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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours per response . . ...... . 16.00
FORMD
NOTICE OF SALE OF SECURITIES - SEC USE ONLYS -
PURSUANT TO REGULATION D, Prefix
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change. )
Common Shares

Filing Under (Check box(es) that apply): O Rule 504 [J Rule505 @ Rule506 O3 Section4(6) O ULOGEEGNGGGN

Type of Filing: New Filing [J Amendment

1. Enter the information requested about the issuer
Name of Issuer (03 check if this is an amendment and name has changed, and indicate change.) 07085255
Chalk Media Corp.

Address of Executive Offices {Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)
1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9 (604) 684-9399

Address of Principal Business Operations {Number and Sueet, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

> PROCESSE;

Type of Business Organization s
B2 corporation O limited partnership, already formed [ other (please specify): DEC i i .
[0 business trust [ limited partnership, to be formed m
Month Year
Actual or Estimated Date of Incorporation or Organization: 02 02 B Actual [0 Estimated ;'H O'MSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: c'AI.
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federal:

Wko Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 774(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. Securities and
Exchange Commisston (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. Securities and Exchange Commission, 450 Fifth Street, N.W._, Washington, D.C. 20549,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually 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
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.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate relianice on the Uniform Limited Offering Exemption (ULOE) for sales of securities 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 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.

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,

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number,
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2. Enter the information requested for the following:
s 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 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 parter of partnership issuers.

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer B Director O General and/for
Managing Partner

Full Name (Last name first, if individual)

Walchli, Stewart.

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9

Check Box{es) that Apply: [ Promoter B Beneficial Owner ] Executive Officer Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Sutherland, Grant

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9

Check Box{es) that Apply: O Promoter [ Beneficial Cwner B Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual})

Chalk, David

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9

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

Full Name (Last name first, if individual)

Speros. James

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9

Check Box(es) that Apply: O Promoter [ Beneficia! Owner Executive Officer K Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

Sutherland, Kris

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9

Check Box({es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Lewis, Delano

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9

Check Box(es) that Apply: ] Promoter [ Beneficial Owner @ Executive Officer {1 Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Mah, Calvin

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P%

Check Box{es) that Apply: O Promoter J Beneficial Owner Executive Officer ] Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Glidden, Jody
Business or Residence Address (Number and Street, City, State, Zip Code)
1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P9
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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3. Enter the information 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 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) that Apply: O Promoter [0 Beneficial Owner B Executive Officer O Director 1 General andfor
Managing Partner

Full Name (Last name first, if individual)

Ellinger, Tim

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada VéB 5P9

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

Full Name {Last name first, if individual)

LeBlanc, Michael

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

1071 Mainland Street, 2nd Floor, Vancouver, British Columbia, Canada V6B 5P%

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

Full Name {Last name first, if individual)

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

Check Box(es) that Apply; [0 Promaoter [ Beneficial Owner O Executive Officer O Director O Generzal and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [ Promoter [0 Beneficial Owner O Executive Officer {J Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter [0 Beneficial Owner O Executive Officer 4 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter [ Beneficial Ovmer [0 Executive Officer O birector O General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter ] Beneficial Owner [J Executive Officer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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I Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offering? ... Yes [J No 4
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o SN/A
Does the offering permit joint ownership of a single unit? 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

stmilar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated persen 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 than 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) TD Secorities Inc.!

Business or Residence Address (Number and Street, City, State, Zip Code) TI Tower, 66 Wellington Street West, 9 Floor, Toronto, Ontario M5K 1A2

Name of Associated Broker or Dealer

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

{Check ““All States” or check individual States)... [ All States

la | [ax | [az | [ar | ICAI ICOI lcrl IDEI IDCI IFLJ lGa | [m] [ |
o} v ] [a] [ks] [kv ] [ta] [Me ] [Mp]) [ma ] [mi] [wn ] {ms] [mo ]
vr | [ne] Iw ] [no] [ ] ] [nwx] [ne ] [so ] [on] [ok | [or] [pa |
e | [sc | {sp| o | [mx | [ur] [vo ] [va] [wa | [wv] [wi | wy] [er |

Full Name (Last name first, if individual) Btackmont Capital Inc.

Business or Residence Address (Number and Street, City, State, Zip Code) Bay Wellington Tower, BCE Place, Suite 900, 181 Bay Street, P.O. Box 779, Toronto,
Ontario, M5J 2T3

Name of Associated Broker or Dealer

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

{Check “All States™ or check individual States)... g Al Sates

] &) 2] &) [ o] Ca ] ] b (m] ] @] (o]
(e | [n] Jad fes] [wv | [ta] [ Mg | (Mo [wa| [w | [mv | [ms | [mo |
lvr | [Ne v o) [ ) [wm] [ ny | [nc) [wo] [ow ] [ox | [or ] [ra |
ki | [sc] [so] ] [mx ] [ur] [vr ]| {va] [wa] [wv ] (wi | [wy] [er |

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” OF check IAIVIdUE SIIES) vt [ All States
laL | lak] [az | [ar | ca | lco | [CTJ loe | [oc I L L F_I |—:| [0 ]
[ ] [w] [a] fks] k] [a] Me] [wo] [ma] [ ] [un] [us] [mo]
Mt | e] bv] bu] o] [wm] hy] [nc] [so] [on ] [oxk ] [or] [pa]
(re | fsc] [p] ) Ix] [ur] o] [va] [wal [wv] [wi] ] [er]

! The offering of the Issuer's common shares in the United States was part of a larger offering of common shares made principally in Canada. TD Securities Inc. and
Blackmont Capital Inc. were each paid a commission for their services as agents with respect to the offer and sale of the Issuer’s common shares. All solicitations in
the U.S. were made by TD Securities (USA) Inc., the U.S. affiliate of TD Securities Inc.
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Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” [f the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounis of the securities offered for exchange and
already exchanged.

Aggregate
Type of Security

Offering Price

Amount A_'chady
Sold”

%

EQUELY 1otvmeesveeeeresssvensaseessssvesesnesssesss s sarsssesmssesessssmsmsseeseessassetsbenssssasnsssssrssrsssssssssseaessessesnrners $908,714.573

$505,714.57°

B Common 0 Preferred

Convertible Securities (including WarTants)...........cuaiimi i e s )

b3

3

$

7 OO OO CU TP Y PR OTOUUDRRORPN. -~ | - B J L 27 J

$505.714.57

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

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doliar 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 the total lines. Enter “0” if answer is “none” or “zero.”

Number
investors

ACCIEAITEd INVESLOLS 1..eocevivemsmrisseresisaressemsersaresssareesirmstssssessersassesimnrssseasssasssessesssssesasasssasessesressernense 1

Aggregate
Dollar Amount

of Purchases
$505,.714.57

NON-ACCTEAIED IMVESLOTS 1iiiiciiriiiiiniiierireiis st se s et b aeres s s b bes saas e e e absab e esbanbavaensantsssn

§

Total {for filings under Rule 504 0nly) ... s s

$

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 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
Type of Offering Security

RULE S0 ettt e et e b b et e e F e e 04 bR P 14 R A 4e P LB b e s PR RE €8 bR E SRR bR bR EE s ant v s

Dollar Amount
Sold

REZUIALION A Lottt e e T g et

RUIE S04 ..ooeovecveeevermsevretssersrsessbenessesssssnssssssasessansasensssasensasesnssssssensntsntesssessessanensonsenssesseses besstbbssnsss

TOMAL ..o s rrcrersre et re s s e e ee s e s rr e se s b g b b e bR b sea e easeas s b s ene i re s

L7 T R I~ ]

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 insurer,
The information may be given as sebject 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
Printing and ENZTAVINIE COSIS ..vvvvierirrererrerisrimrmriosirsiersrsassssmsssstsrsmstsissssssssssmassessastsssarssnssssasssssnsas sarssonssebsbess besens b sstassas
LRl FEES 1ottt st bR TR SRR SRS PR AR TR TE S b eR et e ana b en e e e babas

ACCOUNINEG S ..viviriiiiirtar st s s a s it er s sy va s s he pms e s s smns s st e be s bebna ne s e ms ean b e see b s sas s s mee RASHE bR a b b
ENZINEEINE FEES c...ovtieiiee i s b e e b R b TET RTR g e

Sales Commissions (specify finders’ fees SEPArBIELY)... ..o oo crrer e et

5
3

$10,000.00

3

s
$35,400.02*

)

OXOOXODO

Other Expenses (identify)

z
E
5]

$45.400.02

? Amount already sold represents the t.S. portion of the offering only.

? The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian doliars as centified for customs
purposes by the Federal Reserve Bank of New York on November 23, 2007. On such date, the noon buying rate was CDN$0.9887=US$1.00.

* In addition 10 the cash commissions, the underwriters also received a total of 140,000 brokers’ warrants with respect to the U.S. portion of the offering. Each broker
warrant is ¢xercisable for one common share at a price of CDN$0.25 per broker warrant through November 23, 2009.
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29, Nov 2007 S:32AM CHALK MEDIRA 6045840326 p."7

b. Enter the difference between the aggregate offering price given in response to Pact C — Question |
and tota) expenscs firnished in responsc o Part C - Question 4.e. This difference is the “adjusted
21058 proceeds 10 e IS5UET.". 1 vvie s it e s s e £460.314.5%

5. Indizate below the amount of the adjusted gross proceed to the issuct used or proposed to be used for
each of the purposes shown, If the amount for any purpose is not known, flumish &n estimate and
check the box to the Jeft of the cstimate. The toted of the payments listed must cqual the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments 1o
Officers, Directors Payments
& Affiliates to Others
Salaries and fEES vuvrscerrrrnsrrsrirnrrree o cenren CheestrErretteasttnrenrsreies eerthhrarratestan arnranre sy O s O s
PUrhESe OF FEA) BSEAIE v evraessasenrnemstrsstonssstnstasssssesssecnsemastnnsstenvenssronsienssensssssssnnsnss 0O s 0O s
Purchase, rental or leasing and instellation of machinery and equipmenL ...cciaireriennivissniienennn O s O s
Construction or leasing ofplant buildings and facilitics O s O s
Aciyquisition of other businesses (including the value of sceurdtics involved in his
oFering that may be used it exchange for the assets or securities of another issuer
pursuant ip & merger) ... rebrueavaesatierErenrntiararmraarrs errereserreresreaieararses Cheveerearnranaaenns 0O s O s
Repaymeent 6f NMAEDIEANEsSe mnemmrerrsrssssinerrisesenrenes i ss st ennisasrasene e SRR I B O s
Other (specify)
A a s
GO TOMAIS ce s arsanearnesssssenessannssstnnressatsssssarensanmssnnsnbasssssaiannarnranss Cerermarserensaes O s BA $460.314.55
Total Payments Listed (columntotals added) . voeviniin i B4 5460,314.55

'§ 54

v L Y bt 3 X i 3 i Caie' 5K
The issuer has duly caused this noticc to be signed by the undersigned duly euthorized person. I this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securites and Exchange Commission, upon written request of its stff, the information fumished by
the issuer to any note nccredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print of Type) Signature Date
Chalk Media Corp. /\ November 29, 2007

Name of Signer {Printor Type Title of Signer (Print or Type)
Calvin Mah Chief Financial Officer
Al
._4
—
ATTENTION

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