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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION

__ Washington, D.C. 20549 OMB Number:  3235-0076
Expires: April 30, 2008

T e

01042 PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Prefix Serial

DATE RECEIVED
I |

Name of Offering ([Jcheck if this is an amendment and name has changed, and indicate change.)
Convertible Note Financing (Plus Common Stock Warrants)

Filing Under (Check box{es) that apply): [(Rule 504 ClRule 505 DJRule 506 @ESS
Type of Filing: ' [INew Filing
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer \ | / FEE 0O vy
Name of Issuer {{Jcheck if this is an amendment and name has changed, and indicate change.) Vit
VINCULUM COMMUNICATIONS, INC, ‘{HO'MSO‘!’!
Address of Executive Offices (Number and Street, City. State, Zip Code) Telephone Number (Incf@EARa Code)
9255 Towne Centre Drive, Suite 925, San Diego, CA 92121 (858) 546-8030
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Same as above Same as above

Brief Description of Business: Telecommunications service

Type of Business Organization

Bcorporation MHimited partnership, already formed Clother (please specify) ~
[Cbusiness trust [Jlimited partnership, to be formed limited liability company ™" ™\
Month Year gy
Actual or Estimated Date of Incorporation or Organization: April 2004 X Acma}< O mea‘u.d S
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: DE > O Ul
CN for Canada. FN for other forcign jurisdiction) & /
I )

GENERAL INSTRUCTIONS oy b A
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:0r°15

U.S.C. 77d(6).

When to File: A notice muslt 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. Securitics 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 copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new {iling 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 malterial changes from the information previously supplied in Parts A and B. Pan 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 securitics 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 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 forrm. 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.
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
& liach promoter of the issuer, if the issuer has been organized within the past five years;

» Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

the issuer;

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

¢ Each general and managing partner of partnership issuers.

Check Box(es) [ JPromoter BdBeneficial Owner
that Apply: K Director [JGeneral and/or Managing Partner

DdExecutive Officer

Full Name (Last name first, if individual)
Scott Goodwin

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o 9225 Town Centre Drive, Suite 925, San Diego CA 92121

Check Box(es) LJPromoter XIBencficial Owner XExecutive Officer
that Apply: EDirector [(JGeneral and/or Managing Partner

Full Name (L.ast name first, if individual}
Jayson Jones

Business or Residence Address (Number and Street, City, State, Zip Code)
5736 N. 2nd Avenue, Phoenix, AZ 85013

Check Box(es) JPromoter [JBencficial Owner
that Apply: KDirector [JGeneral andfor Managing Partner

BExecutive Officer

Full Name (Last name first, if individual)
Mark Buckner

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 7250, Rancho Santa Fe, CA 92067

Check Box(es) [JPromoter [TBeneficial Owner CJExecutive Officer
that Apply: BdDirector {_1General and/or Managing Partner

Full Name (Last name first, if individual)

Suki Mudan

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 9255 Towne Centre Drive, Suite 925, San Diego, CA 92121

Check Box(es) [Jrromoter L IBeneficial Owner
that Apply: [(JDirector [ lGeneral and/or Managing Partner

[ lExecutive Officer

Full Name (Last name first, if individual)

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

Check Box(es) []Promoter [CIBeneficial Owner
that Apply: [Director [[JGeneral andfor Managing Partner

[CJExecutive Officer

Full Name (Last name first, if individual)

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

Check Box{es) [L]Promoter [CIBeneficial Owner
that Apply: [Director [CJGeneral and/or Managing Partner

JExecutive Officer

Full Name (Last name first, if individual)

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

Check Box(es) [ JPromoter [IBeneficial Owner
that Apply: [IDirector [JGeneral and/or Managing Partner

[JExccutive Officer

Fult Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, o 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 individual? N/A
3. Does the offering permit joint ownership of a single unit?.........cooiiic s Yes] No[J

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. [l'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. 1f more than five (3)
persons 1o 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 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 INGIVIAUAL SIAIES) o ettt et et e et e aa s bt e reat et ese s et eas s e e Al States ]

[AL] [AK] [AZ] [AR] [CA] [COJ [CT] [DE} [DC| (FL] [GA] [HI1] lID]

{IL] (IN) [1A) (XS] (KY]  [LA] [ME}  [MD]  [MA]  [MI] [MN]  [MS]  [MO]
IMT] INE] [NV] [NH] [NJ] INM] [NY] [NC] [ND] [OH] [OK] [OR} (PA]
(R} [5C] [SD] [TN} [TX] [uTi [VT] [VA] IVA] (WV] [wi] (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 STALES). ....ccoiivirii e bbb eab bt a b e bentessnranseses Ali States  []

[AL] |AK| [AZ) [AR] [CA] [COy [CT] [DE] [DC] (FL] [GA] [HI] {1D]
() [IN] [tA] [KS} [KY] [LA] [ME] [MD] IMA] [MI] [MN] [MS] [MO]
[MT) INE] [NV] (NH] N [NM] INY) [NC) [ND} [OH] [OK] [OR] [PA]
iR [3C] [SD) [TN] [TX] {ur] [VT] [VA] [VA] IWV] [WI] [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 Selicit Purchasers

(Check “All States” or check INdIvIAUAE SEALES)........ociiiiriii ettt ettt et et ev e e e et e e re e are st sreia s rare st e sbeerearans All States [}

[AL] (AK] [AZ] [AR] [CA] [CO) [CT1] [DE] [DC] [FL] [GA] [HI] [1D]

L] [IN] [1A] [KS] KY]  [LAl  [ME]  [MD]  [MA]  [M]] [(MN]  [MS]  [MO]

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] IND] [OH] [OK] [OR] |PA]

(RI] [5C] [SD] [TN] (TX} IUT) [VT] [VA] [VA] (WV] [WI] [WY] [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of sceurities included in this offering and the
iotal amount already sold. Enter “0° if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box (O and indicate in the columns
below the amounts of the securities offering for exchange and already exchanged.

Type of Security Aggregate Offering Price
Dbt 3 1,990,000.00
EQUILY oo ettt e e e $

[ Common [ Preferred
Convertible Securities {(including warrants) 3 10,000.00
Partnership INEIESIS ....coooivi e e e e e e $
OURET (SPECIIYY vviieiiriritiiiieriir et sr s bt et re et e e se e ne i et ne gt et enne $

$___2.000,000.00

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 purchascs. 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 lings.
Enter “07 if answer is “none™ or “zero.™

Number Investors

ACCIEdited INVESIOTS. ....ooiiieie ettt e eem e s me e ene e seaens 7
NON-2cCredited INVESIOTS. ...ooeeee et et rae et rn e 0
Total (for filings under Rule 504 only) ..o,

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 issucr, 1o date, in offerings of the types
indicated, in the twelve (12) months pricr to the first sale of securities in this
olfering. Classify securities by type listed in Part C - Question 1.

Type of Offering Type of Security
RULE 05 .o i
RegUlation A ..o e
Rule S04 et e
Total

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 contingencics. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer ABENTS FEES.......imvimiiini i e e e
Printing and Engraving Costs.........ooooieeinmiiiiiii i
LEBRI FELS ..ot e
Accounting Fees....
ENGINeering FEES ..o s st as s
Sales Commissions (specify finders’ fees separately)
Other Expenses (Identify) Blue Sky fees

RXOOOXKDO

b. Enter the difference between the aggregate offering price given in responsc 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”

Amount Already Sold

$ 805,950.00
$

4,050.00

$
3
5
s

810,000.00

Agpregate Dollar Amount
of Purchases

3 810,000.00
3 0
b

Dollar Amount Sold
$

b
$
$

17,000.00

$
$
$
§
$
L3
$ 550.00
b

17,550.00

$___ 1,982.,450.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 lefl 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.

Payment to Officers,
Directors, & AfTiliates

SAKIEIES AN TEES..o oottt e e bbb bR e et e ee Os
PUICHESE OF FEAI ESIAIE ... ce e oeees et eeeeeeee e e ee e et ee e ee e see et ee e eesen e Os
Purchase. rental or leasing and installation of machinery and equipment Os
Construction or leasing of plant buildings and facilities. ... ieiininccicicrnre Os
Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another issuer

PUESUANL L 8 MICETEET} 1evnirerriveteseioesesisinetsiss toriesssesstsessssastsssonsesensassessvssassassnsssssnssenseseassnns Os__
Repayment of indebtedness Os
Working capital s
Other (specify): s
COIUMN TOAIS v oviveisiires e ererree et se s srs e e s s es e sae et et er et at b Os

Total Payments Listed (cotumn totals added) ...,

Bds

Payment To Others
Os
Os___
os_____
Os

s
s
<] $1,982,450.00
Os___

X $1,982.450.00

1,982.450.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comumission, upon written request of its stai¥, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502,

Issucr (Print or Type) Signg) Date
Vinculum Communications, Inc. January 23, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Peter N. Townshend Secretary
ATTENTION

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

SDO 55495-1.077571.0010
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.252(c), (d), (¢) or (f) presently subjcct to any of the disqualification
Provisions 0f SUCh MILE? ... Yes[ ] No[ld

Sec Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to the state administrator of any state in which the 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 1o furnish to any state administrators, upon written request, information furnished by the issuer to
offesees.

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 filed and understands that the issuer claiming the availability of this exemplion
has the burden of cstablishing 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) Signatu Date

Vinculum Communications, Inc. January 23, 2007
Name of Signer (Print or Type) Title of SigneT (Print or Type) ~———___

Peter N, Townshend Secretary

Print the name and title of the signing representative under his signature for the state portion of this form, One copy ol 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

1 2 3 4 5
Disqualification
Type of security under State ULOE

and aggregate {if yes, attach

offering price explanation of

Intend to sell to non-accredited offered in State Type of investor and amount purchased in State waiver granted

investors in State (Part B-ltem 1) {Part C-ltem 1) (Part C-Ttem 2) (Part E-Item 1)

. Number of
Convertible Number of Non-
Promissory Notes | Accregited Accredited
State Yes No and Common Investors Amount Investors | Amount Yes No
Stock Warrants

AL X $2,000,000.00 X
AK X $2,000,000.00 X
AZ X $2,000,000.00 X
AR X $2.,000,000.00 X
ca X $2,000,000.00 X
Co X $2,000,000.00 X
CcT X $2,000,000.00 X
DE X $2,000,000.00 X
DC X $2,000,000.00 X
FL X $2,000,000.00 1 $200,000.,00 )] 50 X
GA X $2,000,000.00 X
R X $2,000,000.00 X
1D X $2,000,000.00 X
IL X $2,000,000.00 1 $50,000 0 $o X
IN X $2,000,000.00 5 $560,000.00 0 $0 X
1A X $2,000,000.00 X
KS X $2,000,000.00 X
KY X $2,000,000.00 X
LA X $2,000,000.00 X
ME X $2,000,000.00 X
MD X $2,000,000.00 X
MA X $2,000,000.00 X
MI X $2,000,000.00 X
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FORM U-2 - UNIFORM CONSENT TO SERVICE OF PROCESS
KNOW ALL MEN BY THESE PRESENTS:

That the undersigned Vinculum Communications, Inc., a Delaware corporation for purposes of complying
with the laws of the States indicated hereunder relating to either the registration or sale of securities, hereby
irrevocably appoints the officers of the States so designated hereunder and their successors in such offices, its
attorney in those States so designated upon whom may be served any notice, process or pleading in any action
or proceeding against it arising out of, or in connection with, the sale of securities or out of violation of the
aforesaid laws of the States so designated: and the undersigned does hereby consent that any such action or
proceeding against it may be commenced in any court of competent jurisdiction and proper venue within the
States so designated hereunder by service of process upon the officers so designated with the same effect as if
the undersigned was organized or created under the laws of that State and have been served lawfully with
process in that State.

It is requested that a copy of any notice, process or pleading served hereunder be mailed to:

Scott Goodwin
9255 Town Centre Drive, Suite 925
San Diego, CA 92121

Place an "X" before the names of all the States for which the person executing this form is appointing the
designated Officer of each State as its attorney in that State for receipt of service of process:

__ALABAMA Secretary of State __ALASKA Administrator of the Division of Banking and
Corporations, Department of Commerce and

Economic Development

__ARIZONA The Corporation Commission __ARKANSAS The Securitics Commissioner

_ CALIFORNIA Commissioner of __COLORADO Securities Commissioner
Corporations

__CONNECTICUT  Banking Commissioner _ DELAWARE Securities Commissioner
__DISTRICT OF Public Service Commission X FLORIDA Department of Banking and Finance
COLUMBIA
__GEORGIA Commissioner of Securities _ GuAM Administrator, Department of Finance
_ _HAWAI Commissioner of Securities __IDAHO Director, Department of Finance
X ILLINOIS Secretary of State X INDIANA Secretary of State
_lowaA Commission of Insurance _ KANSAS Secretary of State
_ KENTUCKY Director, Division of __LOUISIANA Commissioner of Securities
Securities
__MAINE gfimipistrator, Securities __MARYLAND Commissioner of the Division of Securities
ivision

SDQO 55991.1,077571.0010




__MASSACHUSETTS

__MINNESOTA
__MISSOURI

_ NEBRASKA

_ NEW HAMPSHIRE
__ NEW MEXICO
__NO.CAROLINA
__OHIO

__OREGON

__PUERTO RICO

_ SO, CAROLINA

_ TENNESSEE

__UTAH

__VIRGINIA

___WEST VIRGINIA

__WYOMING

Secretary of State

Commissioner of Commerce
Securities Commissioner

Director of Banking and
Finance

Secretary of State
Director, Securities Division
Secretary of State
Secretary of State

Director, Department of
Insurance and Finance

Commissioner of Finance
Institutions

Securities Commission

Commissioner of Commerce
and Insurance

Director, Division of
Securities

Clerk, State Corporation
Commission

Commissioner of Securities

Secretary of State

Dated this 23rd day of January, 2007.

SDO 55991-1.077571.0010

_ MICHIGAN Administrator, Corporation and Securities
Bureau, Department of Commerce

__ MISSISSIPPI Secretary of State

__MONTANA State Auditor and Commissioner of Insurance
__NEVADA Secretary of State

__ NEW JERSEY Chief, Securities Bureau

__NEW YORK Secretary of State

__NO. DAKOTA Securities Commissioner

__ OKLAHOMA Securities Administrator

**PENNSYLVANIA Pennsylvania does not require filing of a Consent
to Service of Process.

_ RHODE ISLAND Director of Business Regulation

__SOUTH DAKOTA Director of the Division of Securities

_ TEXAS Securities Commissioner
__VERMONT Secretary of State

__WASHINGTON Director of the Department of Licensing
__ WISCONSIN Commissioner of Securities

Vinculum Communications, Inc.

By:

eter N. Townshend, Secretary



STATE OF CALIFORNIA )}
) ss.
COUNTY OF SAN DIEGO )

On January 23, 2007, before m TA»U"-&U‘;‘ MLN a notary public, personally appeared

PETER N. TOWNSHEND, personally known to me{or proved to me on the basis of satisfactory evidence) to
be the person whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his authorized capacity, and that by his signature on the instrument, the person, or the entity upon
behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

Signature W‘-"I 626 (an (Seal) __ﬂw...._....-z
, o7 Y ALLAN
7 & BB (oun d 1654881
SRR | JTARY PLBLIC-CALIORMA

blfeat - SN DIEGO b
SEhh oy cown Exo MR 2 010 3
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