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Estimated average burden
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olOTICE OF SALE OF SECURITIES __SECUSEONLY _

WashingoM YSpURSUANT TO REGULATION D,

101 SECTION 4(6), AND/OR oA ReCaeD
UNIFORM LIMITED OFFERING EXEMPTION | |

Nome of Offering (D cheek if this is on amendment and name has changed. and indicate change ) mﬁa

_Purchase and Sate of Converlibla Promissory MNotes

Filing Under (Check hox{es) that apply): ] Rule 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [J uLoE 08
Type of Filing: New Filing 7] Amendment DEC 2 420

p——

A. BASIC IDENTIFICATION DATA TUO.MSQN-Rwa
I

Name of ssuer (7] check if this is an amendment and nome has chanaged, and indicatc change )
Genesls Networks, tne.

I Enler the information requesied sboul the issver

Address of Exceutive Offices (Number und Streel. City, State, Zip Code) Tetephone Number {Including Ares Code)
One Penn Plaza, Suite 2010, New York, NY 10119 212.862.1776

Address of Principal Business Operations (Number und Street, City, State, Zip Codce) Telephone Number (Including Area Code)
(if different from Executive Offices)

Bricl Deseription of Business :
Video-over-IP service provider

Type of Business Organization

[7] comoration . [ limited partacrship, atrendy formed [J otwer (please specify):
[ business trust {J limited partnership, to be formed 08
Month Yeor 0 70 18 1

Actual or Estimated Date of Incorporation or Organbzstion:  [[TTF1  [QL1 Actoal [7] Estimoted
lurisdiction of Incorparation or Orgenization: [Enter two-letier U S Postal Scevice abbreviation for State;
CN for Canada; FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS

Fecral: .
Who Must Fite: Al issucrs making sn offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230501 c1seq or 1SUSC

77d(6)

IWhen To File: A notice must be filed no later than 15 days afler the first sale of sceuritics in the offering A notice is deemed filed with the U S Securities
and Exchange Cammission (SEC) on the carlicr of the dute it is received by the SEC ot the address given below or., If received at that address after the date on
which it is duc. on the dmie {1 was moiled by Uniled States regisicred or certified mail to that address

Whare To File. US Sccurities and Exchange Commission, 450 Fifth Strect. N W . Woshington, DC 20549

Copies Requiired. Fivs () copies of this notice must be filed with the SEC. one of which must bc manually signed  Any copies not monually signed must be
photocopies of the manually sighed copy or bear typed or printed signatures

Information Reguired A new (iling must contain ol information requesicd  Amendments nced anly report the name of the issuer and offering. ony changes
thereto, the information requested in Part C. and any material changes from the informatian previously supplicd in Poris A and B Part E and the Appendix need
not be filed with the SEC

Filing Fee There is no federal hiling fee

State:

This notice shell be used to indicate reliance on the Unifoem Limited Offcring Exemption (ULOE) for sales of sccurities in those states that have adopled
ULOE and that have odopted this form Issucrs relying on ULOE must file a separale notice with the Securities Administrator in each state where sales
are to be, or have been made  1Fa stale requires the payment of a fee os a precondition to the claim for the exemption, a fee in the proper amount shal}
accompany this form. This notice shall be filed in the appropriate states in accordance with stale law  The Appendix to the notice constitutes a part of
this notice and must be completed

ATTENTION
Fallure to file notice in the appropriate states will not resull in a loss of the federal exemption. Conversely, failure to Jile the
appropriate federal notice will not result In a Joss of an available state exemption unless such exemption is predictated on the
fiting of a federal notice.

Parsons who respond to the collection of infermation contatned in this form are not
SEG 1972 (6-02) required to regpond unfess the form displays & currently vafid OMB contrel number. lof 9



"7 AL DASIC IDENTIFICATION DATA

2 Eater the information requested for the following.
e Each promoter of the issuer, if the issuer has been organized within the past five years:
*  Ench beneficial owner having the power 1o vole ar dispose, or direct the vote or disposition of, 10% or more of o class of equity securities of the issuer
e  Each cxecutive officer ond dircctor of corporate issuers ond of corporate gencral and managing pariners of portnership issucrs; and

s Each general ond managing pariner of partnership issuers

Check Box(es) that Apply: [ Promoter [} Bencficiat Gwner ] Exccutive Officer [ Director  [[] General and/or
Maneging Partner

Full Mome (Last name first, i individunl)

Aspen Fiber OpticL.L.C.

Busincss or Residence Address  (Number and Street, City. State. Zip Code)
205 S. Mill Strest, Suite 3018, Aspen, CO 81611

Cheek Box{es) that Apply:  [[] Promoter Beneficial Owner [} Executive Officer [ Directer 7] General and/or
Mannging Pertner

Full Name (L ast name {irse, if individual)

Longworth Venture Partners II-A, L.P.

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

1050 Winter Street, Suite 2600, Waltham, MA 02451 2

Check Box(es) that Apply: ] Promoter  [/] Bencficial Owner  [[] Executive Officer  [7] Director (] General andiar
Managing Partner

Full Name (Last nome first. if individual)

Masthead Veniure Partners Capital, L.P.

Business or Residence Address  (Mumber and Street, City, State. Zip Code)
3 Canal Plaza, Suite 600, Porlland, ME 04101

Check Box(es) that Apply:  [7] Promoter [ Beneficiat Owner (7] Exccutive Officer  [7] Directar (3 General and/or
Managing Pariner

Full Name (Lost name (irst, if individual)

Dujardin, Paul

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

cfo Gemini Networks, Inc., One Penn Plaza, Suite 2010, New York, NY 10119

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner 7] Executive Officr  [7] Director [J Qeneral and/or
Mannging Pariner

Full Name {Last name firsy, if individual)
Dujerdin, Jeremy

Business or Residence Address  {Number ond Steeet, City. Stote. Zip Code)
c/o Gemini Networks, inc., One Penn Plaza, Suite 2010, New York, NY 10118

Check Box{es) that Apply: ] Premoter [ Bencficial Owner ] Exceutive Officer {7) Dircctar ] General andfor
i Musnging Pariner

i

Full Name (Last anme first, il individunl)
Roberls, Peter

Busincss or Residence Address-  (Number and Street. City, Sinte, Zip Code)
c/o Longworth Venture Partners 1i-A, L.P, 1050 Winter Streel, Suite 2600, Waltham, MA 02451

Check Box{es} that Apply:  [J Promoter [} Bencficial Owner  [7] Exccutive Officer [7] Director [ General andlor
Manoping Partner

Full Name (L ast name first. il individugl)
Carney, Dantel M.

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
clo Aspen Fiber Optic L.L C., 205 S. Mill Street, Suite 3018, Aspen, CO 81611

{Use blank sheet, or copy nnd use additiona! copics of this sheel. s necessary)
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GRNATION ATOUT OFFERING

| Has the issucr sold, or does the issucr intend to sell, te nos-accredited investors in this offering? . C

Answer also in Appendix, Column 2. if filing under ULOE

Yes No
3 Docs the offering permit joint ownership of a single unit? . ; . . . i T £l

4  Enter the information requested for coch person who has been or will be paid or given, directly ::r indirectly, any
commission or similar semuneration for solicitation of purchasers in connection with sales of securities in the offering
If a person to be listed is an associated person or agent of o broker or dealer reglsiered with the SEC and/or with a stae
or stntes, list the name of the broker or dealer ' more than five (5) persons to be listed ote associated persons of such
a broker or dealer, you may set forth the information for that broker or dealcr only

Full Name (Last name first, if individual}

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

Name of Associnted Broker or Dealer

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

|
1 2 What is the minimum investment that will be aceepted from any individual? s

(Cheek “All Stotes” or check individual States) .. . . . e e O Al States
€1l (B0 [D]
3 [ [Ks) [ME] M) H
M1 M M M Y]
®D [5C] ™) [¥T)

Full Name {Lost name first. il individual}

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

i

Nome of Associnted Broker or Dealer !

States in Which Person Listed Hus Solicited or Intends to Solicit Purchasers
{Check “All Swates” or check individunl States) ... ... . .. .. L NN R ] Al States
(ALl [aZ)  [AR] ﬂ ) A @Al
@J XS] fal [ME EXTY 8]
) &Y [FH] &M O] ([©R] [FA]
)

Full Name (Last name fiesy, if individual)

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

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States” or check individual States) . . .. . . . . O AW States
136]] (H]
] [ K] Y [ME) [Ms]
MT] (NH] M [{Y) 5] (BH]
(RT3 U1} [

{Use blank sheet, or copy and use addilional copies of this sheet, a3 necessary )

Name of Associoted Broker or Dealer

Jof9
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3

4

Enter the aggregate offering price of seeuritics included in this offering and the total amount already
sold. Enter “0” if the answer is “nonc” or “zero " 1f the transaction Is an exchonge offering, check
this bex[Jand indicate in the columns below the amounts of the securitics offered for exchange and
tlready cxchanged.

Apgrepote Amount Alrendy
Type of Sccurity Offering Price Sold
Debl . oo oo e e e e e : .. §_1.000,000.00 ¢ 1,000.,000.00
(O Common [ Preferred
Conventible Securities (including warmants) . - . . . $ b3
Partnership Interests . . S . . 5 s
Other (Specify ). . . .5 b}
Tota! _g 1,0060,000.00 ¢ 1,000,000.00

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

Enter the number of aceredited and non-nceredited investors who have purchased securitics in this
offering and the aggregate doflar amounts of their purchases For offerings under Rule 504, indicate
the number of persons who have purehased sccuritics and the aggregate dollar amount of their
purchases on the total lines Enter “07 il"answer is “nonc™ or “zero "

Apgregate
) Number Dallor Amousnt
Investors of Purchases
Aceredited IVESIOTS. oo o o o e e e e e 2 s 1.000,000.00
Non-accredited Investors . . ... . e e e el B 5 000
Total (for Nlings under Rule 504 only) .. e e e e B s 0.00
Answer also in Appendix, Columa 4, if filing under ULOE
Ifthis filing is for an offcring under Rule 504 or 505, enter the information requested for all securitles
sold by the issucr, to dalc, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sale of sccurities in this offering  Classify securitics by type listed in Part C — Question 1
Type o Dollar Amoum
Type of Cifering Security Sold
Rule 505 ... .. S e 5 0.00
Repufation A .. . . .o . o . §_0.00
Rule 504 . . . . . e s _000
Total S . - . Cee . g 0.00
a  TFurnish a statement of all expenses in connection with the issusnce and distribution of the
sceuritics in this offering  Exelude amounts relating solely to organization expenses of the insurcr
The information may be given as subject lo future contingencies 1 the amount of an expenditure is
not known, furnish an estimate and check the box to the lcfl of the estimate ’
Transfer Agent's Fees 0 s
Printing and Engraving Costs o s
Legal Fees . . .. o s 10,000.00
Accounling Fees 0 s
Engincering Fees ... 0 s
Sales Commissions (specify finders' {ces separately)... . e 0 o0 s g s
Other Expenses (identify) _State filing fees (MA-8500, ME-S300) . ] s_800.00
Toul . ... g s_10.800.00
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C..OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS : =, .=+ 117

b Enter the difference between the aggregate offering price given in response to Poart C =~ Question 1
and total expenscs furnished in response to Port C— Question 4.0 This difference is the “adjusted gross 989,200.00
proceeds Lo the issuer™ . e e e e ce '

5. Indicote below the amount ol the ndjusted gross proceed to the issuer used ar propesed Lo be used for
cach of the purposes shown I the amount for any purposc is not known, furnish on cstimate and
cheek the box to the left of the estimate. The lotal of the payments listed must cqual the adjusied gross
proceeds (o the issuer set forth in response to Part C — Question 4.b nbove.

Paymentls to

. Officers,
Directors, & Payments to
Alfiliates Others
Salariesandfees . . ... .. ... Lo e oo [O% 0%
Purchase of rerl estale. ... ... .. oLl i e s L[]8 s
Purchase, rental or Ieasing and installation of machinery
and equipment .. .. ... L . L L L L L L. Lo oo OF gs
Construction or leasing of plant buildings and facilities .. ... ... Lo R I } as
Acquisition of other businesses {including the value of sccurities involved in this
offering that may he used in exchange for the assels or sccuritics of another
issuer pursunnt to o merger) . .. . S . . . . s s
Repayment of indebtedness . . .. . e e S Oos s
Working capital . . I L L 0s 0s 989,125.00
Other (specify): s s
as as
Column Totals . . .. . . - . ... ..Os 0.00 as 869,125.00

[]5.989.125.00

Total Paymemts Listed {column totals added) . e R AT 3

. FEDERAL SIGNATURE

The issuer has duly coused this notice to be signed by the undersigned duly authorized person 1fthisnotice is filed vader Ruke 505, the foflowing
signalurc constilutes an underiaking by the issuer Lo furnish to the U 8 Securities and Exchange Commission, upon wrilten request ol its staf?,
the information furnished by the issuer {o any non-aceredited investor pursuant to parsgroph (b}Y2) of Rulc 502,

Issuer (Print or Type) Signatur Date
Genesis Networks, Inc. - W November 26, 2008

Name of Signer (Print or Type) Title of Slg(ncr (Prirﬂr Type)}
Paul Dujardin Prasident
ATTENTION :

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

Sof9
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Is any party described in [7 CFR 230 262 ptcscnlly subjccl 10 any of the dlsqunlll‘cauon Yes No
provisions of such rule? .. ... . . e (0 74|

Scc Appendix, Column 5, for state response

The undersigned issucr hereby undertakes 1o furnish to any state administrator of any stale in which this nolice is filed 2 notice on Form
D (17 CFR 239.500) at such times as required by state law.

The undersipned issuer hereby undertakes to furnish to the state adminisirators, upon written request, information furnished by the
issucr Lo offerces

The undersipned issuer represents that the issuer is familior with the conditions thut must be sotisficd to be entitled ta the Uniform
limited Offering Exemption (ULQE) of the state in which this notice is [iled end understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions hove been satisfied

The issuer has read this notification and knows the contents 1o he true and has duly caused this notice 1o be signed on its behalf by the undersigned

duly authorized person

Issuer (Print or Type)
Genesis Networks, Inc

oy Y encl

Date
November 26, 2008

Nome (Print or Type) “Title (Brint or Ty
Paul Dujardin Presidant

i
Instruction

Print the name and Litle of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed  Any copics aot monually stgned must be photocopies ol the manuelly signed copy or bear typed or printed

signaturcs.
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l T T L APPENDIX - o el eeni o 4[

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and appregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-liem 1) (Part C-ltem 2) {Part E-Item [}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
a0 .
AK
AZ
a [
CA
co | =
CT
e[ | )
=
S
FL :
el
HI E {
.3 N *
IL ] @
N

s |

vl

LA
ME X ‘ ﬁ:?::rﬁblo Promissory 5 $500 00000
™MD _L
MA ' :m’nrﬂm Promissory 1 $500.000.00
- ‘ b
- e e ! i
MS | il
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| 2 3 4 3
Disqualification
Type of security under State ULOE
Tntend to sell and agpregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State whaiver granted)
(Part B-ltem 1) (Part C-item 1) (Pant C-ltem 2) (Part E-ltem [}
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors ’ Amount Yes No
MI Ll
Nell L
NV
NHY f
N | s
T l |
NY | _
w| 1l
OH | 5 i
oK | [l
I L
' ’ :
| [ ‘ [l
RI
s .. | . [
o | —
....................... L
T
X '
ur
Vi |
VA I .
WA ‘ .
wv
Wl
) _
Sof9
!



Intend to sell
to non-accredited
imvestors in State

]l

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY | i
R [
!
90f0 va




