

[Wa]

W]

(w11

Y]

[PR]

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 individUAL STALES). ...ovv..cveiiisrmi it e ] All States
A [ [ [ [a o [ o] By [E] [Ga] [E] [B]
m] [m] [0a] [xs] [Ky] [Ta] [me] {[mp] [MA] [mi] [mN]
M) [Re] [Fv] [a] [ [ [O©Y] (&1 [o] fon] [ok] [or]  [pA]
m ) B M ] o 0O A F W ] W] [R]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 {] 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
DIEDBL.....oreeiritiireiiemee e bbbt s st e sttt st st sasas st e s etensterenetene B 0 § 0
Common  Preferred
Convertible Securities (INcluding WartANIS) .........eveveevrrirerrrrers s rese e sesstessr et sesesesins st $ 0 § 0
Partnership Interests 3 0 ]
Other (Specify): The following awards {(“Awards™) may be offered to employees of the Issuer $ 451,000,000 $ 28,000,000°

and its affiliates pursuant to the Plan: stock options, stock appreciation rights, limited stock
appreciation rights, restricted stock or restricted stock units, or any stock of the Issuer issuable
pursuant to the foregoing.

* The Aggregate Offering Price is an approximation and was calculated as the sum of (i) the number of
Awards authorized but not yet granted under the Plan multiplied by the current stock price' of the
Issuer, plus (ii) the number of restricted stock units® granted under the Plan multiplied by the current
stock price of the Issuer, plus (iii) the number of stock options granted under the Plan multiplied by
the exercise price of such stock options.’

The total number of shares of stock of the Issuer reserved and available for delivery in connection
with Awards is 2,500,000, provided, however, that the total number of shares of stock with respect to
which incentive stock options may be granted may not exceed 1,000,000.

® The Amount Already Sold is an approximation and was calculated as the product of the number of
restricted stock units granted under the Plan multiplied by the current stock price of the Issuer ?

' ‘The Issuer’s stock price was determined as of December 31, 2007, and is
subject to fluctuation. The value of the Awards may therefore fluctuate
from the value listed in the Aggregate Offering Price.

? It should be noted that no money has been or will be paid for the restricted
stock units granted by the Issuer pursuant to the Plan. Such restricted
stock units are subject to certain restrictions and forfeiture, and are
subject to a vesting schedule.

While the Plan authorizes the issuance of Awards related to a maximum
of 2,500,000 shares of stock of the Issuer, there is no obligation or
guarantee that all such Awards will be granted. Some Awards may
remain ungranted upon expiration of the Plan or outstanding Awards may
be forfeited or never exercised. For some Awards (e.g., restricted stock
and restricted stock units), the Issuer receives no money in exchange for
the Award. Additionally, with respect to outstanding stock options, the
stock underlying such Awards may, pursuant to the Plan, be sold back to
the [ssuer at the grantee’s option with no profit to the Issuer,

TOLAL 1.1 eevivereasasen s e e s b e s e b sbd st aa b s b b et b ea s e b assbat b2t eabs Ot S 2k e bt ne mmenrenmen bemnenesierent bbbt en hY 451,000,000"

$ 28.000,000°

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 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.”

Number of
Investors
ACCEdited INVESIOTS «..eovivviecririeeer i verreree e ree e s s ese s e s e e ens e same e s sme b ssmn e ssem b e e saeraenesrerensnaras 88
Non-accredited Investors .............. 0
Total (for filings under Rule 504 only) N/A

Answer also in Appendix, Column 4, 1fTImg under ULOE.
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Aggregate
Dollar Amount
of Purchases

$ 28.000,000°
$ 0
N/A




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3. 1T this filing is for an offering under Rule 504 or 503, 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 Security Sold
RUIE BO5 . re et eet s vt rrs rene s raesaase oo shar 4s st e massese 2nesessen et e omen s seata bbb et £k emneseamantenmeaes N/A b3 N/A
Regulation A ..o iireenenn, ettt ben s N/A $ N/A
RULE SO ... i st sk bk e b bbb e et benanes N/A $ N{A

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to 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,
TTANSTEE AENTS FEBS. iiiriirireiserier it etsteas s bttt et 4t es b4t et b e eeaed b4 b et e besdes b4aba b bt abaans b4 bebabaantsanran st smras
Printing and EnGraving COSIS ........ oot eeeeneeee st en s nese s esees e s e s ne et st s ranesnens
LAl ForS. ittt ettt bt et et E et e s £ et et ee e e E et et et nsreennannen e nnan
Accounting Fees ... e
Engineering Fees .......
Sales Commissions (specify finders’ fees separately)
Other Expenses (identify)

£

10,000

30,000

31.000*

71,000

o o % o8 o8 05 o

* blue sky and valuation expenses

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 to the ISSUEE,™ ...t sers s ean e saa s s sen e reene s $ 450,925,000

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, &
Affiliates Payments to
Others

SALAMIES ANG FEES. v ereeriereeee e eeseesesseseosneasessmssneaes et anesseeasssenesassanessoenesanesnasanerenasaeresans O s Os
PUICRASE OF TEAI ESLALE .u.uvvviririreriiss e s ssesaere e s ers e s bas et b st snsa bt O s s

Purchase, rental or leasing and installation of machinery
AN CGUIPIIENT ..ot eeticet et et cre et e be e e b e e e sreae et shen et smre bbb sbete b st shss s seans

Construction or leasing of plant buildings and facilities .........coivieenivennimnnennninn, 0 s Os
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

ITIETEET } .t cucenteeesereetesmenestermame e e e et st eatsme e b e sm se e mee s b e bOb S st Saba b emem e b edd s bk bbesb e s bbb b e

Os
Os
Os_____
0 [BJs__ 450.929.000

Repayment of indebledness. ..o e s

WOTKINE CAPIAL. ..ot s et bbb

OHhET* (SPECITY ) ettt bttt et st bt b st sb s bbb
*Please note that this number includes (i) the value of restricted stock units for which the issuer

has not received nor will it receive any monetary proceeds, (ii) the value, calculated as of

December 31, 2007, of any authorized but ungranted Awards which may never be granted,

or may be granted for which the Issuer will receive no proceeds (e.g., restricted stock or

restricted stock units), and (iii) the exercise price of the outstanding stock options for which,

pursuant to the Plan, the underlying stock may be sold back to the Issuer at the grantee’s

option with no profit to the Issuer.

COIMNS TOAIS c.vvvv e vesreasverraessessse s sssssere s sserasats s b ssas st sasata s snsarssesnsasssensranssmesennsens ] $ 0 $___ 450,929,000

Total Payments Listed (column totals added) ......covvvviinvinninnnncennes K $_ 450929.000

X O0ad
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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 fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information fumished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer (Print or Type) Signature Date

Delaware Investments U.S., Inc. M “‘]’ January 4, 2008
Name of Signer (Print or Type) Title ¢f Signer (Print of type)

Jerel A. Hopkins Assistant Secretary

ATTENTION

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