wrr U LUUL Wo Ul (OUJJRNI T I - ¥ Wt e

FORM D ' UNITED STATES
SECURITIES AND EXCHANGE COMMISSION onE zMBbAP.PHOVAL
Washington, D.C. 20549 Expires‘_‘m e 32350076
Estimated average burden
FORM D hours perresponse, . ... 16.00

‘?%quICE OF SALE OF SECURITIES
. g5 RURSUANT TO REGULATION D,
. JuL £7 20 2 7 SECTION 4(6), AND/OR

. UN&E;QRM LIMITED OFFERING EXEMPTION
Name of Offering— ( ; éﬁéc&if ““,‘3,’3 nr\)’;'gm’éndmem and name has chenged, an'd indicate change.) 042 10 7

£GG-Tolfair Development-Fund |

o N\ ya /
Fifing Under (Check box(es) thal pp@ /A [ Rofe 504 [7] Ruje 505 [?] Rute 506 7] Scction 9(6) @ ULOE
Typeof Filing:  [T] New fiting ¥ Amendment

A. BASIC IDENTIFICATION DATA

V. Enter the information requested about the issyer

Namte of Issuer (D cheek if this is an amendment and name has chenged, and indicate change,)
FGG-Telfair Development Fund §, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inclyding Area Cade)
Address of Principal Business Operations (Number and Street, Cloy, State, Zip Code) Telephone Number (Including Arca Code)
(T different from Executive Offices)
Brief Deseription of Bugincss L Pt
-~ DDA A
} U d@U;iSSED

Type of Business Organization

{1 corporation D limited partnership, alrendy formed [OJ otbee (plense specify): a1 Aaem

[ business trust [] timited partnership, to be formed J UL A Zﬂ ‘5

Month Year ™
Actual or Estimated Date of Tncorporation or Ocganization. [ | D:] [JActval 7] Estimated ’gﬂ- g:t'} nwm@@ﬂ\ﬂ
Surisdiction of Incotporation or Otganization; (Enter two-letter U.S. Postal Service abbreviation for State: F i s AL
CN for Canada; FN fot other foreign jurisdiction) 00

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on ap cxemption under Regulation D or Section 4(6), 17 CFR 230,501 ctseq. o ISUS.C.
774(6).

When To File: A votice must be fted no later than |5 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 ensticr of the date itds received by (he SEC at the address given below or, if received ag that address after-the date o
which It is due, on the date it was mailed by United States registered or cectified mail to that sddress.

Whers To File: U.S. Securities and Exchange Commission, 450 Fifth Sureet, N.W., Washington, D.C. 20549,

Coples Required: Five (5) copies of this notice must be filed with the SEC, ane of which must ke manuslly signed, Any caples not manually signed must be
photacopics of the manually signed copy or bear typed or printed signatures.

Infermation Required: A new filing mus! contain alt information requested, Amendments need only repont the name of the issuer and offesing, any changes
thereto, the information reguested in Part C, and any matetial chenges from the information previously supplied in Parts A and B. Part E «nd the Appendix nccd
aot be filed with the SEC.

Filing Fea: There iy no federal filing fee.

State:

This notice shal! be vsed to indicate reliance on the Uniform Limited Osfering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopled this foom. Jssuers retying an ULOE must file a separate notice with the Securitics Adwinistrutor in each state where sales
are to be, or have been made. If & state requires the payment of  fee as a precondition to the claim for the excmption, a fee ip the proper amount shali
accompany this form. This notice shail be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part af
this noticc and must be completed,

ATTENTION
Failure Yo file notice in the appropriate states will not result in a foss of the federal exemption. Gonversely, failure to lile the
apprapriate ledera) notice will not result in 2 loss of an available state exemption upless such exemption is predictated on the
filing o! 2 federal nolice.

Persons who respond to the collaction of information contained in {his form ara not
SEC 1972 (6-02) required 1o respond uniess the form displays a currently valid OMB control numbar. 1of9
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1. Has the issuer sold, or does the Issuer intend 1o sel, o non-aceredited investors in this offertng? .oceeoveerenvvirens oo

LB ®
Answer also in Appendix, Colwron 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any mdlvndual" $_50.000.00
Yes No
3. Does the offering permit joint ownership of @ SINELE BHMT .. ..o vuimnmointen e errsisnsaserisns covasetsasasseesssesissss sesbeseormasseesacssrons 4]
4. Enter the information requested for cach person wha has been or will be paid or given, directly or inditectly, any
tommission or simifar remuneration for solicitation of purchascrs in connection with sales of securities in the offering.
if'a person to be listed i3 an associated person or agent of s broker or deeles registered with the SEC andfor with a state
or states, list the mame of the broker or deajer. 1f more than five (5) persons to be listed are associated persons of such
a broker or deales, you may set forth the information for that broker or dealer only.
Full Name (Last name ficst, if individeal)
Borthel Fisher Company
Business or Residence Address (Number and Strect, City, State, Zip Cede)
701 Toma Street, Bidg B, Marion, 1A 52302
Name of Associated Broker or Desler
States in Which Person Listed Has Soljcited or Intends to Solicit Purchasers '
(Check “All States” or check individual SERES) .....ccvrmmimrcniiismitin o sesssetansssresescessatsssesesesesen ses e ) Al States
€1l (bC] 1)
kKy] [a M3 (MA) MQ)
NA) oM [V (ND)
kDl & B N X O O fa @ v o0 @1 8

Full Namec (Last name first, if individual)
Private Equity Group

’

Business of Residence Address (Number and Strect, City, State, Zip Codr)
- 1216 Suncast Lane, E} Dorado Hills, CA 95762 ‘

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited o Jntends to Solicit Purchasers
{Check “Atl States” or check individual States) .........

EAE (€a) (HO 0Oonl
(1] [Ms]
. M) (OK]
R ol B i) 753

Full Name (Last name (irs, if individoal)

FGG, INC., dba First Guardlan Group

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

100 Century Center Caurt Suite 503, San Jose, CA 95112

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicic Purchasers
(Check “All States™ or check individual States) ........... et ek ssteraes s ar A sea e ee e ere s All States
XY @\ (AD]
) [X5) {ME) YL
[NE] [cHl ([OK
R0 [ PR

(Use blank sheet, or copy and use additional capies of this shect, as necessary.)

<

J09




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

Private Equity Group

1333 Second Street

Suite 600

Santa Monica, CA 90401

Direct Capital Securities, Inc

Has Solicited 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 All States

Bennet, Doug

3310 Mesa Way

Suite 101

Lawrence, KS 66049

Berthel Fisher & Company Financial Setvices, Inc,
Has Solicited or Intends to Solicit in Afl States

Dorn, Pete

12345 University Ave,

Suite 304

Clive, IA 50325

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

TR

U7 LU



3.

4

Coter the aggregate offering price of securities included in this offering and the total emount already
sold. Enter “0” if the angwer is “none” or “zero.” If the transaction is an exchange offering, check
this box []and indicate in the columns below the aimounts of (he securities offered for exchange and

afready exchanged.

Aggregate Amount Already
Type of Secunty Offering Price Sold
Debt ..... .3 000 s 0.00
Equity e ey g e renes s 0.00 §_ 000
[ Common (7] Preferred

‘ o 0.00 0.00
Convertible Sccuritics (TACIIAI0G WAITANIS) .......c.oocvnrcceimiamiessssmrissinssssstssasssssisossssssresesssossas $__o 3
Partnership Tnterests .. cveemssssssssassassnnennnns $_0:-00 § 000

Other (Specify L‘““‘ed L‘a""“y C°’“Pa“v ‘”‘5’9‘-“5

_ g 8,000,000.00 ¢ 7,028,371.90

Total .. ST

g 6,000,000.00 ¢ 7,028,371.90

Answer glso in Appendlx Column 3, lfﬁhng under ULOE.

Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offcring and the aggrepale dollar amounts of their purchases. For offerings under Rule $04, indjeate
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 “zero.”

Appregate
Numbet Pollar Amount
Investors of Purchases

ACCIEAIEEA THVESIOTS ...ovvcves e e eae e s sec e veas s etssessessseeessonsessssoeessestsresamesssensessossenssenneeessrcen 10

¢ 7,028371.80

Non-accredited Investors .. et o b s b es e b asr s st st ent st b sstasnenrsotvresns | O

§ 0.00

Total (for filings LAder RUIE 504 00JY) i st sssssssssssasisson s sacssosens

$

Answer also in Appendix, Column 4, if filing under ULOE.

It this filing is for an offering under Rule 504 or 503, cnter the information requested Tor all securities
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics 1o this offering. Classify securities by type listed in Part C — Question 1,

Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1.t ettt et et et s ettt bt ettt e et i s 0.00
REBUIATION A o..ooviis ot oot et et e et e et s §_0.00
RUIE S04 ..o tvviie oot ee s e seb bt e s st ees et b b St bt b s _0.00
TOIN 1. oot oe e et et st s b e $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
sccuritics in this offcring. Exclude amouants relating solcly to organization expenscs of the insurer.,
The information may be given as subject to future contingencies. If the amouat of an expenditurc js
not known, furnish an estimate and check the box to the Jeft of the estimate,
0.00

TEANSTEE ABBRNLS FROE . ..coiiiimeiieeie e ctrceirec e v e cecsevaseses caessemne seesee et essnseeseseseves et asasees et asnsesenenaensses sonabeses
PUnting 808 ENBIBVINE COSIS ciovureirrersiemmertio cernmsaastens s mssstssmasss s s aeies essoaesssanssee s sves entssssngrspnssossisessins
Legal Feos i

e E BT a O 0 g a0l g DA B EaeRdelae b asdasaenohasbarhohh tes aha st teqfsetedbonsoestbedsyiertons ehuresbrolanesnsnssssannssat

ACCOUNLING FEBS ...oovuviiuiviiioiiisenesasseessusssemessaesasesss essasssssssstssessss sessss a1 48 14214 45800 5520 2845 080845208208 c88 b0

O s
g s 0.00
G [} 37,500.00

[ 5691500

EDBINEEINE FEES oottt s et bt es e s 0 R SR So8 0144 R a1 a8 b b ba S e e o0 §_0.00
Sales Commissions (%pnufy finders’ fees sepavately) ... §_436.443.93

Other Expcnscs (‘dcntﬂy) Mg‘ Feas Postaga/cou"ar Tl‘a\/elA

O 5.209.603.19
] s_684462.12

Total .........
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b, Enter the difference betwezn the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response 1o Part C — Question 4.2, This difference is the “adjusted gross
PIOCELAS 10 TG ISSUBE .ottt e e et seab s st an e e e es bt s a b sen e s

5. Indicale below the amount of the adjusied gross procecd to the issuer used or proposed lo 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 deft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the jssuer set forth in response to Part C — Question 4.b above.

s 7,315,537.88

Paymeots to
Officers,
Ditectots, & Peyments to
Affitiates Others
SA1ATLES AN (LS ..ovvvcvoevervece s s sms s smssscsssnris v s s sssanesosesnns [ ] §_0200 []$_9.00
PUTCRBSE OF TEA1 @SIBIE ...c..ooo v ceverrcnncnan tesessneceeneserenesseni s sesmssseonesesssnsssssscsirsscoe ) §__0-00 s 000
Purchase, sental or lessing and installation of machinery 0.00
B0 CAWIDINERNL o crrecress s e arasiast s ass a8 bt b E PSS 40400 st ns s st asssarsnens L) 0.00 0Os_ =
Constyuction or Jeasing of plant buildings and facilities ... ) 8 0.00 Os 0.00
Acquisition of other businesses (includipg the value of securities involved in this
offering that may bz uscd in exchange for the assets or securities of another 0.00
TSSUCT PUTSUBITE U0 B INEFGET) Looeenciiris e reve e s s as st e sss st aae b AR b b bbbt b atbbocbretsss s s ensons ] B 0.00 Os_—
Repayment of indebIedness ..o s s s s ssssesnsses ] 9, 0.00 as 0.00
Working capital.... e bnes s b AR SR8 BRSOt s cernnrernsnsnnennen [ $_0-00 s 0.00
Other (specify): Acqunsmon of Pamtarshlp lnlerests of Hwy 6 & 90 Ltd a Texas [Js_0.00 $ 7,315570.68
limited partnership
Os 0.00 0Os 0.00
Column Totals D$ 0.00 72k 7.315.570.66
' . a8 7,315,670.66

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish 1o the U.§, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b)(2) of Ruje 502.

Tssuer (Print or Type) Signature Date
FGG-Telfair Development Fund |, LLC ) A/L« 7-7-06

Title of Signer (Print or Type)

Na Signer (Print or Type) .
W\ {4 9,%}\/ %Q@'\hﬂ' Managing Membar

ATTENTION

Intentlonal mizstataments or omissions of fact constitute federal criminal violatlons. (See 16 U.8.C. 1001.)

50f9
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ls any party described in 17 CFR 230.262 prcs:ntly sub;ect 0 apy of the dtsquahﬁcanon Yes No
provigions of such rule? ... vrenerane . 0 K

See Appendix, Column 5, for state response.

The undersigned issucr hercby undcertakes to furnish to any state administrator of any state in which thisnoticc is filcd anotice on Form
D (17 CFR 239.500) at such times as required by state law,

The undersigned igsuer herehy undertakes to furnish to the state adminiatrators, upon written rcquest, information furnished by the
issuer to offerces,

The undersigned issucr represents that the issucr is familiar with the copditions thet must be satisfied (o be entitied to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avaitabifity
of this exemption has the burden of establishing that these conditions have beep satisfied.

The issuer has read this notification and knows the contents ta be true and has duly caused this potice to be signed on its behalf by the undersigned
duly authorized person,

Issuer (Print or Type)

i Signature Date
FGG-Telfair Devslopment Fund I, LLC é/\N 7-7-06

Name (Print or Type) Title (Print or Type

q\m}{i %‘/\ QQM Managing Member

Instrucrion:
Print the pame and title of the signing represcntstive under his signature for the state portion of this form. Onc copy of cvery notice on Form

D must be manually signed. Any copies not jnanually signed roust be photocopies of the manually signed copy oc bear typed or printed
signatures.

6of9
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Jotend to sell
to non-accredited
jnvestors jn State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Jtem 1)

Type of

investor and

amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

No

AL

AK

LLC Interests

$100,000.00

$0.00

I LLC Interasls

60

$6,265,871,

0

$0.00

il e interests

$62,500.00

$0.00

......................

| LLC Interasts

$100.000.0&9

0

$0.00

LLC Interests

$200,000,0§

$0.00

x

M3
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to scll and aggregate (if yes, antach
to non-accredited offeriog price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Jtem 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-Ttem 1)
Number of Number of
Accredited Non-Accredited
State| Yes No Investors | Amount Investors Amount Yes No
MO I x JJLLC interasts 1 $100,000.0( 0 $0.00 E
MT fox
NE [ fox ]
NVl x| LClnterssts 2 $200,000.0( 0 $0.00

P
2 K

wI I x !
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1 2 3 4 5
Disqualification
' Type of security under State ULOE
intepd to sell and aggregate (if yes, attach
to non-accredited offering pricc Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Nuwber of
Accredited Non-Accredited
State|  Yes No Investors Amounat Investors Amount Yes No
wY §ox 3;
e
PR r_ N ox !
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