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UNITED STATES FPRO
FORM D SECURITIES AND nxcm:icr: COMMISSION oMS VAL
Washingten, D.C. 20549
FORM D
NOTICE OF SALE OF SECURITIES WEEG USE ONL\;“
PURSUANT TO REGULATION D, | B
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I —

Name of Offcring (|| check i this 15 an amendment and name has changed, and indicate change.) - :,‘.."-. -
Private Placement Aol s 724000
Fiting Under (Check box(ss) that wpply): [ ] Rule 504 [] Role 505 [7] Rule 506 [] Section 4(6) O uoe ep=ranyery

Type alFiliag: ] New Filing [7] Amendment

i i U??Htm

Washington. DO

A. BASIC IDENTIFICATION DATA

1. Fnter the information requestcd about the issuer

Name of Issuer ([ ] check if this is an amendment and aame has changed, and indicate chunge.) o eﬁm
Tall Umbredia, Inc.

Address of Excoptive Offices {Number and Strect, City, State, Zip Code) Telephone Nomber (Inclading Arca Codc)
600 Anton Biwd., 11th Floor, Costa mesa, CA 92620 800-881-9058

Addrcss of Principad Business Qperations (Number and Street, City, Stats, Zip Codx) Telgphone Number {Including Arca Codc)
Lif different Trom Executive OfTices)

Brief Description of Business

Wifi Network Provider

Type of Business Organizalion

7] corporation [ timited pertncrship, atrcady formed [0 otber (please specify): JUL 1

(0 business trust (] timited parnership, ¢o be fanmed 1 2[}98 j

Month Year mo
Actual or Estismated Date of Incorporation or Urgenization:  [[F13]  [(I6]  [AAcus! [} Estimated MSON RE U’ER
Jurisdiction of Incorporation or Organization: {Enter two-letier U.S. Postal Service abbroviation for State: s
CN for Canada; FN for other forcign jurisdiction) OE

GENERAL INSTRUCTIONS
Federal:
Who Mgt File: All issucrs moking e offcring of sccuritscs in reliance on an exemption under Regulati 15U.5.C.
TTHE).
When Ta File: A notice must be Tiked no later than 15 days aftcr the first sule of sccuritizs in the of Securities
and Exchange Commission (SEC) on the earlier of the date it is recrived by the SEC af the address g1 1c dete on
which it is due. on tho dae it was mailed by United States regisicred or certificd mail to that addres
Where To File: U.S. Secaritics and Exchange Commnission, 450 Fifth Street, N.W., Washington, Dt 080 54658
Coples Required: Five ($) conies of this aotice must be filed with the SEC, anc of which must be ma vy ampretl must be

photocopies of the manually signed copy or bear typed or printcd signatures.

Information Reguired: A new filing must contain ull information requested. Amendments ueed only feport the name of the issscr 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.

Filtng Fee: Therc is no federal filing fee.

State:

This notice shall be used wo indicate refianee on the Uniform Limited Gffering Exermption (ULOE) for salcs of scouritics in thase states that have adoped
ULOE and that have adopicd this form. issucrs relying on ULOE must filc a scparalc notice with the Securitics Adminisirator in cach stale whore sales
arc to be, of have been made. 17 a stale roguires the payment of 8 foc s & precondition (o the claim for the oxemption, a fte in the proper amoum shall
accompany this form. This notice shail be filed in the approprisme stalcs in accordance wilh siate law. The Appendix to the nolice constitules 2 part of
this notice and must be completed.

ATTENTION
Failare to file sotice in the approptiate states will not resalt in a togs of the {ederal exemption. Conversely, taitare ta file the
appropriate federal aotice will nol resoft in a loss of as available state exemption omiess such exemption is predictated oa the
tifing of a federal notice.

Persons wha respond to the cotlection of information contained In this form are not
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A. BASIC IDENTIFICATION DATA J

—

Enter the information requested for the following:

Fech promoter of the isseer, il the isser bas been orgartized within the past five years,

Fach beneficial owner having the power to vole or disposc, or direct the vote or disposition of, 1% o1 move of & ¢lass of oquity scauritics of the issucr.
Each cxecutive officer and director of corporatc issuers sud of corporate gencral and managing partners of partnership ixsuers; and

Each geocral end mannging partncy of partorship isswers.

Cheok Boxtes) that Apply:  [] Promoter Beneficial Owner Tixgeutive Officer Dircctor  [[] Gencrad and/or

Managing Parther

Full Name (Last mane [irsy, if individual)
Jack Riedet

Bisincss of Residence Address  (Womber and Street, City, State, Zip Code)
104 White Cap Lane, Newport Coast, CA 92657

Check Bostes) that Apply: [} Promoter  [7] Beneficial Owner  [7] Executive Officer [ Directne [ General andfor

Managing Parinex

Full Natwe (Last name firsy, if individual)
David Maust

Rusiness of Rosidenos Address  {Number and Street, City, State, Zip Code)
10071 Brookside Drive, Garden Grove, CA 92840

Check Rox{es) that Apply:  [] Promoter [] Bencficial Owner [ Execwive Officer 7} Director ] Genorat andior

Managmpg Partcr

Full Namc (Last name fiest, if individual)
David S. Richardson

Business or Residence Addrest  {Number and Sireet, Cily, State, Zip Cody)
PO Box 203, South Lyme, CT 06376

Check Box{es) that Apply:  [[] Pramoter  [] Beneficial Owner [ Executive Officer {#} Director [ General andfor

Manyping Partner

Foll Name {Last eame first, if individual)
E. Paul Riedel

Business or Residence Address  (Number and Strext, City, State, Zip Code)
6311 West Pinegrove Drive, Coeur dAlena, ldaho 83815

Check Boxies) that Apply: [} Prometer [0 Beneficint Guner [7] Fxecotive Officer ] Director [] General madior

Managing Parier
Full Name (Last name first, if mdividual)
Evan Felkiman
B or Resid Add {Number and Street, City, Staie, Zip Code)}

315 €. TOth Street, APT 1A, New York, NY 10021

Check Box{es) that Apply:  [[] Promoter O Bencficial Owner  [] Exeoutive Dffices [J Oirecwor [ Geners andfor

Manaping Partmer

Full Name (Last aame first, il individeal)

Rusincss or Residence Address  (Number snd Street, City, State, Zip Code)

Cheek Box(es) that Apply: [[] Promoter [0 Bencticiat Owner [ fxecmive Officer [] mirector [] General andior

Managing Partner

Fult Name (Last name (irst, if individual)

Rusincss or Residonoe Addross  (Number and Street, City, State, Zip Code)

(Unﬂmkshﬁ.mmuﬁmﬁdiﬁuﬂwiﬁofﬁksﬂu&aml
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| 8. INFORMATION ABOUT OFFERING
Yes Mo
1. Has the issucr sold, or docs the issuer intend to sell, to non-accredited investots in this ofTering? .. coomememsernssianee [ ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be acccpted from any individual? s_10.000.00
Yes No
3. Docs the offering permit joint ownership of a singic unit? I

4. Enter the information requested for cach person wha has boen or will be paid or given, direcily or indirectly, any
commission or similar remumeration for solicilation of purchascrs in connection with sales of sceuritics in the offcring.
If 2 person to be listed is an assacinted person or agenl ol abeoker or dealer regisiered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1T more than five (5) persons lo he listed are assecialed poersons of such
a broker ar dcaler, you may sct Forth the information for that broker or dealer only.

Full Namc (Last name fiest, il individual)

Busincss or Residence Address (Number and Strees, City, State, Zip Codc)

Namt of Associaicd Brokcr or Dealer

Staics in Which Person Listed Has Solicited or Iniends 1o Solicit Purchascrs
{Check “All Suales™ or check individual Statcs) [:] All Statcs

(AK] {AR] (FL] [|f]
0wl XS] {ME] Ml N M8
(NE] T R T L4 om [oK]
[rO) S0 (N om0 @Al Wil WY [FR]

Full Namec {Last name first, if individual)

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

Namgc of Associated Broker or Dealer

Siztes in Which Person Listed Has Solicited or Intcnds to Salieit Purchasers
{Check “All States” or cheek individual Stares) ... O Al States
e [aZ) me b [ Ml [Oo)
(4l [ks] [ME] MO
MT] [NE Fm 0 M ’o) O [©OK
X [ wa GO

Fuli Name (Last name first, il individual}

Business or Residenee Address (Number and Strect, City, Statc, Zip Codc)

Name of Associatcd Broker or Dealer

Statcs m Which Person Listcd Has Selicited or Intends 1o Salicit Purchascrs
{Chicek *All States™ or check individual States) P — 7] Al States
[AR] £1] e} G
] (ks] ME] MA MO0 2N (.S
T [ 1] o] @ ©K [Or
(R0 (55} m (1] WA - )

(Usc blank shect, or copy end use additiona copies of this sheet, 35 noeessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. Enterthc aggregalc offcring price of sceuritics included in this offering and the total amount alrcady
sold. Enter =0™ if the answer is “nont”™ of “zcro.” [€ the transaction is an exchange offering, check
this box [} and indicatc in the colomns below the amounts of the securitics ofTered for exchange and
alrcady exchanged,

Aggregaic Amount Alrcady
Typc of Sceurity Offcring Price Sold
Dbl [ 0.00 $ 0.00
Equity % 125,000.00 § 25,000.00
#] Common {7 Preforod
- .y * - U m o-m
Convertible Sccurities (including wamanis) ... -
Perincrship Intorests $ 0.00 s 000
Other (Specify ) s 0.00 5 0.00
TOUY e 5 12500000 ¢ 25,000.00
Answet afso in Appendix, Column 3, il filing under ULOE.
2.  Enter the number of aceredited and non-accredited investors who have purchased scouritics in this
offering and the aggregate doltar amounis of their purchescs. For offerings under Rule 504, indicate
the number of persons who bave purchasod scourities and the agpregate doliar amount of their
purchases on the total lines. Enter “07 if answer is “nonc” or “zero.”
Aggregme
Numbcer Doilar Amount
Investors of Purchascs
Accredited investors 1 5 25,000.00
Non-accredited Investors 0 g 000
Total (for filings undcr Rale 504 only) . o s 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. [fthis filing it for an offering under Rulc 504 or 505, cater the information requested for all securitiss
sold hy the issucr, to date, in offerings of the types indicated, in the twelve (12) meaths prior to the
first sale of securities in this offering. Classify securitics by type listed in Part C — Question 1.
Type of Dollar Amount
Typa of Offering Security Seld
[ O LI L1 v T PP PP TP SRS $
RERUMIRLION A ...oiiiiianiinm nr e rse smmmo e . - s
TOUIL «.eeevvereesvemenase e it dransassnrnarenenaenmessrnnas enneas - $_0.00
4 o Fumish a statcmem of ali expenses in connection with the issuance and disiribution of the
securitics in this oftering. Exclude amounts relating solcly 10 organization expenses of the insorer.
The information may be given i subject to future contingencics. 1f the amotnt of an cxpenditure is
not known, fumish an estimate and check the box to the left of the cstimate.
YT LY L 2 R —————EEEEE e A 3 0.0
Printing and Engraving Costs @0 s 000
LB FEES ...vcrranseroreecsersersns $_2:500.00
Accounting Fees ¢ 0.00
Engincering Fees ........ $_0.00
Salcs Commissions {specily finders™ foos SEPABIElY) e et s $ 000
Other Expenscs (identify) $ 0.00
Tou! 5 250000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. W&c&ﬁmmwwaﬂmmgﬂminmwMC—WI
and total cxpenses fumished in response 10 Part C -~ Question 4.0 This difVerence is the “adjusicd gross

. 122,500.00

proceeds Lo the issuce.™ $
tndicate below the amount of the adjusted gross proceed to the issucr used or proposed to be used for
cach of the purpases shawn. T[ the amount for any purpesc is pol knpwn, Turnish an csiimatc and
cheok the hax to the bef, of the cstimate. The lotal ofthe paymenis listed must cqual the adjusied gross
procecds to the issyor sct forth in response (o Pant € — Question 4.b above,

Fayments to

Offigers,

Dircetors, & Paymcents to

AMMliawes Others
Salacies and fees ... — A5 900 3 0.00
Purchasc of rcal estaic 7}s_0.00 s 0.00
Purchasc, rental or leasing and insailation of machinery 0.00
and cquipment s 000 s
Counstruction or lcasing of plant buildings and facifitics - 7} ] 0.00 s 000
Acquisilion of other businesses (including the valuc of scuritics involved in this
offcring that may be used in exchange for the asscts or sccuritics of anather 0.00
issucr pursuant Lo a merger) @s 0.00 As ™
Repayment of indchiedness as 0.00 R 0.00
Working capital - [f]5.9:00 g s_000
Other {spesify): s 0.00 (g $_122.500.00

o 0.00 as G.00

Column Totals 18000 s_122,500.00
Total Payments Listcd {cotumn totals added) 7512250000

|

D. FEDERAL SIGNATURE

B

Theissuer has duly coused this notice to be signed by the und rsigned duly authorized person. 1T
signaturc constitutcs an undertaking by the Issucr to fumish 1o the U_S. Securitics and Exchange

the information furnished by the issuct 1o any non-accredited investor pursuan

H2) of Rule 502.

this notice is fited under Role 505, the flollowing
Commission, upon written request of its stafT,

Issucr {Print or Typc} ’Slgnﬂt?
Tall Umbrelia, inc. / y

T VNE 30 2ok
/

Name ol Signer (Print or Typc) _— ﬂol‘ Signer (Prinl or Type)
Jack Riedet CEO / Director
ATTENTION -

Intentionaf missintoments or omissions of fact constinute federsl criminal violations. (See 18 u.S.C. 1001.)




