| 14 N INES

T,

Name of Gffeniag (| /] check if this is an smendment and asme has changed, end indicats change.)
e
Filing Under (Chetk box{cs) that apply): D Rule 504 D Rule 505 m Rule 506 D Section 4(6) D ULOE

Typeof Fiting: 7] New Filing [[] Amendment FRQCESSED

A. BASIC IDENTIFICATION DATA

I Enter the infomation requested about the issuer } _Jut 02007
Name of lssuer ([ check if this is an amendment and name has changed, and indicate chacge ) ‘
Cantral Valley Broadband LLC THOMSON
Address of Executive Offices {Number and Street. City, State, Zip Code) Telcphons Number ([
1624 Senta Ciara Drive, Ste 250, Rasevills, CA 85681 916 782 5408
??:;m orp;zw Busincas Operations (Nueober and Street, City. State, Zip Code) | Telepbane Number (Including Arca Code)
(3 differest from Excestive Offices) some 5 30-¥5 2 -0 PN
%ﬂuﬁiﬁs 4
N \
Provide wirsless broadband intemet servioe %ENED\
/
4/
WIPn v DuatiiCdd Orwimion
[J comoraton O limited partnership, stready formed ) other (phease specify): Ll-c/
(] dusiness trust (] timited partnership. to be formed \ JUN 2 o 2007

Month Year <
Actual or Estimated Date of Incorporation or Organization: G171 [ID5) [AActsst [7] Emimored "{p’?
Jurisdiction of Incorporation or Organization: (Entey two-letter U.S. Postal Service ubhmumon for State:

CN for Canada; FN for other foreign jurisdiction) g

GENERAL INSTRUCTIONS N
Federal:

Who Must File: Afl issuers making an offering of securilies in reliance oa an exenption under Reguistion D of Section 4(6), |7 CFR 230 501 etseq.or 15U S.C.
TTd(6).

When Ta File: A notics must be filed na later than 15 days after the first sale of secutities in the offering. A notice is docmed filed with the U.S. Securities
and Exchange Commission (SEC) on the eacficr of the date it is received by the SEC a1 the zddress given below or, if received st that adéress after the date on
which it is due, on the date it was mailcd by United States registered or certified mail to that address.

Whers Ta File: U.S. Sccuritics and Exchange Cotamission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Eive {3} cogics of this notice must be filed with the SEC, onc of which must de manually signed.  Any copics not manually signed must be
photocopies of the manuaily signed copy or bens typed or printed signatures.

Information Reguired: A new (iling must costsin all informstion requested. Amendments need only repon the natuc of the issuer and offering, sy changes
thereto, the information requested in Part C, and any materini changes from the information previoasly 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 tised to indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securitics in those states that have adopted
ULOE and that have sdopted this form. Issuers relying on ULOE must file u separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the paytnent of a fee as a precondition to the clsim for the exemption, a fee In the proper smount shall
accompany this form. This notice shall be filed in the appropriste states in sccordance with state law. The Appendix to the notice constitutes & part of
this notice snd myst be completed.

lmm
Failure to file nolice in the appropriata states will not resull in » foss of the taderal axemption. Converssly, failure to file the
appropriate tsderal sotice will wot rezslt in a loss of a0 available state exomptica unless such excmption is predictatsd en the
filing of a faderal notice.

Persons who respand to the collection of information contained in this form are not
SEC 1872 (6-02) required to respond uniess the form dispiays a currently valld OMB control number. 1of9




[ ) A. BASIC IDENTIFICATION DATA

2. Eater the information requesied for the following:
e Esxch promoter of the issuer, il the ixsuer has been ocganized within the past five yean:

= Each beneficial owner having the power Lo vote or dispose, or direct the vots or disposition of, 10% or more of a class of equily securities of the issuer.

& Each exccutive officer and director of corporate issuers and of corporate gencral and managing pastocrs of pastnership issuers: and

e  Each geocval end managing partner of partnership issuers.

Check Box(es) that Apply: Promoter  [A Beneficisl Owner  [f] Exccutive Officer [ Dircctor  [/) Genera) andlor
o Mausging Partoer
Full Name (Last name first, if individualy
Lawver, Wilkem
Business or Residence Address  (Number and Strect, City. State, Zip Code)
1624 Santa Clara Dr. Ste 250, Roseville, CA 95661
Check Box(es) thet Apply: [ Promoter  [] Beneficial Owner [/} Execulive Officer [J Director  [A General endior
Manssging Partner
_lfdl Nz (Last name firse, if individust)
Lawver, Bl
Business of Residence Address  (Nuswber and Street, City. Sate, Zip Code}
same
Check Boxi(es) that Apply: Promoter  [f] Beneficial Owner (7] Executive Officer (] Direstor  [7] General and/or
Mansging Partnet
Full Name {Last rame first, if individual)
Ney, Robert
Busincss or Residence Address  {Number and Street, City, State, Zip Code)
same
Check Box{es) that Apply: Promoter Q Benelicial Owner Execative Officer D Director General xnd/or
Mansging Partner
Full Name [Last name Jirst, 1] individuat)
Hendigberg, Karen
Business or Residence Address  (Number and Street, City, State, Zip Code)
same
Check Box(es) that Apply:  [] Promoter [ Beneficist Owner [ Executive Officer [[] Direstor [ Geuersl and/or
Mmnaging Partner
Full Name (Last name {irst, it individual)
Busincss or Residenee Address  {Number and Sireet, City, State, Zip Code)
Check Box(es) that Apply: (] Promoter  [] Beneficis Owmer [] Executive Officer [) Director [ Generaf smdior
Managing Partner
Full Nanmie (Last name lirst, if individual)
Business or Residence Address  (Number and Stireer, Cily, State, Zip Code}
Check Boxtes) that Apply:  [7] Promoter [ Beeficial Owner [} Executive Officer  [7] Director 7] General and/or

Full Name (Lasl name first, il individoal)

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

(U1se hlank sheel. or copy and use additional copies of this sheet. as necessary)
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L ' B. I-NFORMATION ABOUT OFFERING

TEs N
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [ 8] ﬁ[‘;
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? Vet e s ee $ 20,000.00
Yes No

3. Does the offering permit joint ownership of 8 SINRIC BRIT ..o v nent et vscrss e e cosnesesssssssasssssss sssessesreesomnsesases - a

4. Enter the information requested for each person who has been o will be paid or given, directly ar indirectly, any
commission or simifar remuneration for solicitation of purchasers in connection with sales of securitics in the offering.
If a persan to be listed is an associsted person or agent of a broker or dealer registered with the SEC and/or with a state
or states, {ist the name of the broker or dealer. if more than five (5) persens 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)

Lawver, B

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

1824 Santa Cigra Drive, Sta 250, Roseville, CA 95681

Name of Associaied Broker or Dealer

Foothill Securrities Inc.

States in Which Person Lisicd Has Solicited or Intends 1o Sobicit Purchasers
{Check “Al) States™ or check individual SULES) ... rrnieiricrccssrseienernnrssenenns weerasersras e mmrener 3 Al States
(AL ] [AK] [AR] [CO] Lol [DE] (DG [FL1 [GA) [H) )
m (& A & Lal (M8 (MO MA (M MN MS MO
M M B ®D M) M K { I ©0 O OO0 FA
X & 0 M X O M A @@ & M @

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 Soficited of Intends (o Solicit Purchasers o T
(Check “All States” or check individual States) ....... [J AH States
GI B @A @A CA © ©0 B B [ ©Aa 00 00
o 8 a4 [E [ME] MA
M F & M & M O B 3 b K LR F
]l K ¢ 0N X (@ M {d & & GF & E

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

States in Which I'erson Listed Has Solicited or Intends to Solicil Yurchasers
(Checek “All States™ or check individual States) ................ [3 Al States
A A M G @A @ 0 BE K 0O & G0 0N
I 0N @M K Y A M Mg MA MDD BME My MO
M E Y [N (80 B4 FY (K BN ©OF ©F (O [EA
B E S N X OO M A & & @ & FE

(Use blank sheet, or copy and use additional copies ol this sheet, as nccessury.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securitics included in this offering and the total amount already
sold. Eater “0” if the answer is “none” or “zero.” If the transaction is an exchange offering. check
this box (7] and indicate io the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregaie Amount Already
Type of Security Offering Price Sold
DB oot et et BRSSP 18 .. 000 s 0:00
Equity ¢ 0.00 s 0.00
[ Common (7] Preferred
. L . 0.00 0.00
Convertible Securitics (including warrants) L Shatd S

$ 2,000,000.00 ¢ 20.000.00

]

Other (Specify ) P -3
Total

5 2.000,00000 g 20,000.00

Answer also in Appendix, Column 3, if {iling under ULCE.

Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar smounts of their purchases. For offerings under Rule 504, indicate
the tumber of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if enswer is “nonc™ or “zer0.”

Aggregatc
Number Dollar Amount
Investoss of Purchases
ACEEEBIEE IIVESIONE oo ssensnmen s cmsssssesssns ssos 1 $_20.000.00
Non-accredited Investors b3
Total (for fitings undcr Rulc 504 0nlY) ..oeeerrr st cssrtsassssoeneans $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis fillng is for an offering under Rulc 504 or 505, enter the information requested for all securitics
sold by the issucr, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securitics by type listed in Part C — Question L.
Type of Dollar Amount
Type of Offering Security Sold
TOML ..o eseas s e e sera et s enressans s s _0.00
s. Fumish a statement of all cxpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solcly to organization expenses of the ingurer.
The informetion 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 Agent's Fees rereresrsamrasbAs oo P bR e sraAR e i AR S et bR s
Printing and Engraving COstS..........ommimrssmsrsrrsmscssemssissis s rsissssscorseeserss RN s 1,000.00
LEgA) FOTS . nmcercrenrmmsrcmremes e @ $_13.00000
ALCOUNUDR FOES ....rrveretscesscssriesersnnssssssnsssensnansssseanss 0s
Engineering Fees os
Sates Commissions (specify finders’ foes separately) $_120,000.00
Other Expenses {identify) e oS
Total R @ s_134.00000
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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 |

snd twotal expenses fumished in responsc to Part C — Question 4.a. This difference is the “adjusted gross 1.866.000.00
proceeds 1o the issuer.” TP - s =~
Indicate below the amount of the adjutted gross procesd to the issuer used or propesed to be used for
each of the purposcs shown. If the amount for any purpose is sot known, furnish an estimate and
check the box to the kefi of the estimate. The total of the payments listed must equal the adjusted grosy
proceeds o the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affilistes Others
Salsries and (ces 0s § 566,127.00
Purchase of real estate 0O ns.
Purchase, rental or leasing and installstion of machinery
A0 CQUIPIEDY .o s 0s g8 278487300
Construction or lcasing of plant buildings and facilities os @ s_1.001.000.00
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or secusities of another
issuer pursuant to a merger) ~[]% s
REPAYICDL OF HBEBIEANESY . ..ovuorensrecierscncirsnssenrssssessstsssesns sttt st e 12 s 0s
WWOTKIIE CAPILAN...cvvrvenrremserssseretiessons esecssisessssssessesiasaiasso a1 444SERCEERRRLASE 150 o AL SRR 5 8 SRARS s 0s
Other (specify): s s

....... s as

Column TOAIS ....c...ocoricrnssrasrsimresesrsrsssmaren et tb i ress s 0.00 Zs 1,866,000.00
Total Payments Lisied (column totals added) @2 1,866,000.00

I

D. FEDERAL SIGNATURE

The issuer has duly cansed this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signaturc constitutes an undertaking by the izsuer (o furnish to the U.S. Securitics and Exchange Commission, uspon writlen request of its staff,
the information fumishcd by the issuer to any non-accreditcd investor pursuant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Central Vatley Broadband LLC

Sigﬂf /&/

Date }S\by

June’ T 2007

Name of Signer (Print or Type)
Wiliam Lawver

I Title of SignefPrint or Type)
CEQ and Managing Member

END

ATTENTION

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