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SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Micro Partners, LP Limited Partnership Interests

Filing Under (Check box(es) that apply): O Rule504 [ Rule 505 Rule 506 [ Section 4(6) X ULOE

Type of Filing: New Filing 0 Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer D check if this is an amendment and name has changed, and indicate change.)

Micro Partners, LP / £

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
400 Springhill Circle, El Paso, Texas 79912 915) 532-4519

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

Brief Description of Business
Own and Operate a hotel
Type of Business Organization

O corporation X limited partnership, already formed
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 J 2 ! ro ] 2 ] Actual 0 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 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 pririted 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 netice 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. This notice shall

-i. 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.
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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; 4
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or xﬁore 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

s Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Southwest Micro Management, LLC

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

400 Springhill Circle, El Paso, Texas 79912

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

Full Name (Last name first, if individual)

Berg, Tanny

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

400 Springhill Circle, El Paso, Texas 79912

Check Box(es) that Apply: X' Promoter X Beneficial Owner {0 Executive Officer {0 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Cane, Richard

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

6333 Natalicio, El Paso, Texas 79912

Check Box(es) that Apply: X Promoter X Beneficia} Owner [0 Executive Officer ODirector O General and/or
Managing Partner

Full Name (Last name first, if individual)

James, Frank

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

700West Paisano, El Paso, Texas 79901

Check Box(es) that Apply: 00 Promoter X Beneficial Owner O Executive Officer ODirector ' General and/or
Managing Partner

Full Name (Last name first, if individual)

Chayes, Leah Berg

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

845 Rosinante, El Paso, Texas 79922

Check Box(es) that Apply: O Promoter X Beneficial Owner O Executive Officer O Director {1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Daniels, David

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

19 Cielo Vista, Anthony, NM 88021

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

Full Name (Last name first, if individual)

Lane, John F.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 Regan, El Paso, Texas 79903

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFZICATION DATA,

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mbre‘ 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 paﬁnership issuers; and

e Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Schaffer, Michael G.

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

1800 N. Mesa, Suite 200, El Paso, Texas 79912

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

Full Name (Last name first, if individual)

Gluck, Brion

Business or Residence Address (Number and Street, City, State, Zip Code)
1800 N. Mesa, Suite 200, El Paso, Texas 79912

Check Box(es) that Apply: Promoter X Beneficial Owner O Executive Officer D Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer ODirector [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter Beneficial Owner 0 Executive Cfficer O Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter Beneficial Cwner J Executive Officer U Director [ General and/or
: Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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? ......7..cccccconnee. SR e e s O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...c..c..cccovvviiieninicnnn, s OO $13,500
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UMIL? .......c.ccoiiiiiiiiiiiicie ittt ettt O X

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 persen 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)

None

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 States) ......... e e O An States
[AL}  [AK}  [AZ]  [AR}]  [CA] [CO} [CT]  [DE]  [DC]  [FL] [GA]  [H]) [iD]
(IL) [IN] (1A] [KS] [KY]  [LA]  [ME]  [MD} [MA] [M]] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]

[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] (WA}  [WV] [wI [WY] [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 States)........oveceriiernienrnermreeeriaeseienriesterenreesscssnseees ................. ..................................................... D All States
[AL] [AK] [AZ] [AR] [CA] [CO] {CT] {DE] (bC]  [FL) [GA] (HI} (ID]
(IL] [IN] [1A] (KS) [KY] [LA] [ME] [MD] [MA] [M]] [MN]  [MS] (MO]

(MT]  [NE] [NV] (NH] NJ] (NM]  [NY]  [NC] [ND] [OH] (OK] {OR] [PA]
(RI] [SC] [SD] [TN] [TX] _[UT] (V13 [VA] [(WA] (WV] W] [Wy] [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 STAES).........coiieriiierieiiee et e be e sa et eae e s cesesae e erin e D All States
{AL] [(AK] [AZ] [AR] [CA] [CO] [CT] [DE] - ([DC] (FL) [GA] [HI] {ID]
i) (IN] (1] (KS] (KY] (LA] {ME]} [MD}  [MA]  [M]] [MN]  [MS] {MQ]

[MT]  [NE] [NV] (NH] (NJ] INM]  [NY] [NC] [ND] (OH] [OK] [OR] [PA]
[RI] {5C) [SD] [TN] (TX] v 1] [VA] (WA]  [Wv] [w] [WY] [PR]

(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 securities offered for exchange and already exchanged. :

. Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL...o.ciririreeriicrr et em et ca e e bR e e R e R bbbttt ) 3
BQUILY coocnrie et s s8R e e b e b et et eh s $ 3
O Common [ preferred
Convertible Securities (including WAITANLS) .....cccoiovericimrinieieininiri s ceser e searren TR S . $
PATNETSIUP INETESES «ovv..cvvvveericerarivisessinsssecesseesse s eaesssscese s s es s sesss s sens s st rebsrcs s saes R $135,000 $135,000
OhEr (SPECITY! ottt et b st cona e et e s $ 3
TOtAL. e vttt $ $
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.” '
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILE INVESIOIS .. .cviicviitieiieeei i ss e breete e b s eebe s sabbeseeeseeaesanseseessteeseeres et ee st e bsarssestsanbssrneenrasenesonees snnseseersesneianes 4 $135,000
INON-CCTEAIEA INVESIOTS ....vcrvverrieieiiee s arsee i erie ettt sna s s s e b sttt n e ss e s s asssasarennerescans $
Total (for filings under Rule 504 0nLY) ....c..oooiiiiiiieinei ettt ettt s e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 1.
o Dollar Amount
Type of offering . Type of Security Sold
RUIE 505 ...ttt e b bbb bbb Rt bbbt s as R R 3
REGUILION A ..eooieieeiriciresire sttt a bbb bbb sa e s b b2 be s e bt b ab st sb s e sanr e s et $
RUIE S04 ..o cccersiecssoe oot issss e nmsses s s vt $
TOAL..evv it ceiecietecte ettt ae s et eb bt be e e be ekt e bt bbbt e b e e bbbt b s S bebe e be st bbb saeneten R benEs $
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.
Transfer AZENt'S FEES.......oiiiiiiir i e e 0 s
Printing and ENGLAVING COSS ...........c..c..vuiecrmternmsiniesiesssinssisssssassssssesssssessssssessensssssssssssssiossnsones et e — g s
LAl FEES.....cctot ittt ettt ceea e bbb eie et ek b bbbt e e £t b b en s R aE R A A€ b bk R e eH b e b et ek Se ek b et b bttt en bbbt aes X 33 ,000
Accounting FOES .o eeerresersseesesesess b1 ee oo ARt et eeses oo e e o s
Engineering FEES .......cociimiiiiiimicrrcnt e sns s e et bt O s
Sales Commissions (specify finders’ fees scparate]y) ....... SO SRUTOSUOTUON o s
Other EXPENSES (HANUEY) _..ovvrreeoreerersseeeesesecroseesescosesecsreesseesseseeseesseosssesoeessoeenessesoeeesseensse e R O s
TOMAL  ooveeescemereeeessseeer s s8R et X $3,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE GF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 : $132,000
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross :
PTOCEEAS 10 thE ISSUET. ... i iotieri e e et et e et e sea st traseebas bt ar et ereesabes b ses s raessetesaet e s saabesean st anseseans

S. 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, and Payments

Affiliates to Others
SA1ATIES BNA FEES ....veuieiieieiet ettt et a e s b p b e sttt b s ae e e b ket st es et O s 0 s
PUTChASE OF TEAI ES1ALE ... oo ccrriritrie e tsvvaniseris s s st esesosiasosiasasssaseassssssssasisssrassmsnssnsisasiscsssas 0 s s
Purchase, rental or leasing and installation of machinery and equipment ............cccocovceninnicnc e O s O s
Construction or leasing of plant buildings and facilities .......c...ccovrerrircnieiinncicr e 0 s O s
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) ............cccoeeee -0 s Os
Repayment of indebtedness ........covvovicemirniniereessse ettt ses e beseoe s 0 s Os
WOTKING CAPIAL ....oovvvveeeoosneeseveveeees oo sseeesoseeesessseees e sstoesse s esesess s seessessemses e sesersesnsseseseeserne soesssssees O s O $132.000
OLhEr (SPECITY): ..oovnieceririrrieciiri ettt e b e ban e seb bbb as s et s rnsnsnnneas -0 s Os
COlUMIN TOLALS ...ttt et reb e bbb ane bbb nsenes e O s Os
Total Payments Listed (column totals added) ............coeiiiiininiicicc e et O $132,000

D. FEDERAL SIGNATURE

The issuer has duly cased 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 fumnished by the issuer to
any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) ’Signmuk Date
Micro Partners, LP \‘\_._ -

February 4, 2005

By: Southwest Micro Management, LLC, General
Partner

Name of Signer (Print or Type) \

Tanny Berg

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

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?....... e O X

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 undentakes 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 avallablhty 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 : Date
Micro Partners, LP February 4, 2005

By: Micro Management, LLC, General Partner

Name (Print or Type) Title (Print or Type)
Tanny Berg President
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.
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APPENDIX

Intend to sell
o non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

Yes No

CA

Cco

DE

MD

MA

MI

MN

MS

MO

MT

NE

NV

NH

NJ
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

Yes No

NM

NC

ND

OH

OK

OR

PA

sC

SD

g

PR
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(Rev. 11/98)

FORM K NOTICE OF CLAIM OF EXEMPTION
UNDER SECTION 58-13B-27K. NMSA 1978
(To be completed by non-New Mexico entities only)

TO: DIRECTOR, SECURITIES DIVISION STATE OF NEW MEXICO

Notice is hereby given that the undersigned Company (corporation, limited partnership, limited liability company or
limited liability partnership) and claiming the exemption afforded by Section 58-13B-27K, NMSA 1978, intends to
avail itself of said exemption with respect to offers and sales of its securities as hereinafter set forth. In support
therefore, it submits the following information and exhibits:

I. GENERAL INFORMATION

A. Name and mailing address of company.

Southwest Micro Partners, LP

400Springhill Circle
El Paso, Texas 79912

B. Type of entity (corporation, limited partnership, limited liability company, limited liability partnership or other).
Limited Partnership -
C. Date and place of creation (incorporation, organization, filing or date of partnership agreement).

Formed “February 13, 2002 in Texas

D. Term of entity (if applicable).

Until December 31, 2076

E. Purpose or investment objective of business.

To own and operate a hotel in El Paso, Texas

F. Address where books and records, stock certificates or capital accounts are kept and by whom.
400Springhill Circle

El Paso, Texas 79912

Tanny Berg

G. Estimated number of persons to whom offers will be made.

Four, one of whom lives in New Mexico

H. Number of current security holders.

Six

1. Name and address of each person who will be effecting or attempting to effect sales of securities.

Tanny Berg Richard Cane
400Springhill Circle 6333 Natalicio
El Paso, Texas 79912: El Paso, Texas 79912

2009635.1



II. GOVERNING INSTRUMENTS

Attach a copy of the Articles of Incorporation, Articles of Organization, R‘egistration of Limited Liability Partnership,
Certificate of Limited Partnership or other instruments of creation of the Company, including all amendments.

II.REPRESENTATIONS

The undersigned represents:

1.That the number of security holders will not in consequence of any sale made under the exemptlon afforded by
Section 58-13B-27K exceed twenty five.

2. That sales have been and will be made only to buyers believed to be purchasing for investment.

3. That no commissions or other remunerations have been, are being, or will be paid or given, directly or indirectly, for

solicit prospective buyer except to broker dealers and sales representatives licensed pursuant to the New Mexico
Securities Act of 1986.

4. That neither news releases, advertisements in newspapers, radio, television nor any other form of public advertising
will be used in any manner to contact prospective buyers.

5. That it understands that acceptance of this notice filing does not constitute approval or recommendation by the
Director of the Securities Division of the securities to be issued and sold.

6. That the promoters and persons listed under paragraph II, above, understand the provisions of Section 58-13B-30,
New Mexico Securities Act of 1986, which states that in connection with the offer to sell, sale, offer to purchase or
purchase of a security, a person shall not, directly or indirectly employ any device, or artifice to defraud; make an
untrue statement of a material fact where such an omission would be misleading; or engage in an act, practice or course
of business which operates or would operate as a fraud or deceit upon a person.

Date: February 4, 2005

Micro EP Partners, LP

...By: Southwest Mi
\\y > /M

gement, LL.C
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