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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32735.0076

Washington, D.C. 20549 Expires:
Estimated average burden

FO R M D hours perresponse...... 16.00

FORM D

CE OF SALE OF SECURITIES PmﬁSEC USE ONLYS ~
13 &N
RSUANT TO REGULATION D, | [
SECTION 4(6), AND/OR DATE RECEIVED
Qe FORM LIMITED OFFERING EXEMPTION | |
Name of Cffering (|:| check if thjs ig/an amendment and name has changed, and indicate change.)
BRG 2007-1 Qil & Gas Program
Filing Under (Check box(cs) that applyy: ] Rule 504 [7] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: iZ] New Fiting [[] Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
BRG Petroleum LLC
Address of Executive Offices {Numbcr and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136 {918) 4968-2626
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices)

y;
Brief Description of Business Oﬁ T fbn
Oil and gas exploration and development { L’ESSLH

Type of Business Organization

corporation limited partnership, already formed /] other (please specify):

_ m THOMSON

7] business trust [] limited partnership, to be formed Limited Liability Company FIN B ! IQI _A_ I
Month Year N

Actual or Estimated Date of Incorporation or Organization: [9] (GQI4] [ Acwal [] Estimated
Hurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for Statc:
CN for Canada; FN for other foreign jurisdiction) @[EI

GENERAL INSTRUCTIONS

Federal:
Who Must File: Allissuers making an offering of securities in reliance on an ¢xemption under Regulation D or Section 4(6), 17
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is dee
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if recein
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Eive (5Y copies of this notice must be filed with the SEC, ene of which must be manually signed. Any copics ...
photocopies of the manually signed copy or bear typed or printed signaturcs.

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 supplicd 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 notice with the Securities Administrator in each state where sales
are 10 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 be filed in the appropriate states in accordance with state law. The Appendix to the notice constituies 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 predictated on the
filing of a federal notice,

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OQMB control number, l of 9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been orgenized 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 more of a class of eguily securities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [4 Beneficial Owner Executive Officer  [] Director [] General and/for
Managing Partner

Full Name (Last name first, if individual)
Burkhart, James L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136

Check Box(es) that Apply: [] Promoter Beneficial Owner Exccutive Officer 7] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Reid, B.J.

Business or Residence Address  {Number and Street, City, State, Zip Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136

Check Box{es) that Apply:  [] Promoter  {[] Beneficial Owner  [7] Exccutive Officer /] Director [[1 General and/or
Managing Partner

Full Name {Last name first, if individual)
Burkhart, Mike W.

Business or Residence Address (Number and Street, City, State, Zip Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136

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

Full Name (Last name first, if individual)

Gee, Robert E.

Business or Residence Address (Number and Street, City, State, Zip Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136

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

Full Name (Last name first, if individual)
Wootton, Clyde F.

Business or Residence Address  (Number and Street, City, State, Zip Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136

Check Box({es) that Apply: Promoter /] Beneficial Owner Executive Qfficer [A Director General and/or
/)
Managing Partner

Full Name {Last name first, if individual)
Williams, Steven J.

Business or Residence Address (Number and Street, City, State, Zip Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136

Check Box(es) that Apply: [ Promoter  [7] Beneficial Owner  [/] Executive Officer [/] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Gruns, Scott S.

Business or Residence Address (Number and Street, City, State, Zip Code)
7134 South Yale Avenue, Suite 600, Tulsa, Oklahoma 74136

{Usc blank sheet, or copy and use¢ additional copics 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?......coooooieveveenecces K a
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........cccoceeeiinne $ 25,000.00
) Yes No
3. Does the offering permit joint ownership of a single unit? ..o ]
4.  Enter the information requested for each person who has been or will be paid or given, ditectly 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 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 sct forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
L8Y, Inc. dba American Investors Campany, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
2682 Bishop Drive, Suite 123, San Ramon, CA 94583
Name of Associated Broker or Dealer
Nicholas Cochran
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
(Check “All States” or check individual States) ..o | ] All States
(HI]

Full Name (Last name first, if individual)
Cambridge Investment Research, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code})
1776 Pleasant Plain Road, Fairfield, IA 52556-8757

Name of Associated Broker or Dealer
James Guy, Chief Marketing Officer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STALES) .o ssstase s sess e e s rssrs st es st e e esesrans e sranens [] All States

[GA] (HI]
O] ] [MA]

Full Name (Last name first, if individual)

Financial Goal Securities, Inc.

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

35900 Bob Hope Drive, Suite 202, Rancho Mirage, CA 92270

Name of Associated Broker or Dealer

Bryan Kocen, President

States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check “All States™ or check individual STA1ES) ..c.oveviiiiiiiiieeee e [] All States
[CA] [@1]
I'4; IN [MS]
NE] W] BA]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B, INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..ocvveeeiviiiiinnnn,
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimurn investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a single unit? ..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 purchasers 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 dcaler only.

Yes No
"4 B
$ 25,000.00

Yes No
E

Full Name (Last name first, if individual)
Faoothill Securities, inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
1674 N. Shoreline Blvd., Suite 120, Mountain View, CA 94043-1375

Name of Associated Broker or Dealer
Christine M. Flynn, Chief QOperating Officer & CFO

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

{Check “All States” or check individual States) eeeeeeneeressemeressestesiebeiEeteiteRtAELIEeSSaRSaRaneanebeeneeseresrereeteranes ] All Siates
[&Z] [<o] (&)
Al [CAl
[PA]

Full Name (Last name first, if individual)

Pacific West Securities, Inc.

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

555 8. Renton Village, Suite 700, Renton, WA 98055

Name of Associated Broker or Dealer

Tony Pizelo, President & CEQ

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdivIAUAl SIATES) ..ot eeeersss et a e e e e bbb saabssa bbb erssbeben [0 All States
[AZ) (1]
] ME a]
) 0 o N K 0O O A WA W o &Y (ER]

Full Name (Last name first, if individual)

Protected Investors of America

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

235 Montgomery Street, Suite 1050, San Francisco, CA 94104

Name of Associated Broker or Dealer

Diane Hoessl, Sr. Vice President & CCO

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check All States™ or check individual States) ... |} All States
[foN]  [MS]
[

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING J

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cocovvreseuenenes B D
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ... $ 25,000.00
Yes No
Does the offering permit joint ownership of a single UNIt? Lo g
4, Enter the information requested for each person wha 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.
1f 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 stales, list the name of the broker or dealer. I more than five (5) persons to be listed are associated persons of such
a broker or decaler. you may sct forth the information for that broker or dealer only.
Fuli Name (Last name first, if individual)
Stanford Investment Group, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
2570 Waest El Camino Real #520, Mountain View, CA 94040
Name of Associated Broker or Dealer
Helen Dietz, President
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STESY cooivvieeeriee et [J All States
(#Z) (@] @ (EL] (]
] [KX) YE Y73
NF] [GK]
. ) [ 6o M ® D M A WA B Wl &Y [F
| 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 INAIVIAUA] STAIESY wnee oo ceeereesseree ettt s st sresssasenssssrarersesseesstestessessaseneeresrensan ww O All States
(AT]
(L]
k) B BB 0N x] O ) MA WA B WO &Y [ER
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 SHAES) oo s s [ All States
] M A K K [a M) M M M M) M MY

(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

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” I[f the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DIEDE .1 e b b e £ £ £ 2 ettt et ecmn s e $
EQUILY coeeiicie e encnene e s be s bbb eeen $

[Q Common [} Preferred
Convertible Securities (including WaITANIS) ...civereeeeceeenecrremeeereree oo sssssessnn $ $
Partnership [NEErests ..o s $
Other (Specify 0il/gas WOTking interestsy s $_15,000,000.00 ¢ 0.00

TOA] et s_15,000.000.00 ¢ 0.00

Answer also in Appendix. Column 3, if filing under ULOE.

Enter the number of aceredited and non-accredited invesiors 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
ACCTEdItEd INVESIONS ..ovieee ittt ettt ettt s s s s ss s s s s st st s sssseasansin $
NON-BCCTEAILEA INVESIOTS «..oveiietemen e eses e e eereseseseseeseesee et erarererereresesessessasanserarersssesesesasasasasasasas
Total (for filings under Rule 504 OB1Y) oo seeeeee e esmsrens
Answer also in Appendix. Column 4, if filing under ULOE.
[fthis 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.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 oot e e et e et et e et e e et an s e an $
REGULALION A L .o i it ettt e et e et e e s ettt enns 5
RIS S0 L e e e et e e ettt ettt rsanmeeras $
TOL ¢ttt rs e e bt s a1 st e SRSt eSS s_0.00

a. Furnish 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 insurer.
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 ABEnt’S FEES ..ottt ecececeee ettt srsesass sttt O ¢ ‘
Printing and Engraving CostS ..ot riseeeesesesenens A $ 3,500.00
LEBAL FEES ...ttt resecasesnesmesmsene e eessen st nasstass st ses b4 r b en e asr e s 2se e e seeen o A S 15,000.00
ACCOUNIINE FRES ..ot vssssse st e ess s s e e s e 44644648 E L RA e SE bt b8t eb e 8t es b s e re e raatene $_7.000.00
EDgIneering Fees ...ttt 0 s
Sales Commissions (specify finders’ fees Separately) ..o o 8 1,200,000.00
Other Expenses (identify) Blue Sky fOfferingCosts . . A S 349,500.00
TOTRL 1uviieueueemereersir e bbb bbbt b bbb 4 e R RS RS A AR bbb bbbt 0s O s 1,575,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 13.425.000.00
proceeds to the issuer.”......... . ettt et esaeneAeses e ene s n e Ri Hent e e o

5. Indicaie below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purpaoses shown, If the amount for any purposc 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 responsc to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Afftliates Others
SALAMES AN FEES wovorvrvererirveseesseensreraessiseansrsssea e st s s s s ebsmsE AR e SR T T 411 R oo sanmrmasm e bbb bbb [ $_450,000.00 s
PUTChASe OF TEAI ESLALE ........veceeerrrsreresrararereere s rareee s emesn e e e stemiess bbb e bbb va g e aent b .Os Os
Purchase, rental or leasing and installation of machinery
AN BQUIPIENT .ooeeceieeiectiitinitiit i eacaserrerssna st snsees et ss e e s e s be sS4 AR BR800 s s
Construction or leasing of plant buildings and facilities ... s s
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
{SSUEE PULSUANE 10 8 MELEEEY cooooeieinscceriicieeeer et baes s sas s e bbb L 10 1% s
Repayment of iNdebLedESS i i s 0%
WOTKING CAPITAL...eccenrernecseciinns st eniaises st bbb e b e bbb e 0200 Os 0Os
Other (specify): Intangible drilling and completion costs of drilling oil and gas wells, including s 7S 12,975,000.00
lease costs and other costs of dry holes and acquisition development

....... 0s s

COIUITII TORBIS cvevveveeeet et er e et es e eeeeas et e eeseestete oAk s R e b e R e e AT TR e R T O R TR T AR sEaaeames et nns b se ek eme e ene bbb bbb s s aa bbb s 0 0% 450,000.00 s 12,975,000.00

Total Payments Listed (column totals added) ..o, s 13,425,000.00

D. FEDERAL SIGNATURE J

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Ruie 5035, 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 furnished by the issuer to any non-accredited investor pursuant te paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature - Date
b May 15, 200
BRG Petroleum LLC /F)f%'-“... { LMQLL‘ ay 15, 2007
Name of Signer (Print or Type) Title of Signcr[(Print or Type)
Steven J. Williams Vice President, BRG Petroleum LLC
ATTENTION

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

1. 1s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of SUCh rUIE? e ] ki

See Appendix, Column §, for state response,

2. Theundersigned 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, upen 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 flled 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 causcd this notice to be signed on its behalf by the undersigned
duly avthorized person.

Issuer (Print or Type) Signature . Date
BRG Petroleum LLC /%,—c_\/l { Zi/ 1 . May 15, 2007
Name (Print or Type} Title (Print df Type)
Steven .J. Williams Vice President, BRG Petroleum LLC
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
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and

amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(PartB-ltem 1} | (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited

State| Yes | No Investors | Amount Investors | Amount Yes | No
n ]

< L[
AZ x L li=d
AR | | —
ca|l «x : I——’ m
co | x| HEES
cT x [ | x|
DE l L[|
DC [ |
FL | x ] III
GA X [ =g
| x| I ]
o ] ]
" = Lx |
ol I C_JC 3
1A | : i1
Ks L. |
= i
7y C L
ME L L
MD x Il x|
YN =]
MI X [ = |
MN [ x|l [ x
Ms L]
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

(¥

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1} (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes Investors Amount Investors Amount Yes No
MO x
MT I

NE

x

=

NH

NJ

NM

LI

NY

NC

0000
R

ND

OH

S

JIERERRERNES

OK

x

]L

OR

Bl

PA

®

SC

00

JINEE

2

>

0L

vT

|

VA

-

WA

f
— |

|

35

I

WI

1B
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APPENDIX

a2

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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

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

under State ULOE

5
Disqualification

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
PR g L]
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