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UNITED STATES

' 0
SECURITIES AND EXCHANGE COMMISSION OMB Nm:bﬁmov:zlaw 7
Washington, D.C. 20549 Expires: ) 076
Estimated avarage burden
FORM D hours perresponse. . ..., 16.00

NOTICE OF SALE OF SECURITIES A

5.8 o tiumen e curron [N

Name of Offeri \\;{@’chcck if this i's ap amendment and name has changed, and indicate change.) 06042054
FGG-Telfalr Devalépment Fund |

ya Va
Piling Under (Check box(es) that apply).~ [ Rule 504 [7] Rule 505 [7] Rute 506 [7] Scction 4(6) (V) ULOE
Type of Filing: [ New Filing Amendment

A. BASIC IDENTIFICATION DATA

1. Tnger the information requested about the issver

Nam¢ of Issuce (C] cheek if this is sn amendment and name has changed, and indicate chango,)

FGG-Telfair Development Fund (, LLC /s

Address of Executive Offices (Number and Street, City; State, Zip Code) Telephone Number (Including Area Cade)
Address of Principal Busincss Operations {Number gnd Street, Clry, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Bricf Desesiption of Business .

Ve
/ PR ATy 7

Type of Business Orgsnization e TS USWW&E‘D Wy

(O corporation [J limited partnership, already formed .~ [] othsr (please specify): W{"?

business trust limjted partnership, to be formed.- S S e
g D timiede ibakici L2557
" Mondl Yeat
Actual or Estimated Date of Incorporation of Organization: [ ] [T ] [JActuat [ Estimated /T H@Dﬂ@@m
furisdiction of Incorporation or Otganization: (Entes two-letter U.S. Posta! Service abbreviation (or State: FJNAN@? M
CN for Canada; FN for other foseign jurisdiction) “

GENERAL INSTRUCTIONS
Federal:
Who Must File: Allissuers making an offering of securities in reliance on ap cxernption under Regulation D or Section 4(6). 17 CFR 230,501 ctseq. o 1SU.S.C.
774(6).

When To File: A ootice must be filed no later than 15 days after the first sale of securities in the offering. A notice i5 deemed filed with the U.5. Securities
and Exchange Commission (SEC) on the carticr of the date it is received by the SEC at the address given below or, if received at that address ater-the date on
which it is doe. on the date it was mailed by United States registered or certified mail 10 that address.

Where To File: U.S. Securities and Exchenge Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Coples 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
photetopics of the manually signed copy or bear typed or printcd signatures.

Information Required: A new filing must contain alt informatian requested. Amendments necd 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 previousty supplicd in Parts A and B. Part E and the Appendix nccd
not be filed with the 5KC.

Fiting Fea: There is no federal filing fee.

State:

This notice shall be used (o indicate retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this foom. Jssuers relying on ULOE must {ile a scparate notice with the Securitics Administrator in each state where sales
are 1o be, or have been made. I3 state requires the payment of a fee as a precondition to the claim for the excmption, a fee in the proper amount shali
accompany this form. This notice shall be filed in the appropriate states ip accordance with state Jaw. The Appendix to the notice constitutes a part of
this noticc and must be completed.

ATTENTION
Failure 10 file notice in the appropriate states will not result in a loss of the {ederal exemption. Gonversely, failure to file the

appropriate lederal notice will not tesull in a logs of an available stale exemplion unless such exemption is predictated on the
filing of 2 federal notice.

Persons who respond to the collaction of information contained in this form ara not
SEC 1972 (6-02) requited to respond uniess the form displays a currently valid OMB control number. 1 of 9
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1. Has the issucr sold, or does the Issucr intend to seil, to noa-aceredited investors in this offering?..........<..,.........‘;'.... E& g
Answer also in Appendix, Coluron 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any IDQIVIAUAI? v s erecreeenen, §_202000.00

‘ Yes No

3. Does the offering permit joint ownership of & Single UNIT ... cnivmiii v carrestisies e tessaes s s ssossatsestmcseeseees s esares

Enter the information requested for ench person who has been or will be paid or given, dircetly or indirectly, any
commission or similer remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifs person to be listed is an associated person or agent of 8 broker or dealer rcglstcrcd with the SEC and/or with a state
or states, list the name of the broker or deaJer. 1f 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 oaly.

Full Name (Last name firsl, if individval)
Berthel Fisher Company

Business or Residence Address (Number and Street, City, State, Zip Code)
701 Toma Street, Bidg B, Marion, 1A 52302
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “AD States” or check individUal SEATES) ....covtmiiccrmmmierie s corsinies e e sosarstes somseos sas sessestas s e seesstaseesmssmss soea Al States

[en (D] (a1}
(] X @A ®a) My MY
(NH] M @Y (e12])
5DJ x WY
Full Name (Last name first, if individual)
Private Equity Group

Business or Residence Address (Number and Street, City, State, Zip Code)
* 1216 Suncast Lane, E! Dorado Hills, CA 95762

Name of Associated Broker or Dealer

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

(Check “All States” or thetk iINdiVIAUAT STALEE) .oc.ecrairenriceiier o evsierrsssaneceonsacsorrssssceserseeransnts All States

Bf] Ak [AZ)] (W (€A Ko € ®E Bg [F G4 HE) 0o
Ksl- [KY] TA] ME ™Mb MA M N MSI @O
M1 M § Y M M N [ D O Ok OBJd k3
] D ED) D M A WA v W &

Full Name (Last name (irst, i individual)
FGG, INC., dbs First Guardlan Group

Business or Residence Address (Number and Street, City, State, Zip Code),
100 Century Center Court Suite 503, Sen Jose, CA 95112
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) ... All States

28 o o o)
M (ME] N (MS)
K]
(RD) ] v ER

b3

{Use blank sheet, or copy and use addmonal capics of this sheet, as nccessary.)

3af9
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B. Information about Offering -- Response to #4, pg. 3 Contd.

Private Equity Group

1333 Second Street

Suite 600

Santa Monica, CA 20401

Direct Capital Securities, Inc

Has Soficited or Intends to Solicit in All States

Bak, Linda

1216 Suncast Lane

Suite 2

El Dorado Hills, CA 95762

Private Equity Group

Has Sclicited or Intends to Solicit in Al States

Bennet, Doug

3310 Mesa Way

Suite 101

Lawrence, KS 66049

Berthe! Fisher & Company Financial Services, Inc.
Has Solicited or Intends to Solicit in Al States

Dorn, Pete

12345 University Ave,

Suite 304

Clive, IA 50325

Berthel Fisher & Company Financial Services, Inc.
Has Solicited or Intends to Solicit in All States



e e e P W T L -7 e ¥t VT 'l Vamtwf =YY N e

LA it

3.

4

Coter the aggregate of¥ering price of securities included in this offering and the total smount already
sold. Enter “0” if the apswer 15 “none™ or “zero.” If the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offcred for exchange and
ajready exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
U SOE J.c s 0.00
BQUILY et e cim e e e e st e et s e e § 0.00 $_0.00
P ¥

O Common [} Preferred 0.00 0.00
Convertible Securities (including Wamranis) ...........coewmmms s e O T $
Partnership Interests ................... e sttt $,_ 0-00 §_0.00

Other (Specify Llrmled L|ab|my Company Interesxs .. ¢ 8,000,000.00

¢ 7.028,371.90

Total ., ¢ 6,000,000.00

§ 7,028,371.90

Answer also in Appcndxx Column 3, lfﬁlmg under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securitizs in this
olfcring and the aggregailc dollar amounts of their purchases. For offcrings under Ruje 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer js “none” or “2zero.”

Appregate
Number Dollar Amount
Investors of Purchases
ACETEAITEA TAVESIOTS ....oovvv v rctre st e iae s enesms e nss s ss s s sst et st ennesenes .70 $_7.028.371.80
Non-accredited Investors .. RPN . 0 s_0.00
Total (for filings uader Rue 504 only) . $
Answer also in Appendix, Column 4, if filing under ULOE.
1fthis filing is for an offering under Rule 504 or 5035, enter the information requested for all securities
sold by the issucr, to date, in offerings of the types indiceted, in the twelve (12) montbs prior to the
first sale of securitics in this offering. Classify securitics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ottt et ettt st et e e i $_0.00
RegUlalion A ... e e e §_0.00
RUIE S04 1.1 thiits et st e b e e b0 100408 4 bt b s_0.00
TOIAL ..ottt e e et e e b e et ettt e e $_0.00
a. Furnish a staterent of all expenses in connection with the issuance and distribution of the
sccuritics in this offcring. Excludc amounts relating solely to organization expenscs of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure js
not known, furnish an estimate and check the box to the Jeft of the estimate,
TOANSTEE ARBNLS FRES oo ettt e tas e s e ea e s s s et e $ 000
Prnting 809 ENBIBVIIE COSS . covuvuoeeireeeeeiensiins s eers et iaas st e ss a1t on e gt st b es st sess st ees s st enaree O ¢ 0.00
L g8l FOos i i it issmsonimeessnssinnen o s 37,500.00
ACCOURTING FES ...ooceve v scrnseserrescrns e semssmssssssess s s sres e mensrssasrsnessessenenecon. () 9_r919-00
EDRINEEINE FEBS oo s s s s e e s e s s e ey 0 $ 0.00
Sales Commissions (specify finders’ fees sepacately) ... 0 s 438.443.93
O s 203,603.19
[ §_684.462.12
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b.  Enter the difference between the aggregale offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PFOCEEAS 10 BRE TSSUOE.” ..o oottt et et mecr e s s e s et b st r e

5. Indicaie below the amount of the adjusled gross proceed to the issusr used or proposed tg 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 lcft 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.

s 7,315,537.88

Payments to
Officers,

Directors, & Payments to

Affiliates Others
SATAPIES BN TEES ...vvvcovvrerreei e o evseess e e sve 28 o1 4 £ £ R [5_0.00 [$_0.00
PUTCHESE OF 1881 ESIALE ...c.c..occccovrc st ssssrscnsmnsescnnessssntsssessensscssosissresss e sisevessns | $_0-00 0s_0.00
Purchase, rental or leesing and installation of machinery
BN CQUIDINENL it s s esn b s o e b s ans s s st s nnon [ 0.00 Os 0.00
Construction or Jeasing of plant buildings and facilities ... [1 8 0.00 s 0.00
Acquisition of other businesses (including the value of secucities involved in this
offering that may be used in exchange for the assets or securities of angther 0
ISSUCT PUFSUANE 80 8 IMCFZET) .ooeivieinii et it s s s st sbbacnsss bt s atsans s nenns ] 9 0.00 0os 0.00
Repayment 0f IndebIedNess ... i ecminriminssms e oo mssen s sesassesnnos ) B 0.00 Os 0.00
WOLKING CAPIBL. oo.cvveieiioisctetmissssisaamss st issssssssesessenrs s ssscsers et essrecscconssnassencssssensenssonnecs ] $_0-00 s 000
Other (specify): Acquisition of Pamisrship Interests of Hwy 6 & 90 Ltd., a Texas 0s_0.00 ¢ 7.315570.66

limited partnership

Os 0.00

7)s.7.315570.66

g 7,.315,670.66

Theissuer has duly caused thisnotice to be signed by the undersigned duly authorized person. 1fthisnotice is filed under Rule 503, the following
signature constitutes an underteking by the issuer to furnish to the U.S, Securitics and Exchange Commission, upon written sequest of its staff,
the information furnished by the issuer to any non-accredited investor pursuant 10 paragraph (b)(2) of Rule 502.

Date
7-7-06

Issuer (Print or Type) Signature b
FGG-Tetfair Development Fund |, LLC ¢§a////c

Name of Signer (Print or Type) Title of Signer (Print or Type)

D iN 2514 GU-D{‘& Managing Membar

ATTENTION

Intentional misstateameants or omissions of fact constitute federal criminal violations. (See 18 U.8.C. 1001.)

50f9
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1. Js'any party described in 17 CFR 230.262 prcscnlly Subjcct to any of the dtsquahﬁcatlon Yes No
provisions of sueh role? ... PRI K

See Appendix, Colump S, for state response.

2. Thcundersigned issuer hereby undertakes to furnish to any statc administrator of any state in which this notice is filcd a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned igsuer herchy undertakes to furnish to the state adminiateators, upon weitten request, information furnished by the
issucr to offerees,

4. The undersigned issucr 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 exemprion 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 avthorjzed person,

VN
Issuer (Print or Type) Signature
FGG-Telfair Development Fund I, LLC ‘ / iL
Name (Print or Typn) Title (Print or Typ¥) ~

(:D i ?/Sh “(0{'6' Managing Member

Date
7-7-06

Instruction:

Print the name and title of the signing represcntative under his signature for the state portion of this form. Onc copy of cvery noticc on Form
D must be manually signed.  Any copies not snanually signed must be photocopies of the manually signed copy ot bear typed or printed
signaturcs.

60of 9
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Disqualification
Type of security under State ULOE
Intend to sejl and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
jnvestors in State offered ip state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-tem }) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investars Amount Yes No
AL I x
AK |l x JLLCInterests 1 $100,000.00 0 $0.00
AZ x
AR I
; | LLC Interests 60 $6,265,871 0 $0.00
LLC interests 1 $62,500.00| 0 $0.00
GA L P
HI1 .
D e | .
L X | LLC Interests 3 $100,000.00 ¢ $0.00 1
LLC Interests 2 $200,000.00 $0.00 { x

™D | T
MA i
M|l x

Ms w“"i x Ml

7of9
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Intend to sell
10 non-accredjted
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offercd in state
{Part C-ltem 1)

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

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

Nomber of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO iox {| LLC Interasts 1 $100,000.04 0 $0.00 x
MT i x
ud T
; ;
wvi il x| ucCintenssts 2 $200,000.04 0 $0.00

NH

|~

NI

NM

NY

+

NCy

ORJLW ol

,7
2

0K

OR

d e ix (] x [l

PA

RI

I |
x| x|
]

e —— -

: ;
s

; ..

i .

4 .

—  ——

' f

— o

i

l i :

1 : :
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Intepd to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered i state
(Part C-ltem 1}

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

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver pranted)
(PartE-Tiem ))

Number of Nuroher of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
) 3 3
wY I x j
[t 7
PR ] x r ;
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