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. UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076

 — Bxpires: March 30, 2008
Estimated average burden

W ...,

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

DATE RECEIVED

Name OfOITcn'ng; (O check i this is an amendment and name has changed, and indicate change.)

Convertible Secured Promissory Notes

Filing Under {Chéck box(es) that apply): O Rule 504 O Rule 505 & Rule 506

Type of Filing: O New Fling =
: A BASICIDENTIFICATION DATA

1
1. Enter the information requested about the issuer

Name of Issuer (l.:l check it this is an amendment and name has changed. and indicate change.)

The ProphetStreet Corporalion

Address of Execulive Offices {(Number and Street. City. State. Zip Code) | Tetephone Number (Including Are! i
1216 Pearl Street; Boulder, CO 80302 (303) 718-3588
Address of Principal Business Operations {Number and Sireet, City. State, Zip Code) Telephone Number {Including Area Cofle)

O dilferem tiom IEwcu:lnu {Hlices)

PROCESSEL

T oo ot

Rrief Description of Business

Internet Services
Type of Business'Organization JUt l 3 ﬁﬁi
E corporation O limited parinership, already formed O other (please S‘miﬁTHOMSOI\g

[ business trust ‘ O limited partnership, o be fornwed CINANCIAL
Actual or Eslinml‘ud Date of tncorporation or Organization: 04 {6
! B Actual O Estimnated
Jurnisdiction of Incerporation or Organization:  (Enter two-letter UK. Posiat Service abbreviation for State:
CN for Canada: FN for other foreiga jurisdiction) cO

1
GENERAL INSTRUCTIONS
Federal:
Who Must File: All isauers making an ottering of securilies in reliance on an exgmption under Regulation 1) or Section 4(6). 17 CFR 230.501 etseq. or 15 U.S.C. 77d(6)
When 1 Fite: A notice must be filed no later than 15 days after the fiest sale of securities in the offering. A notice is deemed filed with the U.S. Securitics and Exchiange Commission (SEC) on the
earlier of the date it is received by the SEC at the adkdress 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
certitied mail o thatiaddress.
Where 1o File: U5, Szewrities and Exchange Commission, 450 Fifth Street, NoW L Washington, D.C. 20549
Copies Required: Five (5) copies of this notice must be fled with the SEC. one of which must be ausally signed  Any copies not manually signed must be photocopies of the manually signed
copy or bear typed ar printed sigmatures,

Injormgrion Reguirdd: A new Aling mesy contain alt infornation reguested. Amendiments meed only report the name of the issuer and offering. any changes thereto. the informanion tequested in Part
C. and any material changes from the intormation previously supplicd in Pans A and B, Part E and the Appendin need not be filed with the SEC.

Filing Fre: There isino federal tiling fee,

State:

This notice shall be used 1o indicate reliance on the Unitonn Limited {ering Exemption (ULOE) for sales of secunties in those states that have adopied ULOE and thae have adopied this form.
Isswers relying on YLOE must filke i separite notice with the Securities Administrator in each state where sales are to be. or have been nade. 11 a state requires the payment of a fee as a
precondition 10 the dlaim Tor the exemption. a fee in the proper amount shall accompany this form. This natice shall be tiled in the appropriate states in accordance with state kaw. The Appendia o
the notice constitutes J pan of this notice and must be completed.

‘ ATTENTION

Failure to file Dotice in the appropriste states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal

. . i N . N . N - N . .
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of o federal notice.

Potential persons who are 1o respond to the collection of information contained in this form
are not required to respond unless the form displays a currently vatid OMB control number.
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. A. BASIC IDENTIFICATION DATA
.

2. Enter the information requested for the following:

Each promoter of the issuer, il the issuer has been organized within the past five yea

. Each bengficial owner having the power 1o vote 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 O rromoter
Box(es) that
Apply:

[ Beneficial Owner

B Exceutive Officer

B Direcror

O General and/or
Managing Partner

Full Name (Last narue firsy, if individuoal)y
Burgin. Bob

Business or Residence Address (Number and Street. City, State, Zip Code)
1216 Pearl Street; Boulder, CU 80302

Check O rromoter B Beneficial Owner
Box(es) that

Apply:

O Exceutive Oificer

O Director

O General and/or
Managing Pariner

Full Name {Last name fiest, if individual)
Reichert. Timothy

Business or Residence Address (Number and Street, City, State, Zip Code)
994 Wood Lily Drive, Golden, CO 80401

Check Boxes
that Apply:

O Promoter [© Beneficial Owner

O Executive Officer

I Director

O Generat andfor
Managing Partner

Full Name (Last name first. it individual)
Gray. lan

Business or Residence Address {Number and Streer, City. State. Zip Code)
657 Monte Vista Rd., Golden. CO 80401

Check Boxes [ Promoter O Beneficial Owner

that Apply:

O tixecutive Officer

O Director

B General and/or
Managing Partner

Full Name (Last name first, it individual)

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

Check Boxes
that Apply:

[J Promoter O Beneficial Owner

O Exceutive Officer

O Director

O Generad andfor
Muanaging Partner

Full Name (Last same tiest, it individual)

Business or Residence Address {Number and Streer, City. State. Zip Code)

Check Boxes
that Apply:

O Promoter O Beneficial Owner

O Exeeutive Officer

O Birector

O General andfor
Managing Partner

Full Name (Last name hirst, it individual)

Business or Residence Address {Number and Street. Ciny. State. Zip Code)

Check Boxes
that Apply:

O Promoter O Beneficial Owner

O Exceutive Ofticer

O virector

O Generat andior
Muanaging Partreer

Full Name (Last name lirst, i individual)

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

Check O promoter
Box{es) that
Apply:

O Beneticial Owner

O Exeeutive Olfice

0 pirector

O General and/or
Managing Partner

Full Name (Last Ij:nnc Tees, 3t individualy

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

266228 vHCO
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' B, INFORMATION ABOUT OFFERING
.

1. Has the issuer sold, or daes the issuer intend to sell, to non-accredited investors i this offering? Yes No _X

Answer also in Appendix. Column 2041 filing under LOE.

[

What is the minimum investment that will be accepred trom any individual? e 3 N/A

3. Does the offening permit joint ownership of asingle unit? .o Yes _ X No

4. Enter the information requested for each persan who has been or will be paid or given. directly or indircetly. any comnission or similar semuneration for
solicitation of purchasers in connection with sales of securities in the offering. I 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, I miore than five (5) persons to be listed we associated persons of such a
broker or dealer. you may sct torth the information for that broker or dealer only.

None

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 1o Solicit Purchasers

(Chieck AL Sa1es ™ OF CheCk INGIVIUAL BTALESE ..ot sttt ettt et ettt et ct e e s et s e ce e s et et et e ebebs et et s e es et s e s et b s e e b e e et e et e e e et e seas e et ams e e reame e e smn e ssnme s 0 All Siates
[AL] [AK] |AZ] |AR] [CAl [CO] [CT1] [DEL [DC| [FL] [GA| [HI] [}

(1] JiN] HA| KS| IKY|  [LA] [ME) [MD] IMA] (M) [MN] IMS] [MO)]

(MT] [NE] fNV] [NH] INJ] [NM] [NY]) [NC] [N} [OH] [OKI |OR] [PA]

[RN [SC] ISD] iTN] (P [UT] (V1] [VA] IVAI [WV] (Wi [WY] [PR]

Full Name (Last name first. it individual)

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

Name of Asseciated Broker or Deales

Suntes in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

[Check Al States™ or check InAIVIAUAL STAIESE..o.ooooiii ettt ettt st et eb st ere e ss s ant s sennessnne e snsne e nee e e neenennesneenneneen: ] AL S1LES
AL} [AK] |AZ] |AR] |CA] [COY [CT] [DE) [DC) [FL] [GA] [HI] [1D]

|1L.] [IN] 11A] [KS] IKY] [LA] [MIEE] [MI>] IMA] [M1] [MN] |MS] [MO]

IMT] INE] INV] [NH] INJ] [NM] [NY] INC] [ND] [OH] [OK] {OR] [PA]

|RI [éC] [SD] [TN] ['TX] [UT} [VT] [VA] [VA] [WV] [wi] [WY] [PR]

Full Name (Last name first, it individual)

Business or Residénce Address (Number and Street. City. State. Zip Code}

Namie of Associatéd Broker or Dealer

States in Which Person Listed Has Solicited or Intends o Solicit Purchasers

{Check Al States™ or check INAIVIAUAL SIS E.. oot e e oot s ettt et et e e eete et ea e s ss s s e s bessesseniesissieesns s s enesmnanessmnnesenenme e eee. L AL SLIES
|AL] [AK] |AZ] [AR] {CA] [COI ICT [DE] [C] fFL] |GAI {HI] 1]
{1L.] [IM] AL [KS] {KY] [LA] [MI] [MID] [MA} [MI] [MEN] |MS] [MG]
M) [NE] [NV] fNH | (NN [NM] [NY] [NC] IND) [OH] [OK]) [OR]) [PA]
IRI [SC] [S1 [TN] {rx] [UT] [VT] [VA] [VA] [WV] [Wi1] {WY| [PR]
3oy

260228 v2ICO



i

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

1. Enter the a'ggm_g'm. oftering price of securities included in this offering and the total amount afready sold. Enter “0” if answer is “none” or “zero.” If the
transaction l? an exchange vffering, check this box O and indicate in the columins helow the amounts of the securities offercd for exchange and alieady exchanged.

Type of Securily Agpregate Amount Already
Offering Price Sold
[d Common O Preterred
Convertible Securities (including warrants)............. T OO OOV P PR ST URTUTRUSR PPN S 1,000,000 3 1,000,600
Fartnership INFEIestS. o 3 8] S 0}
Other (Specily ) g 0 S 0
Total... . ] 1,000,000 $ 1,000,000
Answer also in Appendix. Column 3. if ﬁlmg under ULGE.
2. Enter the nimber of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For ofterings under Rule 504, indicate
the number| of persons who have purchased securitics and the aggregate dollar ameunt of their
purchases on the wetal lines. Enter *07 if answer 1s “none™ or “zero.”
Number Aggrepate
[nvestors Dollar Amount

of Purchases

Accredited investors ... 3 $ 1,000,000
Non-accredited investors ., N | L N—
Total {for filings under Role 504 onl)) S
Answer alse in Appendix, Column 4. if filing under ULOL.
3. I this filing|is tor an offering wnder Rule 504 ar 505, enter the information requested for all seeuiitics
sold by the issuer. t dute. in ofterings of the 1ypes indicated. in the twelve (12) months prior to the Hirst
sale of securities in this oftering. Classify securities by type listed in Part C - Question |
Type of Duollar Amount
Security Sold
Type of Offering
Rl Sl e e $___
TREBUBLIEON A Lot e e 3
Rule 504 $
Total. e h)
4, a. Fumish. o statement of all expenses in connection with the issuance and distribution ot the
securities in this oftering, Exclude amounts relating solely (o 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.
VTransfer Agent’s Fees ... | S
Printing and Engraving Costs .. O $___
LI et U OSSO P UTTOROPOT = ) 5.000.00
ACCOUNENE FEES oottt ettt ettt oot e e e e bt 0 S
Engineering Fees .o 0 5
Sales Commussions (specify finders” fees separately) ] )
Other Expenses (Identifyy .. o 5__
Total...e.. RO T P U TP TSP PO PP 5] S 5,000.00

Jol's
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| €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter th"e difference between the aggregate offering price given in response to Part C - Question | and rotal expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the issuer”™ i, $ 995.000

5. Indicate belaw the amount of the adjusted gross proceeds to the issuer used or proposed 1o he used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and cheek the box to the lelt of the estimate. The total of the
payments listed must equal the adpusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.5 above.

Payment 1o Otficers, Payment To
Directors, & Aftiliates Others

Salaries and fees.onn, TSSO SETT ROt Os Os

Purchase of real e5Ee ..o e e IR Os Ox

Purchase. rental or leasing and installation of machinery and equipment ... Os Os

Construction or leasing of plant buildings and {aC1lITIES ... Os Os

Acquisition of other businesses (including the value of securities involved in this offering that may be used

in exchange for the assets or securitics of another issuer pursLANt 1 3 MEFEE) e s $ s

Repayment oF indehiedness oottt e ettt Os Os

(her (specify):

Os Os _
....................................... gs._ _  Os_

0TI TOUES .ot e e e e e e e s e e et e ettt ea st e et e et eees e e e rmareer e eraran e Os Os
Totat Payments Listed (cotumn totals acded) . X s 995.000

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 Commission. upon writlen request of its stalf. the information furnished by the issuer 1o any
non-aceredited investor pursuant to paragraph (h)(2) of Rule 502,

Issuer (Pring or Type) Signature Dare

The PropheiStreer Corporation «%‘<—‘ July ?_- 2007
Nuame of Signer (Print or Type) Title of $dgner (Print or Typk)

Baob Burgin Presideygt and Chiel Executife Officer

7 ATTENTION

Intentional misstallcmcnls or omissions of fact constitute federal criminal violations. (See 18 US.C. 1001)

Page Sof 8
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‘ E. STATE SIGNATURE
L S

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? oo, Yes No
L] £3

See Appendix. Column 5. for state response.

.ls.\

The undersigned issuer hereby undertukes to turnish o the state administrawr of any state in which the notice is filed, a notice on Form D (17 CFR 239.500) a1l

such rimes as required by state law.

3. The undersigned issuer hereby undertakes 1o furnish 1o any state administrators, upon written request. information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Unitorm 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 estabishing that these
conditions have been satistied.

The issuer has redd this notification and knows the contents 1o be true and has duty caused this notice to be signed on its behalf by the undersigned duly suthorized

person.

Issuer (Print of Type) Signature Date

The ProphetStreet Corporation % July .7_ 2007

Name (Print or Typc) Title (Print or Tafic)
Bob Burgin President and Chicl Exceutive Officer

Instruction: '
Print the name and tide ot the signing representative under his signatiie for the state portion of this form. One copy of every notice on Form 1 must be manuatty signed. Any
copies not manually signed must be photocepies of the manually signed copy or bear typed or printed signatures.
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