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Broker-dealers dealing in penny stocks are required to provide potential investors with a document disclosing the risks

of penny stocks. Moreover, broker-dealers are required to determine whether an investment in a penny stock is a

suitable investment for a prospective investor. Many brokers have decided not to trade penny stocks because of the

requirements of the penny stock rules and, as a result, the number of broker-dealers willing to act as market makers in

such securities is limited. In the event that we remain subject to the penny stock rules for any significant period, there

may develop an adverse impact on the market, if any, for our securities. Because our securities are subject to the
penny stock rules, investors will find it more difficult to dispose of our securities.

Shares eligible for public sale in the future could decrease the price of our shares of common stock and reduce our
future ability to raise capital.

Sales of substantial amounts of shares of our common stock in the public market could decrease the prevailing market
price of our common stock. If this were the case, investors in our shares of common stock may be forced to sell such
shares at prices below the price they paid for their shares. In addition, a decreased market price may result in potential
future investors losing confidence in us and failing to provide needed funding. This will have a negative effect on our
ability to raise equity capital in the future.

We will require additional funds to achieve our current business strategy, which we may not be able to obtain
which would affect our ability to operate.

Mainstream Entertainment is a relatively new business entity with limited capital resources. Its future plans may
require significant capital, which may not be available on an as needed basis. If the Company s capital is insufficient
to reach and impact their targeted market, they may not be able to achieve the intended goals and objectives, or
succeed in its industry.

10
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Risks of leverage and debt service requirements may hamper our ability to operate and grow our revenues.

Mainstream Entertainment s debt to equity ratio is likely to be high at the commencement of operations due to the

requirement of borrowing funds to continue operations. Currently the total outstanding debt against the Company, as

of December 31, 2010 is $134,016 and this is owed to the majority shareholder, Jeffrey Martin. This amount is the

total from various amounts loaned to the Company by Mr. Martin. The terms of the amounts can be found under
Certain Relationships and Related Transactions .

Though currently there are no other lenders, high leverage creates risks, including the risk of default as well as
operating and financing constraints likely to be imposed by prospective lenders. The interest expense associated with
the Company's anticipated debt burden may be substantial and may create a significant drain on the Company's future
cash flow, especially in the early years of operation. Any such operating or financing constraints imposed by the
Company's lenders as well as the interest expense created by the Company's debt burden could place the Company at
a disadvantage relative to other better capitalized service providers and increase the impact of competitive pressures
within the Company's markets.

Again, the previous funds for operations came from our largest shareholder, Jeffrey Martin. There is no guarantee that
the Shareholder will continue to provide additional funds if the Company needs them to operate. In such case, the
Company may be forced to cease operations and liquidate.

Competition may have a material impact on our ability to sell our Technology, Products and Services.

The Company faces substantial competition from a number of providers of similar services. Many of the Company's
competitors, particularly those competitors which are large, have substantially greater financial, manufacturing,
marketing and technical resources; have greater name recognition and customer allegiance than the Company. This
may affect our ability to attract business and limit the opportunities to generate revenues.

Reliance on Management.

The investors will have no rights to participate in the management decisions of the Company; the shareholder will
only have such rights as other shareholders.

USE OF PROCEEDS

Explanation of Responses: 4
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The Selling Stockholders are selling shares of common stock covered by this prospectus for their own accounts. We
will not receive any proceeds from the sale of the shares by the selling shareholders.

DETERMINATION OF OFFERING PRICE

There is no established public market for the shares of common stock being registered. As a result the offering price of
the shares of common stock offered hereby has been arbitrarily determined by us and set at $0.05 per share, and does
not necessarily bear any relationship to assets, earnings, book value or any other objective criteria of value. In
addition, no investment banker, appraiser or other independent third party has been consulted concerning the offering
price for the shares or the fairness of the offering price.

SELLING SECURITY HOLDERS

The following table provides certain information about the selling shareholder's beneficial ownership of our common
stock as of March 18, 2011, and as adjusted to give effect to the sale of all of the shares being offered by this
prospectus.

The following table identifies the selling stockholders and indicates (i) the nature of any position, office or other
material relationship that each selling stockholder has had with us during the past three years (or any of our
predecessors or affiliates) and (ii) the number of shares and percentage of our outstanding shares of common stock
owned by the selling stockholder prior to the offering, the number of shares to be offered for the selling stockholder's
account and the number of shares and percentage of outstanding shares to be owned by the selling stockholder after
completion of the offering.
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Table 1.
Percent of

Shares Class of Maximum Percent of

Beneficially Shares Number of Shares Class of

Owned Owned Shares to be Beneficially Shares

Before Before the Sold in this Owned After Owned After
Name of Selling Shareholder Offering (A) Offering Offering (C) the Offering this Offering
KAREN AALDERS 183,000  5.996% 183,000 0 0%
AM-PAC INVESTMENTS INC (1) 11,000  0.36% 11,000 0 0%
RICHARD J BOLLHOFFER 1,000  0.03% 1,000 0 0%
CHARLES CAMORATA 20,000  0.65% 20,000 0 0%
BOBBY CLARK 37,000 1.21% 37,000 0 0%
MICHAEL CLARKE 100  0.003% 100 0 0%
MEGAN CRUTCHER 1,000  0.03% 1,000 0 0%
OTHA DAVIS 2,000  0.06% 2,000 0 0%
JOSHUA DODD 5,000 0.16% 5,000 0 0%
DOMINIC DAD, INC (2) 1,000  0.03% 1,000 0 0%
JEANETTE M DUBRULE 1,250  0.04% 1,250 0 0%
ROCHELLE J DUBRULE 1,250  0.04% 1,250 0 0%
TIMOTHY G GIROUX 8,850  0.28% 8,850 0 0%
DEXTER KING 5,620 0.18% 5,620 0 0%
BEAU KINYON & MANDY 5,000 0.16% 5,000 0 0%
KINYON
MANDY KINYON C/F ETHAN 500 0.01% 500 0 0%
ETHAN KINYON UGMA/FL
MICHAEL KROME 10,000  0.32% 10,000 0 0%
NANCY M LAMONTE 1,000  0.03% 1,000 0 0%
CHESTER LUZIER 1,000  0.03% 1,000 0 0%
JEFFREY D MARTIN 1,697,500  55.62% 1,697,500 0 0%
JUSTIN J MARTIN C/F JETT 2,500  0.08% 2,500 0 0%
RYLEE MARTIN
JUSTIN MARTIN 300,000 9.83% 300,000 0 0%
KRISTIN MARTIN 2,500  0.08% 2,500 0 0%
JEFFREY D MARTIN C/F 5,000 0.16% 5,000 0 0%
LAURIN LAURIN MARTIN
UGMA/FL
SHERRIE MARTIN 10,000  0.32% 10,000 0 0%
JAMES MCDANIEL 15,000  0.49% 15,000 0 0%
ROSE N NDWIGAH-MWANGI 8,200 0.26% 8,200 0 0%

Explanation of Responses:
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OXFORD STREET PARTNERS (3) 20,000  0.65% 20,000
GREG REYNOLDS 2,000  0.06% 2,000
BRIAN ROBINSON 8,000  0.26% 8,000
JOHN S SHELLEY 10,000  0.32% 10,000
ANDRE SMALL 25,000 0.81% 25,000
STERLING LLC (4) 110,000 3.60% 110,000
TRIFINITY INC (5) 100  0.003% 100
EDDIE D WHITE & AMISSA M 5,000 0.16% 5,000
WHITE JTTEN

AMISSA WHITE C/F SIERRA 500 0.01% 500
SIERRA WHITE UGMA/FL

LYNN WINEKEN 9,000 0.29% 9,000
FORBES INVESTMENTS LIMITED 265,000 8.67% 265,000
)

FSC LIMITED 255,000 8.35% 255,000
Total 3,045,870 100% 3,045,870
(A)

The number and percentage of shares beneficially owned is determined in accordance with Rule 13d-3 of the
Securities Exchange Act of 1934, and the information is not necessarily indicative of beneficial ownership for any
other purpose. Under such rule, beneficial ownership includes any shares as to which the individual has sole or shared
voting power or investment power and also any shares that the individual has the right to acquire within 60 days of the
date of this prospectus through the exercise of any stock option or other right. Unless otherwise indicated in the
footnotes, each person has sole voting and investment power (or shares such powers with his or her spouse) with
respect to the shares shown as beneficially owned. Percentage of beneficial ownership is based on 3,051,870 shares of

common stock outstanding as of March 18, 2011.

)]
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0%
0%
0%
0%
0%
0%
0%
0%

0%

0%

0%

0%
0%

The natural person who exercises voting and dispositive authority over Am-Pac Investments, FSC Limited, and
Forbes Investments Limited is Jeffrey Martin.

2

The natural person who exercises voting and dispositive authority over Dominic Dad, Inc is Joshua Dodd.

3)

The natural person who exercises voting and dispositive authority over Oxford Street Partners is Tom Tedrow.

“)

The natural person who exercises voting and dispositive authority over Sterling LLC is Tyler Tedrow.

Explanation of Responses:
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The natural person who exercises voting and dispositive authority over Trifinity, Inc. is Dan DeY oung.
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PENNY STOCK CONSIDERATIONS

Broker-dealer practices in connection with transactions in penny stocks are regulated by certain penny stock rules
adopted by the SEC. Penny stocks generally are equity securities with a price of less than $5.00 (other than securities
registered on certain national securities exchanges or quoted on the NASDAQ system). Penny stock rules require a
broker-dealer, prior to a transaction in a penny stock not otherwise exempt from the rules, to deliver a standardized
risk disclosure document that provides information about penny stocks and the risks in the penny stock market. The
broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the
compensation of the broker-dealer and its salesperson in the transaction, and monthly account statements showing the
market value of each penny stock held in the customer's account. The broker-dealer must also make a special written
determination that the penny stock is a suitable investment for the purchaser and receive the purchaser's written
agreement to the transaction. These requirements may have the effect of reducing the level of trading activity, if any,
in the secondary market for a security that becomes subject to the penny stock rules.

PLAN OF DISTRIBUTION

Each Selling Stockholder of the common stock of Mainstream Entertainment, Inc., a Florida corporation (the

Company ) and any of their pledgees, assignees and successors-in-interest may, from time to time, sell any or all of
their shares of Common Stock on the Trading Market or any other stock exchange, market or trading facility on which
the shares are traded or in private transactions. These sales may be at fixed or negotiated prices. A Selling
Stockholder may use any one or more of the following methods when selling shares:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of
the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

Explanation of Responses: 9
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privately negotiated transactions;

settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a
part;

broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price
per share;

a combination of any such methods of sale;

through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise; or

any other method permitted pursuant to applicable law.

The Selling Stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the
Securities Act ), if available, rather than under this prospectus.

Broker-dealers engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated, but,

Explanation of Responses: 10



