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Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
YDI Wireless, Inc. Acquisition of KarlNet, Inc.
Filing under (Check box(es) that apply): [1 Rule 504 [TRule505 DI Ruleso6 X Section 4(6) [J urLoE
Type of Filing: E New Filing D Amendment
A. BASIC IDENTIFICATION DATA
1.  Enter the information requested about the issuer
Name of Issuer (L7 check if this is an amendment and name has changed, and indicate change.)
YDI Wireless, Inc.
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
8000 Lee Highway, Falls Church, VA 22042 (703) 205-0600
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 : -
developer and manufacturer of wireless communications equipment WOCESSED
Type of Business Organization _ A %
(X corporation [ limited partnership, already formed [lother (please specify): 7/ JUN 01 2“&
{1 business trust [0 limited partnership, to be formed .
MONTH ﬂﬁﬁw
Actual or Estimated Date of Incorporation or Organization: l 0 l 5 J l 0 l 3 ] B Actual (] 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 printed 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 the ULOE must file a separate notice 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 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.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.



A. BASIC IDENTIFICATION 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; Each beneficial owner having the power to

vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

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

e  Each general and managing partnership of partnership issuers.

- Check Box(es) that Apply: [J Promoter X Beneficial Owner

X Executive Officer

Director

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Fitzgerald, Robert E.

Business or Residence Address (Number and Street, City, State, Zip Code)
8000 Lee Highway, Falls Church, VA 22042

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

Full Name (Last name first, if individual)

Armitage, Carol B.

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

8000 Lee Highway, Falls Church, VA 22042

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

Full Name (Last name first, if individual)

Peluso, Ralph

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

8000 Lee Highway, Falls Church, VA 22042

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

: Managing Partner

Full Name (Last name first, if individual)

Saginario, Daniel A.

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

8000 Lee Highway, Falls Church, VA 22042

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

Managing Partner

Full Name (Last name first, if individual)
Wiedemer, Robert A.

Business or Residence Address (Number and Street, City, State, Zip Code)
8000 Lee Highway, Falls Church, VA 22042

Check Box(es) that Apply: 1 Promoter B Beneficial Owner

[ Executive Officer

Director

[J General and/or
Managing Partner

Full Name (Last name first, if individual)
Young, Michael F.

Business or Residence Address (Number and Street, City, State, Zip Code)
8000 Lee Highway, Falls Church, VA 22042

Check Box(es) that Apply: [J Promoter ] Beneficiai Owner BJ Executive Officer  [{ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Poole, Gordon D.

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

990 Aimanor Avenue, Sunnyvale, CA 94085

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

Managing Partner

Full Name (Last name first, if individual)
See attached sheet for remaining two officers and one stockholder

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.)



B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ‘S’S E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $ See Attached
3. Does the offering permit joint ownership of a single unit? \Ss %’
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. Ifa
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)
Business or Residence Add‘ress (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” o check iNAIVIAUAT SIAES) 1.veverrerriirirestiiiereeiee et sestesteeraessestesaebieseebasses e seebessessassessesesrssssssastossensareesensasrons (7 Al States
Ay O (A O Az 0 WO A0 cod end peed e OF O ©eAad w1 0O o O
m o N O a0 kO kO A0 MO Mol MA Oy O N O Ms) O (Mo) O
MO Ny O O N0 NngO WO N O IO o) OoH O ok O orR O PA] O
R O a0 o030 oM O ma O wnbO vnO vay0O waAOwvO w0 mwnDO PR O
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 S1a1es”™ O CRECK INAIVIAUAL SLALES)...vvv.vrevsiveeessesesscsisssessssesreesessesssesssessessasssssesstesssssssssssssesssosassasbasasassssaessssssessssbassssssnssssnns [] All States
Al 0O WO ;w0 w0 icAad cod enbd peed g Or O ©AO Hp O o) O
g DO A0 kO kO3 w0 ™MEIO Mo (MaAl O™ O N O My O [Mop O
mn O O w1 O NGO NN O MO (VO NGO oy OoH 3 ©ok O ©orp O (PAl O
R O 0O o000 oMO MmO wnO vnod vaO waOmwviO wi O wviO Pri O
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” o ChecK INAIVIAUAT STAES)....vrueveurereererereeeterie et tetetesteeestesaetestassessebaseasesbeasensaseessesseeseasenbesbessessesaasseneesesbantasaasessearassnnn [ All States
AW O WO WO RO eAad o end el o OF O a0 H) O o O
i O 0O A0 kSO0 kO a0 Ml mooO MA OmMp O mNO sy O Moy O
MO Nl mwvO NHO NGO NwMDO N DO INgO (Nop OoH O ok O (or) O [(PA] O
R O a0 o0 MO mxd wnd vnO vaO waOwyO wi O w1 QO (PRI O
Ry O s o000 O MmO wnO vnO vaOd waOmwviO wip O wvO (PRI O

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



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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
(7 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 . covevereeiieete ettt ettt eb et e s ettt e et eb bk b et e e net b e gt e anaes bbbt ber e e tes e bbb ereae s eranesareran $0 $0
BQUILY ovvvvermreemeevsosseeseseseeeeessssssss s cossssess s ssssssssses s s ssess s s sessen e ss oo $4,200,000 $4,200.000
Common [ Preferred
Convertible Securities (including Warrants) .......c..cocccerrvernererietiricirc s et eseasseen $0 $0
Partnership INTETESTS .....c.oucvruimeiiiiiciiiiceiiic sttt sttt b e s st bnne e $0 $0
Other (Specify ) et rens 30 80
TOUAL 1oeiietiiciriecet it st eb e s e bRttt E kb ana s bt e r st can et st asanns $ $
Answer also in Appendix, Column 3, if filing under ULOE.
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.”
Number of Aggregate Dollar
Investors Amount of Purchases
ACCTEAIted INVESIOTS ...oveieiieiieicie ettt e s sttt s e s s r e nnes 2 $4.200,000
NON-ACCredited INVESLOTS .....ovvivieieiiiiet et ettt ese e beta et a et eb et e e se s esassesese e sersseserssenanans 0 $0
Total (for filing under Rule 504 0nly) ..ot s eeeen $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, 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
RULE 505, et et ettt e e et b e b et et r e g bk et eseene s $
REGUIBLION A. oottt b e ere s e et s neen e s rer e nenene $
RULE S04 ..ottt et et e e r e et bbb et b st b et b bbbt nneae s $
TOAL .ottt et e s st et eatea e b e i e $
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 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.
TIANSTET AZENE'S FEES. ..vvvvuiviiviieieieiisiite ittt sse st st b s a8t ae bbb e s b sk bas e be st X $200
Printing and ENGIAVINE COSIS. ....c..vurririreiierirmeisinsieeresiessenssssiassssassssssssessesssssassestsssssessssssssssessesnsassansasssssssetsssensssessssnsons s
LEEAI FEES. 1o oueuriiiiiiecree ettt ettt s e st e s b b aE e e a e n A e bR e b bR R R b b AR5 eea e et se e debes et b st enaen st X $10.000
ACCOUNTIE FEES.....ovvoiviceeicisieitees oo ssesss e s sts s atase e st b5 s 8 s ssebt b s e sseeb s RS S ebass st ns st b < $10.000
ENGINEETING FEES. .vivvivieiiiriieteiieieei ettt etete et entea et s ee s tast s ettt bt e s eb et as e e bt s st et e e bt et e bt et bans s b ens s enssesaetetnban s Os

Sales Commissions (specify finders’ fees separately)




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 proceeds t0 the ISSUET.”......coiiiiiiiiii s e

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, 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.

SALATIES ANA FEES........vriveeieereeee et te st et s st s er st st s et ssn et et en et st aeeesn e s er e enes O
PUFCHESE OF FEAL ESTALE. ... veeveveeeeeeesreeeseeree e emteeesseeesssseeseseaeeenessesesesesesraseemasesssseeereneesaessesesarsasseenn O
‘ Purchase, rental or leasing and installation of machinery and equipment..........ccoovevvcvvceeinnnnnns O
Construction or leasing of plant buildings and facilities...........ccccoocoeeecncrmiinncneccecn O

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 a

METEET ) e viriniiieience et

Repayment of indebtedness

Working capital .........cccccoeenee.
Other (specify): ___ .o

Column Totals .c...ocovvrivivecrinennns

Total Payments Listed (column totals added) ............couvvrvrierreevereriieee s eenesereessessenee oo

©® A 7

©® B H H A

S
Payments to
Officers,
Directors, & Payments To
Affiliates Others
O s
O s
O s
O s

ooooob

[ $See Attached

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, 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 to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
YDI Wireless, Inc.

i Mo

Name of Signer (Print or Type)
David L. Renauld

Title of Signer (Print or Type)
Vice President, Legal and Corporate Affairs

ATTENTION

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




E. STATE SIGNATURE

Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any disqualification provisions of such ~ Yes No
rule? O O

See Appendix, Column 5, for state response.

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

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

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 Date
Name (Print or Type) Title (Print or Type)
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.



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item1)

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)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of Non-
Accredited Accredited

State | Yes No Investors Amount Investors Amount Yes No
AL | O O O O
AK [ O O o O
Az | O a a a
AR | O O O a
ca | O O O O
co| O O O O
cr| O O d O
DE | [J O g O
pc | O O O a
FL | O d (| a
Ga | O O O a
H | O a O d
D Od O O a
L O O O O
IN O a (] a
a | 0O d d O
ks | O O 0 O
Ky | O O g a
LA | O O 0O O
ME | O a O a
MD | O g O a
MA | [ O O O
Mo g | 0O O O
MN | O O O a
Ms | O O O O
MO | O O td O




APPENDIX

ll

Intend to sell
to non-accredited
investors in State

(Part B-Item1)

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)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of Non-
Accredited Accredited
State |} Yes No Investors Amount Investors Amount Yes No
MT | O O O O
NE | O O O O
N 0O O | O
NH | O] O O | o
N O O O a
NM (O d (] a
NY | O O O O
NC | O a a a
ND | [ g O O
OH | O | O a
ok | O a g g
OrR | O O O a
PA | [ g O ]
R | O O O |
sc | O O O O
sp | O O O O
™ | O a (W g
™ | O O (] ad
ur | O O a O
vr | O a a O
va | O a | ad
wa | O O O a
wv | O a O a
wi | O | a O
wy | O O 4 O
PR | O O O O
Other | [ 0O O O




CONTINUATION SHEET
TO
FORM D
FILED BY
YDI WIRELESS, INC.
DATED MAY 27, 2004

Part A, Ttem 2:

Following is information about one beneficial owner of YDI Wireless, Inc. (“YDI”) that YDI
believes had the power to vote or dispose of, or direct the vote or disposition of, 10% or more of
a class of equity securities of YDI and two officers of YDI:

Beneficial Owner:

Full Name Business or Residence Address

Concorde Equity, LLC ' 8000 Lee Highway, Falls Church, VA 22042

Executive Officers:

Full Name Business or Residence Address
Milton, Patrick L. 8000 Lee Highway, Falls Church, VA 22042
Renauld, David L. 20 Industrial Drive East, South Deerfield, MA
01373




EXPLANATORY ADDITIONAL MATERIAL
TO
FORMD
FILED BY
YDI WIRELESS, INC.
DATED MAY 27, 2004

YDI Wireless, Inc., a publicly-traded Delaware corporation (“YDI”), is filing the Formt D
to which this additional material is attached relating to shares of its common stock, par value
$.01 per share, that were issued in connection with YDI’s acquisition of KarlNet, Inc., which was
a privately-held Delaware corporation (“KarlNet”).

On May 13, 2004, YDI completed a stock-for-stock acquisition transaction with KarlNet
pursuant to a definitive merger agreement dated as of May 13, 2004. Pursuant to the terms of
that agreement, YDI formed a subsidiary, KFire Merger Corporation, and KarlNet merged with
and into that merger subsidiary, which changed its name to “KarlNet, Inc.” as part of the
transaction. As part of the consideration for the acquisition, YDI issued 1,000,000 new shares of
its authorized but unissued common stock to the two former stockholders of KarlNet.

On May 13, 2004, the last sale price of YDI’s common stock on the Over-the-Counter
Bulletin Board was $4.20 per share. YDI has used that $4.20 price in the Form D for purposes of
determining eligibility of this issuance as an issuance exempt under Section 4(6) of the Securities
Act of 1933, as amended, and determining the aggregate offering price, aggregate amount
already sold, and aggregate dollar amount of purchases.

As indicated above, YDI received no cash proceeds from the issuance of these shares.
No fees were paid as commissions for the issuance of the YDI stock in this transaction.
In connection with its acquisition of KarlNet, YDI filed a Current Report on Form 8-K

with the Securities and Exchange Commission on May 20, 2004. Reference is made to that
filing and the exhibits thereto for more details relating to this transaction.



