UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

et

/r‘( T i Washington, D.C.20549
‘/ KRe ' FORM D
b 29 L0u7 NOTICE OF SALE OF SECURITIES
NI PURSUANT TO REGULATION D
N SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

)129738

OMB APPROVAL
OMB Number: 3235-0076

Expires: April 30,2008
Estimated average burden
hours per response......... 16.00

SEC USE ONLY
Prefix

senal

DATE RECEIVED

I I

Name of Oering {|_] Gheck i this is an amendment and name Ras changed, and indicate change.)
D&A U.S. Large Cap Value Fund lll, L.P.

TFiing under{Check box(es) that apply):

D rule 504
Type of Fiting: [[] NewFiling

D Rule 505 E] Rute Hb
E] Amendment

E]_S_ecuon 4{6) H ULOE

A_BASIC IDENTIFICATION DATA

T Enier the information requested aboul the issuer

Name of [ssuer{ [X] Check iT this is an amendment and name has changed, and indicate change.}
D&A U.S. Large Cap Value Fund il L.P.

HERELTAAI

07077531

Address of Executive Offices {Number and Street, City State Zip Code)
10251 Vista Sorrento Parkway Sulte 200 San Diego CA 92121

Tetephone Num.
619-308-9700

Address of Principal Business Operations (if different from Executive Offices)
(Number and Street,City,State,Zip Code)

Telephone Number({Including Area Code}

Brief Description of Business:

A California iimited partnership organized to invest primarely in equities, bonds and cash.

Type of Business Organization
D corporation
E! business trust

m limited partnership, already formed D other (pleasa specify):

T3y &

D limited partnership, to be formed

MONTH  YEAR THOMS Oy
Actual or Estimated Date of Incorporation or Qiganizalion: m [T} E(] Actual D Estimated HNANC[AL

Jurisdiction of Incomporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state: EE
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

FEDERAL:
Who Must File: All i

ing an offering of securities in retiance cn zn axemption under Regulation D or Section 4{8), 17 CFR 230.501 et seq. or 15 U.8.C 77 a(6).

Whea to File: A notice must be ffed no fater than £5 days after the first sals of sacurities In the offering. A notics is desmed flled with the U.S. Securitiss and Exchangs Commision (SEC)
on the sartiar of the dats it s recaived by the SEC at the acdress given below or, if received at that address after the date on which it is dus, on the date It was mailed by United States
registarad or certifiad mail to that address.

Whora to Fils: 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 filsd with the SEC, ons of which must be manually signed. Any Copiss not fly signed must bs ph iss of the (ly
signed copy or bear typsd or printed signatures. ’

Information Required: A new filing must in #ll infor g d. A nents naed onty raport the name of the issusr and offering, any changes thereto, the information
reguasted in Part C, and any rigl changes from tha infi tion previously supplisd in Parts A and B. Part € and Appendix need not be fliad with the SEC.

Fliing Fea: Thare iz no fedecal filing fes.

State: ‘

Thiy notics shall bs used to indicat on the Unij Limitsd Offaring Exemption {ULOE) for sales of securities in thoss states that have adopted ULGE and that havs adopted this

form. Issusrs relying on ULOE must fils 3 separats notice with the Securities Administrator in aach state whes sales ars to be, or have been Mads. (I a Stats requires the payment of a fes
a precondition to the claim for the exemption, a fes in the propar amount shall accompany this form, This notics shall be filled in the appropriats states In sctordance with state law. Tha
2ppendix to the notics constitutes a part of this natice and must be complated.

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 exemgtion uniess 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
raquired to respond unless the form displays a currently valid OMB control number
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A.BASIC IDENTIFICATION DATA
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%
aor more of a class of equity securities of the issuefr;

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

iv. Each ganeral and managing partner of partnership issuers.

Check Box(es) that apply: [ }Promater [} Beneficial Owner [] Executive Officer [Joirector K] General and for
Managing Partner

Full Name{Last name first, if tndividual)

Dunham & Associates Securities, Inc.

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

10251 Vista Sorrento Parkway,Suite 200 San Dlego CA 92121

Check Box(es) that apply: D Promoter D Beneficial Owner E] Executive Officer [] Director D General and for
- Managing Partner

Full Name({Last name first, if individuat}

‘a

Dunham Jeffrey A

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 ) EIE).c-ecuﬁve Officer [] Director ] General and for
Managing Partner

Full Name(Last name first, if Individual)

Iverson Denisa

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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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? . ............. E l:]
Answer also in Appendix, Column 2, if filing under ULOE.
2 What is the minimum investment that will be accepted from any individual? ... .............. ... .. ... $ 250,000.00
Yes No
3. Does the offering permit joint ownership of asingle unit? .. ................ .. i & O
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.
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 Associated Broker or Dealer
H-Beck, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individual States) . ... ... S O an
States
Al O kO -z d RO cA 0 cod en O I[DE O pepad m O ,[GA] g m O ol O
i 0O s 8O a9 O KJ O KO 1A O el 0 [MO) O mad MmO MmO iMmsiO o1 O
Mo O ey 0 nviO mHO NGO (NMBER N O ING g wnoj0 s 0O kO3 ©er O PA O
R O sej0_(sopj0 o O [ 0O WO vn O [vA O walO pvi ) O w0 PRI O]

Full Name (Last name first, if individual)

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

Nama of Associated Broker or Dealer

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

(Check “All States” or check individual States) .. ........ ... oo O Al States
AL O w0 w2 g AR Qg [ca d [eopd O O w1 O wa@d m1 O pop O
oy g o QO i O K10 kO w0 O moig mald mn O O Msj O wop O
iMTITE mNel DD w1 O MO (GO MO N O N wo0d oM 0O ok O [©or O PA O
RE O (sc10 o0 oNO ™0 [uigd 0 O walO mwviO wi O w0 (pr] O

Full Name (Last name first, if individual)

Dunham and Associates Investment Counsel, inc.

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

10251 Vista Sorrento Parkway, Suite 200 San Diego CA 92121

Name of Associated Broker or Dealer

Dunham and Associates investment Counsel, Inc.

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

(Check “All States” or check individual States) . .. ... = L
States
(ALl B [AK] (AZ] (AR] [CA] ol (e O om0 e w1 O A d @y O (0] |
(1L} C myp O mMmNO Ms)]O imolE&

(NH] [NJ] a0 NviO e o0 eHO el erO rPA QO

O ;| 0 0
fN] B {1A] [E]] {KS] B [KY] ED] pAl O MEJ O MOl O {MA]
O O rNO . ma w0 vod valD wall 0 pw (] WD [PR] O

£l
M1 O [NE)
R0 [8C]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof8

C. CFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
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b. Enter the difference between the aggregate offering price given In response to Part C-
Question 1 and total expenses furmnished in response to Part C- Question 4.a. This difference Is

the "adjusted gross proceads 10 e ISBUBE. ... ittt st sasnsas $ $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, fumish 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, & Pavments to
Affillates A rare
Salanes and fBES......eicvi e cmere s rres D $ $430,000.00 EI $  $500,000.00
Purchase of ral @Sta1e......c.cccueveeereeeercenreneresereeeresssassesenes D $ $0.00 D $ $0.00
Purchase,rental or leasing and installation of machinery and equipment....... El $ 0 E:l $ $0.00
Construction or leasing of plant buildings and facilities................. EI $ $0.00 El $ $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 8 Merger).....connin E $ $0.00 E:l $ $0.00
Repayment of indebledness. .. ... creecenremeeernennesrsssssssssnnes E:l $ $0.00 EI $ $0.00
WOPKING CAPHAL.c.c.cucverererireeresreeaearesererssenssaensesarenssnsmsestesaaceeesasisn El $  $98,065,000.00 D $ $0.00
Other(specify):
........ E] $ $0.00 E] $ $0.00
COlUMN TOMBIS.....ouroierrrierarenesisss s srssrsssr s D $  $98,495,000.00 El $  $500,000.00
Total Payments Listed{column totals added)........cccooveveiiiiinirenninns D $ §98,995,000.00
D.FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duty 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 furmnished by the issuer to any non-accredited investor pursuant
to paragraph {b}(2) of Rule 502.
Issuer(Print or Type) Signature Date
D&A U.S. Large Cap Value Fund lll, L.P. / Wﬂ 5 u)/ Oq 27 @ 7
Name of Signer(Print or Type) L'Ijjfe of Signer{Print or Type)
Denise lverson Chief Financial Officer
ATTENTION
I Intantlonal misstatements or omisslons of fact censtituta federa! criminal violations. (See 18 U.S.C.1001.)
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1. Is any party described in 17 CFR 230.262 presently subject to any disqualification
Provisions of SUCK FUIBT ..ot I\flzs g)

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 Da 7
D&A U.S. Large Cap Value Fund Iil, L.P. / M 45 . 7- d
frust S o4-7

Name(Print or Type) (Iﬂ‘é(Pfint or Type)

Denise versen—————————— - - Chief Financial Officer

/—"'/_’/ - —_— s—

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.
A
=
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