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FORM D ' OMD APPROVAL
UNITED STATES OMB NUMBER: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008

Washington, D.C. 20549 Estimated average burden
hours per response. ...o..ooovvevvverenninnes 16.00
FORM D
NOTKHEOFSAL£EEST§¥§;:§SPURSUANTTO SEC USE ONLY

SECTION 4(6), AND/OR Prefix ! | Serial

UNIFORM LIMITED OFFERING EXEMPTION S ATE RECENVED

|

Name of Otfering (O che:k if this is an amendment and name has changed, and indicate change.)

Series A Preferred Stock

Filing Under (Check boxies) that apply): ORule 504 DO Rule535 = Rule 506 3 Section 4(6) O ULOE
Type of Filing: m New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)

GuifStream Media Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (

d/bfa StarBak, 1210 Washington Street, Newton, MA 02465 781-736-1200
Address of Principal Bus ness Operations (if (Number and Street, City, State, Zip Code)} Telephone Number {
difterent from Executive Offices)

7075573

Brief Description of Business;

Developer and marketer of video communications products and services

Type of Business Organi:zation

R —
GENERAL INSTRUCTIONS

W corporation 0 limited parinership, already formed O other (please specify),
1 business trust 01 limited parinership, to be fonmed -’bﬂn{‘ESSEB
Month Year -
Actual or Estimated Date of Incorporation or Organization 03 07 m Actual O Estimated

AUG 29 2007

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

CN for Canada; FN for other foreign jurisdiction)  DE

Federal: F,NANC,A'-

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. or 15 USC 77d(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. Secunities 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,

When to File: U.S5. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Capies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be mannally signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes Lhereto, 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.

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 securities in those states that have adopted ULQE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each slate where sales are to be, or have been made.
If a state requires a payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. 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.

T " ATTENTION

Ty

Failure 1o (ile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failurc to file the appropriate federal notice will not
result in a Joss of an available state exemption unless such exerption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the informatio1 requested for the following:
. 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 ¢lass of equity securities of 1he issuer;
Each executive officer and director of corporate issuers and of corporaie general and managing partners of partnership issuers; and

Each general and managing parmer of partmership issuers.

Check Box(es) that Apply: € Promoter  ® Beneficial Owner  m Executive Officer % Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Casole, Greg

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

c/o GulfStream Media Corporation, d/b/a StarBak, 1210 Washington Street, Newton, MA (2465

Check Box(es) that Apply: D Promoter  ® Beneficial Owner W Exccutive Officer & Director 0 General andfor Managing Partner
Full Name (Last name firut, if individual)

Baker, Lawrence

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

¢/o GulfStream Media Corporation, d/b/a StarBak, 1210 Washington Street, Newton, MA 02465

Check Box{gs) that Apply: O Promoter o Beneficial Owner 3 Executive Officer m Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Strahle, James

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

¢/o GulfStream Media Corporation, d/b/a StarBak, 1210 Washington Strect, Newton, MA 02465

Check Box(es) that Apply: O Promoter W Beneficial Owner  DExecutive Officer 0 Director O General andfor Managing Partner
Full Name (Last name first, if individual)

Kaufman, Lawrence

Business or Residence Acdress {Number and Street, City, Sute, Zip Code)

¢/o GulfStream Media Corporation, d/b/a StarBak, 1210 Washington Strect, Newton, MA 02465

Check Box(es) that Apply: 0 Promoter m Beneficizi Owner O Executive Officer 0O Director 8 General and/or Managing Partner
Full Name (Last name first, if individual)

Ballantine, Paul

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

cfo GulfStream Media Corporation, d/b/a StarBak, 1210 Washington Street, New(on, MA 02465

Check Box(es) that Apply: O Promoter  ® Beneficial Owner 01 Executive Officer O Director 0 General and/or Managing Partner
Full Name (Last name {irst, if individual)

Downey, Walter L.

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

155 Federal Street, Suite 300, Boston, MA 02110

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

Lawrie, Judith P,

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

63 Fairview Road, Wesion, MA 02493

Check Box{es) that Apply: O Promoter 8 Beneficial Owner O Executive Officer 3 Director O General and/or Managing Partner
Full Name (Last name first, if individual)}

Elizabeth A. Sweency Revocable Trust

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

58 Pinecrest Drive, Gilfard, NH 03249

Check Box(es) that Apply: D Promoter B Beneficial Owner 13 Executive Officer O Director 0 General and/or Managing Partner

Full Name (Last name first, if individual}

. Callahan, Charles |

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

98 Main Street, Suite #::07, Tiburen, CA 94920

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




F A

B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this OfTEring? ..ot 0 .
Answer also in Appendix, Colurmn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUAIT ......o.o.ciicce e as et st ec e sen s caaes § _n/a
Yes No
3. Does the offering permit joint ownership of 8 SIDElE UNILZ.c v st e b rsesse s s s smnss s en = a
4.  Enter the informaticon requesied for each person who has been or will be paid or given, directly or indirectly, any commissicn or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person 1o be listed is an
associaled 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. If more thar 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)
Business or Restdence Address (Number and Street, City, State, Zip Code)
50 Congress Street, Suite §42, Boston, MA 02109
Name of Associated Broler or Dealer
Arthur W. Wood Company, lnc.
States in which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All Sitates” or check individual S1IES) ..ot sns s 0 All States
_[AaLl  _[AK} - [AZ] - [AR] m[CA] _[CO] _[cTr _I[DE] _IDC] _(FL] _[GA]  _[H]) - D]
_ [ _ [iN] _ 1A} _[KS8) _[KY]  _[LA] _[MEl _[MD] =[MA] _ M _[MN]  _[MS] _ MO}’
_IMT}  _[NE] - [NV] m [NH) m[NJ}  _[NM] _[NY} _[NC] _[ND] ~[OH]  _[OK] _[OR] _[PA]
_[R1 _ 84 - 15D} _(TN] _ATX] _UT3 _(VTE _IYA] _[WAl _[WV] (Wil _[WY] _[PR]
Full name (Last name fimit, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Mame of Associated Broker or Dealer
States in which Person L sted Has Solicited or Intends to Solicit Purchasers
(Check "All Siates™ or check individual 12188} .ovnivirieeiien et 1 Al States
_{AL]"  _[AK] - [AZ] - [AR] _{€a]  _[CO} _[CT]  _IDE] _|[DC] _FLY _IGAl _(HY)  _[ID]
_ I _{IN] - [1a] _ [KS] _[KYT  _[LA]l  _[ME} _[MD] _ [MA] _ M [MN] O _(M3] _ [MO]
_[MT]  _[NE] -V _ [NH] _[N) _[NM]_[NY] _[NC]  _[ND) _[OH}  _[OK]  _[OR]  _ [PA]
- IR1] - [5C] - 18D] _IT™N] LJTX] JUT) VT VAL (WA _[WV] (W1 _[WY]  _[PR]
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Brocer or Dealer
States in which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All S1ates” or check individual STA1ES} ...t ettt rensen st ersrsrsrssesaressessenneeseeneneeees 01 Al SlaLES
_fAL}  _[AK] _[AZ] _ [AR] _[€a]  _[Co1  _[CT]  _([DE _[DQ] _FLY  _1GA] _[H (D]
_ [ _ [iN} — [1A] - IK3] _ kY] _[LA]  _([ME] _[MD] _[MA]  _[MI] _[MN] _[MS] _I[MOQ]
_IMT] _ [NE} _ INV] _ [NH] N3 _INMP o (NY]  _[NC] _[ND] _[OoH]  _[OK] _[OR] _[PA]
_ [R]] - [5€] - [8D] _ FTN] _[TX] Uty _IvT o VAl _[WA]  _[WVD Wl _[WY] _[PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

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

Enter the aggregate cotfering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "none” or "zero.” If the transaction is an exchange offering,
check this box oand indicate in the columns below the amounts of the securities offered for
exchange and aireacly exchanged.

TP Of SECUTILY cvreri et r s e rsserssss b coias e vase s ems s ars beas bt s o eat s an s st b vstspmnarasreas
o Common B Preferred

Convertible Securities (including WaETANIE}...vr e eenisnire s rerm et sars s s st s s s

Partnership IICTEST . i vttt carrs e st era b sr e et sb R sa s bbbt et eb

Other (Specify et s s s

Total e

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-aceredited 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 {lie total lines. Enter "0" if answer is "none" or "zero."

ACCIEATIEA INVESIOI Lorteeenierireteris st et e ecete e eaveeaes et ssaa b b smmnaseneebabesvesssat b bmt e sanse ssenrtasaabbemmessrnsssarssnnsn
INON-2CCTEATED MIVESLOTS ..ottt ieeere e ieas sttt res e ss e s s s ecae s e s e e s nanst s vanr e seessmee e enassernrsie

Total (for filings under Rule 504 0N1Y) .ooovvoreieiie ettt v sarrrsearase

Answer also in Appendix, Colurm 4, if filing under ULOE

if this filing is for ar, 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 securities in this offering. Classify securities by type listed in Part C -
Question 1.

.Type of offering

RUIE S08.c. et ievetesres s siee st s e e s s b s bt s et e n s aes s babe s hod e e st sar s s ek eme s bbb st bt
REEUIILION A ottt sttt et b s e bbbt e e bbbttt abam
RIULE S0, ottt et re st ran st bt s et s saersaaassaans e e eae s 1o ereeasassesansse e et e e sersseanape e

TOURE ...ttt s sttt e e 1 b et et emae e ae R E S Sb ket e emmn s aenes st b e ke e e sananpant

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offtring. Exclude amounis relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expendiwre
is not known, fumish cn estimate and check the box to the left of the estimate,

TraNSTEr ABENTS FEOS. oottt ettt ettt bt sttt amsaes
Printing and Engraving Costs........cocceuerrnn..

BBl FOES .ttt e b s e o st et e s e e b e e st e et ras
ACCOUNUNE FEES woviiieiceee et

ENGINeering FOES....o.oooriiomii e rniamss i et bt s cme e b by et b s
Sales Commissions i specify finders’ fees Separately) ... cncer et e

Other Expenses (identify)

Aggregate
Offering Price

3

$ 3,000,000

s
$
]

$__ 31000000

Number of
Investors

5

Type of
Security

Amount Already
Sold

-3

$___450,000

$
$
$
b

450.000

Aggorepate
Dollar Amount
of Purchases

$_ 450,000

Doflar Amount
Sold

A T )

25,000

& &

5 27,000

% 53000



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

1 and 101al expenses furnished in response to Part C — Question 4.2. This difference is the
"adjusted gross proceeds 10 the ISSUET." i i et b e serent

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used

for each of the purposes showm. 1f the amount for any purpose is not known, furnish an estimate

and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Pant C — Question 4.b above,

S21AMES AN FECS. cove vt se s e nre b ser e s b s st e s e beas b
PUTCHASE 0T TRAY ESUALE ..o crre e sa e rrr e ettt ens s e ribain
Purchase, rental or leasing and installation of machinery and equipment ..................
Construction or leasing of plant buildings and facililies ... rrmimariiicesicersesesions

Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a

L0111~ o T U O OO OO ST
Repayment of indebledness.. ... e
WOrking CapIl....... et et e
Other (specify):

COTUMI TOIAIS c.ecevemer s cerieeece e tas s mre st s nr e ses sesees ses s annas senesaens semsas s hana b sareneon
Total Payments Listed (column totals added) ..o

o

o o O

[m]

Payments to

Officers, Directors,

& Affiliates

L B - B I - )

A oA A

u]

$_2,948.000

Payments To
Cthers

3

b3

b3

b3

$

)
S__ 2948000

-3

$
$__2.948,000 _

m $__2.948,000

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 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-accredited investor pwsuant to paragraph (b}2) of Rule 502. n

Issuer (Print or Type) Signature

GulfStream Media Corporation

Date

August/

‘[ 2007

Name of Signer (Print or Tipe) Title of Signer (Print or Type)

Greg Casale Chief Executive Officer

END

ATTENTION

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




