- . /178 (47—

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION - OMB Nmnbet_j"- 1:)235-0076
ires: 30, 2008
Washington, D.C. 20549 E;Pm md';gﬂmse o
s e § Q0
FORM D per response...... 16.00
SEC USEONLY
NOTICE OF SALE OF SECURITIES Prefiz Serial
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR . DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (12 check if this is an amendment and name has changed, and indicate change.)
Convertible Promissory Notes of LGC Wireless, Inc. ) f
Filing Under (Check box(es) that apply}: LJ Rule 504 [J Rule 505 B Rule 506 L] Section 4(6) L] ULOE / IJ_
T £ Filing: [ New Filing (] I I
A. BASIC IDENTIFICATION DATA \‘ /
1. Enter the information requested about the issuer b ] 06 51 5 {____
_ Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) - 5 ]
LGC Wireless, Inc. - J
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (includmg Arca Code)
2540 Junction Avenune (408) 952-2400
San Jose, CA 95134
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

Provider of LAN-based wireless, in-building networks for voice and Internet access. PRGGESS’E'B——
Type of Business Organization 4

& corporation Dlimited partnership, already formed )
O other (please specify):
[ business trust: [Jtimited partnership, to be formed . JAN 19 2007
’ Month  Year i
Actual or Estimated Date of Incorporation or Organization: Actusl O Estimated E
THOMSON

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) FINANCIAL

GENERAL INSTRUCTIONS

Federal: }
Who Must File: All issuers making an offering of securities in retiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.

774(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: 1.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: 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
photocopics of the manually signed copy or bear typed or printed signatures.

Information Reguired: A ncw filing must contain all information requesicd. 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 i Parts A and B. Part E and the Appendix need not be filed with -

the SEC.
Filing Fee: There is no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities 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 cach state where sales are to be, or have been
made. If o state requires the payment of a fee as a precondition to the claim for the exemnption, 2 fec in the proper amount shall accompany this form. This notice shatl
be filed in the appropriate states in aceordance with state law. The Appendix to the notice censtitutes a part of this notice and must be compieted.

ATTENTION

Failure to file notice in the appropriate states will not result In a loss of the federal exemption. Conversely, fzilure to file the appropriate federal notice
will not result in a loss of an available state exemption unless such exemptlon is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently

valld OMB control number.
SEC 1972 (591)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

X 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;

Each gencral and managing partner of partnership issuers.

!

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

Check Box(es) that Apply:  [JPromoter [ Beneficial Owner  [X] Executive Officer

B Director

{0 General and/or Menaging Partner

Full Name (Last name first, if individual)
Sugarbroad, lan

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o LGC Wireless, Inc., 2540 Junction Ave.,, San Jose, CA 95134

[X Director

[ General and/or Managing Partner

Check Box{es) that Apply: [JPromoter [ Beneficial Owner __ [7] Exccutive Officer

Full Name (Last name first, if individual}
Fox, Scott

Business or Residence Address (Number and Street, Lity, state, Z1p Lode)
4941 Concannon Court, San Diego, CA 92130

Check Box(es) that Apply:  (IPromoter [ Beneficial Owner [ Executive Officer

Director

{J General and/or Managing Partner

Full Name {Last name first, if individual)
Ladd, David

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o 2800 Sand Hill Road, Suite 250, Menlo Park, CA 94025

Check Box(es) that Apply: | |Promoier [ Beneficial Owner [ Executive Officer

[{ Director

[] General and/or Managing Partner

Full Name {Last name first, if individual)
Ackerman, Robert, Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)
130 Lytton Ave, Suite 210, Palo Alto, CA 94301

Check Box(es) that Apply:  [JPromoter” [ Beneficial Owner [ Executive Officer

B4 Director

(1 General and/or Manzging Partner

Full Name (Last name first, if individual)
Ling, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
2200 Sand Hill Road, Sulte 160, Menlo Park, CA 54025

Check Box(es) that Apply:  [JPromoter [[] Beneficial Owner  [X] Executive Officer

[ Director

] General and/or Meanaging Partner

Fuli Name (Last name first, if individual)
Niedermaier, John

Business or Residence Address (Number and Street, City, State, Zip Code)
/o LGC Wireless, Inc., 2540 Junction Ave., San Jose, CA 95134

Check Box(es) that Apply:  [JPromoter [X] Beneficial Owner  [_] Executive Officer

[ Director

[J General and/or Managing Partner

Full Name (Last name first, if individual)
Rembrandt Venture Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
2200 Sand Hill Road, Suite 160, Menlo Park, CA 94025

Check Box{es) that Apply: [ JPromoter _[X] Beneficial Qwner ] Executive Officer

[T Director

|} Genera] and/or Managing Partner

Full Name (Last name first, if individual)
Media Technotogy Equity Partners, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
130 Lytton Ave., Suite 210, Palo Alto, CA 94301

Check Box(es) that Apply: | JPromoter <] Beneficial Owner | | Executive Officer

|| Director

L] General and/or Managing Partner

Full Name (Last name first, if individual)
AVI Capital, L.P.

Business or Restdence Address (Number and Street, City, State, Zip Code)
27345 Deer Springs Way, Los Altos Hills, CA 94022

Check Box(es) that Apply: [ 1PromoterEX] Beneficial Owner [ I Executive Officer

] Director

| _{ General and/or Managing Partner

Full Name (Last name first, if individual)
Mayfield VIIL, a California Limited Partnership

Business or Resigence Address (Number and Street, City, State, Zip Code)
2800 Sand Hill Road, Suite 250, Menlo Park, CA 94025




Check Box(es) that Apply: [ JPromoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

GSM Capital Limited Partnership

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

601 Edgewater Dr., Suite 345, Wakefield, MA 01880 _ ~
Check Box(es) that Apply: | JPromoter %] Beneficial Owner [ ] Executive Officer [ | Director || General and/or Managing Partner !
Ful] Name (Last name first, if individual) '
Crystal Internet Yenture Fund II (BYR) L.P, :
Business or Residence Address (Numnber and Street, City, State, Zip Code)

t/o Crystal Ventures, 1120 Chester Ave,, Suite 418, Cleveland, OH 44114 g
Check Box(cs) that Apply: | JPromoter DX Beneficial Owner _ | ] Executive Officer [ ] Director | ] General and/or Managing Partmer i
Full Name (Last name first, if individual) ’
Oatario Municipal Employees Retirement System

Business or Residence Address (Number and Street, City, State, Zip Code) i
One Unlversity Ave., Suite 1260, Toronto, Ontarie MSJIP1 Canada




B. INFORMATION ABOUT OFFERING .

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? ... Yes No

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any InGIVIAUAIT .o SN/A
3. Does the offering permit joint ownership of & single unit? .oinniiiisnninns Yes No
' b g i

4. Bmter 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 andfor 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)
N/A
Business or Residence Address (Number and Strezt, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All 5tates” or check INdivIAUal SEIEE) suvrveiiosiervsssssissseessssosimisssssnmessstsssssies s s s e o e ot [ AN States

{AL]  [AK] {AZ] [AR]  [CA} [CO] icT) {DE} [DC) [FL] [GA]  [H] (D]

(L] [IN] (1A] [KS) (KY} [LA} {ME] (MD}  [MA]  [M]] [MN]  [MS] MO]

[MT]  [NE] [NV] [NH}  [NJ] [NM]  [NY)] [NC] - [ND] [CH] [OK]) {OR] (PA]

(R]] [sC] (SD] [TN] _ [TX] [UT] VT [Val WAl _ [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 SIAIEE). .. v oottt st s e e O Al States

[AL) [AK] [AZ] [AR] [CA) [Coj CT} [DE] (bC] [FL] [GA] [HI] {ID]

(1L} iIN] (1A] [KS) {KY] [LA} [ME] [(MD]  [MA]  [MI] [MN]  [MS] {MO]

[MT] [NE] wv] [NH) (NJ] [NM] [NY] [NC] [ND] [OH) [OK] [OR] [PA]

[R]] [SC) {sD] [TN] ] [um (VT] [VA] [WA] fwv]  [WI) [wy]  [PR]
Full Name (Last narne first, if individual)

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

Name of Associiwd Broker or Dealer

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

(Check "All States” or check individual StatEs). i iurimermmieim e veermermieneennses ) All States

[AL] [AK)  [AZ] [AR] [CA] [CO] [€T) (DE] (D) {FL] [GA]  [H] (D]
(iL] [IN) [1A) [KS] [KY) (LA {ME]  [MD] [MA]  [M]] [MN]  [MS]  [MO]
iMT]  [NE] (NV]  [NH]  [N9) M) (NY] NG} {ND]  [OH]  [OK}  [OR] [PA]
fRI) [5C} [SD] [TN] {rx] [uT) {¥T] [VA]  [WA] [WV] (W) [wY] (PR]

{Usc blank sheet, or copy and use additional copies of this shect, 8s 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 aiready sold. Enter
"0 if answer is "none” or "zero.” If the transaction is an exchange offering, check this box (] and indicate in
the colurmns below the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity
[J Common [Preferred
Convertible Securities (including warrants) ............ Ce s ———————

PATTIEISHID IOIESIS oo reesnit st s isme st sm e s A S SR e s BRSSPSR T SRR RS

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.” :

Accredited Investors........c.....

Non-accredited Investors...........iue
Total (for filings under Rule 504 only).........
Answer also in Appendix, Column 4, if filing under ULOE.

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
secutities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering
RUIE 505 ceuiisiorscorrismssssemsbersesssarsrs sareess ase easarans s ot sasyens e sessaasanesesoms ot s taeae et s senEa e SR ara e et e R serens sea s bebrebe ses eremes e

REGUIALION A ..covvrerer s riecmsiems s e rarsssisb s nssen s e

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts retating 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.

THANSTEE ABCIE'S FEES .ovvviriict ittt sere b et s bt s R s s R SRR r e e AP RSO d O s
Printing and EREraving COSIS ...oumrurummertissrsrmre tivsseismsorssarsanssnsonssuerssssssebs et sts bt raste bR 42108 Lor bR EE 1S 1200 Ri RS b 1201 08

Accounting Fees....ovvaruincieicrcccecien

Engineering FEes....oivvimicremsiresoncrnmernrsts s ssssnnssans
Sales Commissions (specify finders' fees separately).. .
OUNET EXPENSES (IETIELEY 1vr1vrv0 et veeer v ssss 5520485805858 5 55 555 51 8

T - O T U SN

Aggregate Offering Amount Ah'ca'éy
Price - Sold
$ 7,000,000 $ 7,000,000
H 5
§ s
$ $
$ $
§ 7,000,000 $ 7,000,000
Number Investors Aggregate
Doltar Amnount of
Purchases
2 $ 7,000,000
$
S
Type of Dollar Amount
Security Sold
s
3
s -
b
. .
a 5
0 $
R $ 125,000
m} s
a $
. O s
a - s
= $ 125,000
'




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

4. 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 to the

issuer.” $ 6,875,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of
the purposes shown. If the amount for any purpose is not known, fumnish an estimate and check the box to the
left of the estimate. The total of the payments listed must cqual the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b. above.

Payments to
Officers, Directors,
& Affiliates Payments To
Others

SATATIES BN FEES . cvireerensreerssrensisessorrsesassans sasses et sat e 8nESet1esEERI RS AR VAN Rb S 020 120E042 4708041 404 md 104 SARE b HEE T Sm AR EamsmerneEra bt sarrns 1o Os Os
PUTCDASE OF TEA] BSIALE L...ociveviarsrasssinisirassarssrsrasessassarsarssrssassats setsaes sese sotsas et saesas sassastseesms emsb i et s BT B R s bR SR bR 08 Os Os
Purchase, rentat or lcasing and installation of machinery and equipment Os Os
Construction or leasing of Plant BUildings A1 FACHIEES vow.ssuuussersrerssesenssosessersorsesssssees e sesreensserssaiessssss s smssssons Os Os
Acquisition of other businesses (including the value of securitics involtved in this
offering that may be used in exchange for the assets or securities of another issuer 0Os Os
PUTSUANL 10 8 TOIETEET huuvvssrinrsiosssesversrassesserssmenssostass asresessssssssssseassnsns sesssssnsons s saseess
REPEYMENE OF IAEHIEANESS errrrsersissrerermeennerrssssmessessssossstsasssssssssss s smasmsssssstsevsessissssssass g sosssenssonsessscs [ 8 as
WOrKing CEPIAL.....orvvrsresmrsesnrrssrenens OGNSR 5 1 X $ 6,875,000
Other (specify): ’ . Os Os
COIUITI TOLAIS .o mveeresessusessssarasassassesssssmsesssnssecsamsesesne bassstsssisstbsessvassbssessasentsnstamssasonssssssessarsesnsessesesssnieserones L] ® X 56,875,000
Total Payments Listed (columm totals 88ded)... ..ot srisanssersan s enas e s ssnssns tmsest isiessns $ 6,875,000

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 Commigsion, 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. gz

Issuer (Print or Type) Signal Date

LGC Wireless, Inc. December 20 , 2006
Name of Signer (Print or Type) . Title of Signer (Print or Type)

Scott D. Elliott | Secretary

- .

+

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

ATTENTION



