UNITED STATE> -

CORM D \& CO?\l OMB APPROVAL
PN p\\\J\B SECURITIES AND EXCHANGE COMMISSON OM8 Number: 1235-0076} -,

AN Exmres: August 21, 1938
—— Washington, D.C. 20549 Estimated average burden

i) FORM D howrs per respense....16.00

NOTICE OF SALE OF SECURITIES T NT—]
PURSUANT TO REGULATION D, Frem S
SECTION 4(6), AND/OR |
///8 74 UNIFORM LIMITED OFFERING EXEMPTION |  *{F™VP |

-

Simeoi Clemag | {im <heck i this & an amendment 1nd saroe has changed, and indicae change.) 7 ]

D & A Domestic Small Cap Fuad 111, L.P. T
Ciiing Under (Check box{e) that apply): O Rule 584 DORule5S5 @Rule&s 0O Sminq-;\.{q* %-?bnqq :
Tvpcof Fling & New Filing B Amendmenm "1;“.\ o

A. BASIC IDENTIFICATION DATA N man A

1. Extes the niormation recuemed about the ismer NON, AR
Nameof leer - [ check if s is an amendment and name has changed, a0d wdicare change ) o \;’ .

D & A Domescic Spmall Cap Puxnd IIT. L.P.
Addresy of Exceutive Officns [Numbes and Street. Ciry. Stse, Zip Code} | Telephone Numder {Inchiding Acea Cedej
113 Camizo &a la Reiza San Diege ¢\ 92208 [S.91 453:.4652
Address 0f Prccpal Business Operauons (Namber and Strees, Ciry, Sute. Zip Coded | Telephone Namber (lacluding Asea Coudei
{F $feremt frem Exeranve Officey)
=

1ot Dodnzuss of Junsen

A Califorsia lizited partrerahip orgacized ta tzvast prizaril
teczda, azd caak.

G wwa— ]

C buse tren C lmited partnenthzp. 20 be formed 99 04 6090

Men: Y ear ’ m m

Al or Snamated Date of ncorgoraton or Qrgamrsuon: O/LI[917) Taced CEmmaed

iurisdicuon of lncarzorztwn or Orguamaton. (Earer tvo-lerer US. Pontal Scrvice sekreriatzon ior Saic O é 0 J-
@Eﬁé‘ UT 2 91989

v iz mguities,

CXN for Cansda: FN for atker fare:gm waindicion)

e . - - 7

GENERAL INSTRUCTIONS PRMARK
Fedéral: -

Eo M File: All nsuess making 1= offerng of securinesin rehunee on an exezpucs ander Pegulsuon [ o7 Seciwon 406, 37 CFA 112801

= tes. er 13 US.CLiRde Teem—

W%en Ta File: A actice mun be filed no later than 15 days a%es the fient sale of seeusies 1 the oidering, A notice u deermed tded wnk the
US. Seruries and Exchange Communion (SEC) oa e rarlier of the datr it is recervecd by the SEC a1 the addrens given below or o
reotived 31 t5a1 sddrent aier the daze on whieh it is due, on the date it was maded by Ucued Swates registersd or cortidind mad 1o it addren,

whee o fie: U.S. Secunnies 20d Ezchange Commission. 458 Filth Sirees, N.W., Wathungeer, D.C. 22549

Coz:er Aegarr=d: Five (1 cqpiss of this notice must be filed with the SEC, one of which muxnt be manvally ugaed. 2y copics not manualiv
vignes mum be photocopies of the manually signed copy or bear typed or prunted signatures,

informusion Regwred: A acw [iling must contain all information requested, Amendmeats ormd only rezor the name of 15e usuer and
efieriny, any chazges thereso, the informanion requested in Pars €, and any mates:al changes from the =iurmsnon preasusts mezphed in
Pamn & 223 8. Part E and the Appendix aeed not be fed itk the SEC.

Faling Feer There 6 a0 federal filing fee.

State:

= aanee shall be uzed so indicate reliance on the Unifarr Limited Offering Exeraptian (ULOE} far tde: of tevuntics i these 2ates thar
have sdepted ULOE 2nd that have adopted this form. Lisuers relying on ULO‘E must file a separate notice +UE the Securtics Admanutrator
= @e3 fxe wheze sales are 1o be. or have bern made. Uf a2 mate requires the payment of 3 fes a3 3 precondinon ro dhe clum for the
exemzuoc. 3 fer i the proper amount shall sccompany this form. This aeice dhall be Ked in the 1ppropriate statey  sccordance with
u5i¢ v, The Appendix to the notuce constitutes 3 pant of thos notice and must be comgicied.

— ATTENTION - '
‘Eailure ta fite notice in the appropriate states will not result in a loss of the federai exemption. Cpnversely.l
+Iailure to file the appropriate federal notice will not result in 3 loss of an available state exemption unless
‘such exemption is predicated on the filing of o fedaral notice.
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! B — A. BASIC IDENTIFICATION DATA

1 Exeerine infermazion cequested for the following: *

« Bzt prometes of (ke issuer, if the lisuce hat been organized within the past five yeass;

« Esch benefiszl owsner having the powes 10 vote or dispose, or direct the vare or disposition i, 12% ar more of a cluss of equuy
sevarnitics Of the 1ssuer; _
o Eick emzeutive oiteer and director of corporate inuers and of corporate geaeral 1nd minaging pannen of paraershia tisuers: and

+ Exck geness! and menaging partner of pannenhip issuers.

Check boxtes) that Agziz: O Promoter O Beneficial Owne: O Executive Otiicer € Durecsaz - @ Geaeral anid'or

punham & Asseclates Securities, Inc. Managing Partner :

Fufl Narse (Last name B, if individu=f)

Eusiness or Residence Address  (Wumbes and Street, Cuy, State, Zip Code)
123 Canino de la Reina San Diego, Califcrnia 92108

Cieck bos(cs) toat Szei: O Promoter O Beneficisl Owner @ Executive Officer O Dirrier O Gezezal sndfor
Maraging Panaer

Full Name (Last same firse, if individual)

Cushaz, Jeffrey A.

Buuren o Residenss Addros  (Numzer and Stress, iy, Suate, 2ip Code)
111 Cazmino de la Reina San Diegs, Catifzznia 5108
Creh besfes)chat Aopiv G Premeter O Bencfielai Owaer & Exesuuve Clfieer O Dwenter B Gengrzianlier

Mimzging Paniner

Full Nome (Lt szme S, H indindesd)

Meachan, Chris L.

Busimest 0r Residencs Addrrs  (NumBer and Steeet, Gity, Siare, Lip Caided

122 Cazinc de la Rel=a San Ciegc, Califzornia &2.08

weCineer L Dwesier C Geneszinliier

Munsgeng Dimner

Lein Somieninst Arsie = Promcter C Bemenitidi Qwner  C Exec

Fuil Nzme {lze mame ime. of sndindusi)

Businzes ur Resndenor Addsesy  [NumBer and Streer, Cuv, Suste. Zop Cade;

—Caekitoxtez) tha Azpiy © Trometer O Benefirsi Qamer  © Exrcnirve Criiger  C Darevnery, [ Generd andier

Manzging Peinser

Full Nome (Lot rame S, if individusi)

Butiness or Residencs Addrent  (Number and Stress, Chvy, State, Zip Cede)

Crek boxfes) thit Agply: O Prometer O Beneficial Owner O Executive Officer © Onrecsor O General and/or
Mzzaging Partner

Full Name (Last czme firor, if individusl)

Bunneis or Recidence Address  (Number and Strese, Civy, State, Tip Code)

Chezh beale) that Azpi: O3 Promoter O Benefichl Owner O Exccutive Officer G Direczer O General anéfor
M:naging Panner

Fall Neme {Last azme Ao, of indiadeal)

Zuurnen or Residener Adizen  (Numies and Strest, City, Stage, Zip Cede}

1"J4e blann shes:, or copy and uie addinional copres 8 2R S0, I neRIITY . e e s
P T SEI VF2 00 87,
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B. INFORMATION ABOUT OFFERING

1B the inuer scid, or does the inuer imend 1o 3ell, 10 non-acczedived invessors in whis oftesing? ...

Angwer alio in Agpeadiy, Columa 2, if filing urder ULOE.

3. Dyes 13z effering perxit joint otvnesship of a single unit

5 Whatis the miatmaet izvestment thar will be sesepted from any individual? o e

.3 2p3.000.

v dminars e b rrrigerayianay

Yes No
C ™

4, Exmter the informaticn raquested for each person wha has been or will be piid ar given, diretly or indirectiy,
33Y commistan or friisr remunention for solicitzuen of purchiasers in consection with sales of secsrities in
the clfesing, 1f = person t¢ be lsted 15 20 3ssaciaced person ar agent af 3 broker ar desler regimezed itk the SEC
znd/or with 3 sate or stztes, list che name of che broker or dealer. If aare than five (3) persons 0 ke bsted are
nsaciated pemsons ef such a broker or dealer, you may ser forth che information for thae braker of dealeranly. ...

Full Name (Last name firn, if individual}

Business or Residence Addrezs  (Number and Surees, Ciry, Sexe, Zip Code)

121 Cazino de la Reina San Diegg

$3lo08

Nime of Aupccinssd Breker or Dezter

Tunhan & Asscciates Investaent Counsael, Inc

Srzzes in Which Perzon Lissed Has Selicited or Intends wo Selicit Purchasen
(Chack “Al Stazee” erebeci individuni Stored) v s s
fall  (ax] faz) x(aRr] x[cal =xicol  [CT)

xTIL) : [tse}  [XS)  Ixy) {La] xIas;
MTE o INED xvy o INEE O IN)) =D [Ny
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Full Name (Lzat neme Son ol ndencdea

— - ~ S
{(Number and Srreet, Cuw, Sinne, 2.5 Cade;

Bunnes gr Renidenss Sidien

12140 Rockville Pike 43R Fl Rockville w 29352
Mime ol Agseeiated Brsnes or Desier
H.Beck, Inc.
Sezzer n Whieh Person Liied Has Schaned of Insenmids 12 Seicn Parchiien
(Cheeh "AN St2rer” o check individus] SU2000) o mim i e b st vermrenerener e e e (S WS TH

[an)  LaRY fazZ]  {a’) =xical
(i) (N} () x{K$)  (XY]
(M7 INED INV] [NH]
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x{val

[DE) Loe! rL

[(TEN
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v W)
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[ae (M)
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vr] (PR

Full Name (Lant name st if individua])

Suniness or Retidencr Adiress (Numter and Serees, City, State, 2ip Code)

17 W Butterfield Rd Sce 301

Oakbrcok Ter 1L

60182

Mime ci Asscciated Broker ar Dealer

Staies i Which Person Listed Has Solicited or Intends to Solicit Purchasers

1Chers “Al Stztez” or check individual States) oot -

G A States
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B. INFORMATION ABOLUT OFFERING

1. B the issuer sohi. or does the isuer intend ta 1l 10 non-accredived investars in (his offering® o vorennrnnnne

Answer 3l1o in Appeadix, Columa 1, if filing under ULOE.

2. ke isshe minimem invesment that will be accepred from any individual

§__ 333.000.
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4, Excer the informatien requented for cach penion who has been ar will be paid or givea, dicectly or indirectly,
any cameission or vrmilyr remunerztion tor solicitation of puschasers in connection with sales’of securities in
the obering ¥ a peron to be listed is an 1s30¢isted persan or agen: €f 2 broke: or deales registesed whD e $20C
ané/or with 3 stats or states, bt che aame of the broker or dezler. I more than, five (3] perions to ke luted are
atsocizied pervons of such 2 broker or desler, you may set forth the information for that broker or dezier anly.....

Full Isme (Lsnt name fmm, i individual}

Business or Retidence Address  (Number and Steest, City, State, Zip Cede)

6350 El Tordo Rancho Santa Fe

CA 52367

Name of Asseciaed Braker or Dealer

£anta Pe Securtitiesx

Sezies in Which Persen Liszed Has Solicited or Inteads to Sohcat Purzhzten

{Crrezk " AN Seztes” e shesit individual S1tee) v .
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Full Mame [Lan aame S,  individual)

Busine:s or Rendence Addrers  (Number and Streer, City, Suste, Zip Code)

i9)S Corte Del Nogal Carlscad

s200¢%

Naime af Associzted Breker ot Dealer

United Pacific Securities

Stzrez o Which Pezon Listed Has Solicited or Intends co Solici Purchasers
(Chezk " Al Suates” or check individual Stated) ...,
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B. INFORMATION ABOLY OFFERING

*
. . A N . . . . R Yﬂ N\)-
. Hasthe isscer selé, er doee the isuer intend 10 sell, 1o aon-acoredited investon ia ths olfesing™ e v & 0
Amwer alio in Appendix, Columa 2, i ifing urndes ULOE,
Whitizthe menimum investmear chat will be Svcepred from any InGTIIEI] i o ) 285,000,
oo . . . ) Yes Na
. Daes ihe cifering permiz jeing ownership of 3 sIngle UAI i e e C &
. Exter the infermation eawentad or cach pemion wha has been or will be paid or given, dreatiy o7 andizectly. -

¥ cammusion or simitir cemuneration lor soliciczion of purchasess in conneciior with sales cf sezurities in
ihe ciiening, Il a peren 10 be listed 18 an associared person or agene of 3 broker or desicr megistered ¥tk the SEC
salier ita 3 siite or sues, by the name of the broker or desler. If more than five (3) pervons 1o be lied are
associztzd persons of such 3 broker or desler, vou may 1e larth ke information for thar broker or desies ony.....

Full Naeme (Last rame firs, if individual)

Busizess or Reidencs Address  (Nucber and Streez, Ciry, State, Zip Code)

The Lafayette Blg S5t 615 437 Chaestnut St Philadelgphia 192108

Name of Associated Broker or Desler

Cagizal Strategies, Lecd.

S13te 5n Which Perten Laszed Bag Solicitpd or Intenés 1o Sttt Purshzien

[Chewh "AU Srriee” er chesle jmdividus] Stxmenh L

aL (a1 (aZ) [aR) [€ai [cO} |c¥!  (OE}  'zc) MfFLy 0 cad =Y o]
() Il () (RS) (xy]  foal faEd el feal o fanl DiNDo [ms! gl
BT INZD O INVY O [NEDOIN]D O NN INYY O INCE NI D (oK} foRT x (M
(2] {s¢] (21 (TN i7x] W% [x7)  (val fwal o [ Xt (W) DRR)
Full Nam: ETIRLRY R AL,
auned or Roudrner Addren (NumBerand Sirenr, Quv, Siite, Zig Coidr!
82: N Parkcenter Dr Sze %3% Santa Ana Ca gs7Cs

Nimeef Auovzird 3rziaer o Dezler

TP Capital

<

rzien o1 Whieh Persza Lasted Has Sulicaied or Inzends 1o Sotenis Puschasers

(herk "AN Staner or dhek indivigual 031033 s s e @ Al Sizies

(FLl

(=LY (a®!  (aZ) (AR} =xICax] (cC)  [CT]  (DEl (ol VLY N § +5 B KD
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t=r) INE) [NV INHE O INJ] 0 INM) O (INy) o (ze] wDd {oED JOR) [OR) Ipal
tra) (sC) [sD} (TN (TX) W7 (VT [val  [wa) [y {*1) (&Y} [ro}

Fall Name {Last rame fen, if individual)

Business or Residenes Addoesr  (Numéer 2ad Surzes, Cay, Stae, 7 Codel

Nime of Assceined Broker or Dealer

Stazes iz Which

enen Listed Has Solicited or Intends 1o Solicis Puszhatens

(Cheek " A0 Searee” e check individual Stazes) ... wee B AL States

Tab Anl {az}  [(aR)  [Ca' [col  [cr] (oe!  foc]l (FL] (cal (k1] (D)
Pyl [y f1a) [KsS)  ikYD  (Lal  [mE) (Mo sa]l UMD N {Ms ()
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C. QFFERING PRICE. NUNMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the agpreazie sifesing prive of securities included in this alfering and (ke ter2l amousn: -
abzezdy wabd, Eater "87 o saswer it “none” or "zero.” Il the trznsactian s an exchange offesing,
heok this bax O and indicate in the columns below the amovnts of the secusities clfercd for
exchange and Zready exchanged.
- it Ageresate Amount
vite of Semuity Qtienng Price Already Sold

H

t
LBt wovvrmries o seee svsnrvrvrmnns

S Uy g PP TP P PR T PP VTP

IEY it “ S SRR $ -

CCommon O P:efacred

Carvemible Securities (inchuding wrareznu) 3 s

Parmnershio nverests ... . ., 3 100,000,000, § __430.839.37

wane

Culzor (Szeciny) H ]

Totst. —— __$12:.t00.000, S5 _43c.eEy.aT

Aznsver alto w Appeadix, Column ), if filiag wnder ULOE.

. Enter the number &8 atezedited and non-accredited invesion who have purchzied securiies in
ring and e agzresate doliar amounts of theis purshases, For elierings under Rule 225,
Zer of rersons who have purchased securition and the aggrmgne doilar zmeun:
purchzzer e the tetal fizes, Enver "C* i ansver v "aoee” or “zero.” Aggrzguc
Decllar Ameus
o Purthates

the nu

aus

3

Answer 3oz Azpendix, Column 4, 3f Sling wad=s ULOE,
! his fiing 13 lor 20 cifenag under Rule 524 or 825, enter o3
szmuey sgid £ (a2 suver, W0 e, aa offeningy € et

v prier i the G sale f seguniies in \his oifeniag C

ban
P %

Tt i cnsrennee, . rerebeeariem e aare e 5
3.2, Furnith 3 szement of ail expeates in conaesion wich che iteznce and dnribution ef
the tecurizies in t=his offesing. Excludr amounts relating sciely to orgaaizstion exgenies af the
usseer. The informaticn may be piven as subject to future contingencics. Il the smoune ¢ 32
exgzenditure it not krown, furaish an estimate and check the box to the left of the timate.
Tronsfer Ageat's Fest . ettt b e dastsparnese e seas oS

Prinzing snd Exgraving Conts ..

Leza Foox —

.......... e s ¥ 1,000,

SO -+ 4.000,

....m % 1,000,000,

Azounting Fess onnernne

Expirerring Fott e s areesase

Sles Comminsions {spesify Haders’ fers weparatety)

Oiher Exgrnzes (idanmtify) cs

f 1T .- " SOOI .« b I .1 4L 1 Y

avireeren presemERRALEEEEELireEEiE Ay RRT Y
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Eaterthe difference between the aggregate offerng price given in respoase to Pant C - Ques-
tion 1 and rotal expenses furnished in response o Part C - Question 4.a. This difference is the
*adjusted gross proceeds to the issuer.* $ 38,993,000,

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 amouni for any se 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 ivsuer set forth in response to Part C- Question 4.b above.

Payments to
cers, .
Duecvors, & Paymeniz To
Afliliates Oxhers
Salaries and Fees - xS 187,500, @S 374,000.
Purchase of real estate os Qs
Purchase, rental or leasing and installation of machinery and equipment os o3
Consirucriosn or leasing of plant buildings and Gcilities — D3 os
Acquisition of other businesses (inchuding the valuz of securities involved in this
offering that may be used in exchange for the assevs or securities of another issuer
pursuant to a merger) S os os
Repayment of indebtedness . — O$ (w}
Working capital e @Y 98,421,500, O3
Onber [specify): (wH] (m}]
(m}] o3

Columa Toals .......... MY 98.621,000. @S 374,000,
Total Paymems Listed (column totals added) . ®S 28,393,000,

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. i this notice is filed under Rule 503, the
F IFY: itsuer 10 furnish 1o the U.S. Securties and Exchange Commision, upon written

foUowinﬁgignamre constitutes an undertaking by

request of ins seaff, the information fumishcdia the issuer to any non-accredited investor pursuznt to paragraph (5)(?) of Rule 502.
Lssuer (Print or Type) : N S , : Date 6/

D & A Domeatic fmall Cap Pund I1II, L.P. W ]}/ ! ;
Name of Signer (Print or Type) Tisle of Signer (Print or Type)

Chris L. Maacham Bxecutive VP of the GP

ATTENTION

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

Sof B SEC 1972 12:97)

CopugmC 997 Bus Sy LS irp  Hettrorg Fovan Owye




E.STATE SIGNATURE

1. ls any party described in 17 CFR 230.252(c), {d), {r) or () presenly subject to any of the disqualification provisions Es l;o

o1 -

See Appendix, Column 5, for state response.

2. The undensigned issuer hereby undenakes to furaish o any stte sdministrator of any state in which this notice is filed, a
notice on Form D (17 CFR 239.50C) ar such times as required by state law:.

3. The undersigned issver herehy undenakes to furnith o the state administrators, upon wrinten request, information fumnished
by the issuer 10 offerees.

4. The undersigned issuer rtir:smu_tlm the isyoer is familiar with the conditions that must be satisfied ta be entitled 10 the

Uniform limited Offenog Exemption (ULOE) of the state in which this notice is filed and understands thar the issuer claiming
the availabiliry of this exemption has the burden of establishing that these conditions have been satisfed.

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by
the vadersigned duly authonzed person.

Issaer (Print or Type) _ Signature Date
D & A Domastic Small Cap Pund III, L.P. %W é//’/ﬁ?

Name (Print or Type) Title (Print or Type)
Chris L. Msacham Executive VP of the GF
Imtreetion:

Prinz the name and title of the signiag represeatative under his signature for the state portion of this form. One copy of every aotice
on Form D mus_be maavally npu&. Any copies not manually signed must be photocopies of the manually signed copy or bear
typed or printed signatures.
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APPENDIX

[y

2 3 4 5
Disquadification
Type of Secunty under Stze ULCE
Tntend to sell and aggregate - (if yes, attach
t6 nonaceredited|  offering price Type of investor and explanation of
investors in State|  offered in state amount purchased in State waiver geanted)
{Parx B-lem 1) (Pare Cltem 1) {Pan C-lrem 2) {Part E-leem 1)
Partnership Number of Number of
Tatesests Accredited Non-Accredited
State| Yes No 100,060, 900, lavestors Amount Investors Amount Yes No
AL
AKX
AZ
AR
CA x . 57 430,253,127 x
Cco
ct x x
DE
DC x x
L x x
Ca
HI
D
IL
IN
1A x x
KS x x
KY
LA
ME x x
MD x x
MA x x
Ml x x
MN
MS
MO
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APPENDIX

1 2 3 4 5
Disqualifieation
Type of Security under Stazte ULOE
Intend ro sell and aggregate (f yer, atach
10 non-accredited]  offering price Type of investor and explanarion of
investors in State|  offered in state amount purchased in State waver granted)
(Parx B-ltem 1) (Part Coltem 1) Pan Cltem ) (Part E-ltem 1)
:““'"'“'9 Number of Number of [
prerosta Accredited Noa-Accredited )
State| Yes No 100, 000, 000, Investors Amount Investors Amount Yes No
MT
NE
NV
NH
NJ
NM
NY
NC x x
ND
OH
oK |
OR
(.
RI x X
- sc
sD
™
T % x
uT x x
vT
VA x x
WA
wv
wi
wY
PR

fofs
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