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FORM D UNITED ETATES OME APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 92360076
Washiagton, D.C. 2054% Expires:
FORMD *
PURSUANT TO REGULATION D,
SECTION 4(6), ANDVOR 07043776
UNIFORM LIMITED OFFERING EXEMPTION ]
-
Name of Offcring (|| check if this is an smendment and name has changed, and indicele change.) K/ 3
Common Stock (_,"!&—rmu:wtuqz‘@
Filing Under (Check bex(es) thut apply): |/} Rule 504 D Rule 505 [ Rule 506 [7 Section 4(6) O uIoR%; ‘9’4,
Tyne of Filing: New Filing [} Amemdment «
7

A. BASIC IDENTIFICATION DATA NN\ i
— ,
1. Enter the information requested about the lasuer %‘4, A/
Name of Issuer  { [] check if this i an amendment snd name hes chenged, and indicate charge.} \& 186 CDQ,G
EBrand Commerce, Inc. \
Address of Exccutive Offices (Nuraber and Sieoet, Cily, State, Zip Cada) ‘Telephonc Numbe?(fycfuding Ar¢a Code)
B55 SW 76th Ava., Ste. 100, Plantation, FL 33324 (954) 671-6562
Address of Principal Business Operations (Number and Strect, City, State, Zip Code) Tolephane Number (Tncluding Area Code)
(if differont from Executive Offices)
Dricf Deseription of Buginess
E-commarce service provider,

PROCESSED
Type of Business Onganization
Il comporaion timited partnership, slrcady formed [J other (please specify):
[] business st Hmited partnership. 1o be formed MAR 0 2 2007
Month Year
Actua! or Estimaicd Date of Incorporntion or Drganization: [T Actunl [7] Baimated THOMSON
Jurisdiction of lacarporation or Organization: (Enter two-lctter UK. Postal Service abbrovistion for State: FINANC‘N-
ON for Canadn: FN for ather forcign jurisdiction) ED

— R
GENFRAL INSTRUCTIONS
Federal:
Who Must Fila: AVl issuers muking an offering of securilies in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 1S11.5.C.
11d(6).

When To #ile: A notice must be filed no later than 15 dayy sficr (he first asle of securitics in the offering. A notice is dcemed filed with the U.S. Socurities
und Exchange Commission (SEC) on the eurlict of the dute it is received by the SEL sl the address given below ar, if received a1 that address aler the dne on
which it is duc, on (he datc it wat mailcd by United Stetes registercd or cestified mail to that address.

Where To File: U.S. Securitics and Exchunge Commission, 450 Fiflh Stgeet, N.W., Washington, D.C. 20549,

Copies Reguired: Five (5) copics of this natice must be filed with the SEC, onc of which musl be manually signed. Any cupies not manuaily sighed must be
phatocopies of the menually signed copy of hoar typed of printed signatures.

Information Regquired: A new @ling must contsin all infotmation requested. Amendments nced only report tho asme of the isxuey and offering, wny changrs
thereto, the information requested in Part C, and any material changes from the informalion previoualy supplicd in Parts A and R. Part E and the Appeadix need
not be ficd with the SEC.

Filing Fee: Theee ia oo federal filing tee.

State:

Thiz notice shall be nsed to indicate rcliance on the Unifisrm Limited Offering Excmptiva (ULOE) for sales of sccurities in thosc states that have adopted
1JLOE and that have edopted this form. lesuers relying an ULOE must file a separate notice with the Securitics Adminisirator in each statc whers saics
tire to be, or have been made, If 3 state requircs the payment of a fee a3 a preconditian to the claim for the cxemption, a fee in the proper amount shall
accompany this form. This notice shall b filed in the epproprinte statcs in accordance with state (aw. The Appendix (o he notice constitutes & part of
this notice and must be completed.

ATTENTION
Failure to 18 notice in (he appropriate statas will oot rasul in o loxs of the tederal oxemption. Conversely, tallure to tile the
appropriate faderal notice will sot resull in  loss of an avaRtablo stxte exemption wniess such exemptioa iz predictated on the
filing of a tedaral notice.

Persens who respond to the collection af information contained in this form are not
SEC 1972 (8-02) required to respond unless the farm displays a aurrantly vaiid OMS control numboer. 1 af9
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A. BASIC TDENTIFICATION DATA ]

2. Entes the information requested for the following:
¢ Each promoter of the isgucr. if the issucr haa heen organized within the past five years;
& Euch beneficiai owner having the puwer Lo vote ur disposz, or direct the vote of disposition of, 10% or more of = claaa of equity sevurities of the issuer.
a  Each executive officer and dircetor of corporate issuers and of corporate geners) and managing pariners of partnership iasuery; and
o  Euch generul snd managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoler Beseficial Owner b Excoutive Officcr |/ Directar [j Giencral and/or
Managing Pariner

Full Name (Last narme fiznt, if individuai)

Ozanne, Ssbastien

Business or Residonce Address | (Number and Strect, City, Stete, Zip Cuds)
855 SW 78th Avanue, Sta 100, Plantation, FL, 33324

Check Huafes) thet Apply.  [] Promater Beneficial Owner  [7] Exccutive Officer [ Director [ Oenerat and/or
Munaging Pariner

Full Namc (Last name first, if individual)
Prosodie Interactive, Inc.
Business or Reaidence Address  (Mumber and Strest, City, State, Zip Codo)
B5b SW 78th Avenus, Ste 100, Plantation, FL 33324
Check Rox(es) that Appty:  [[] Promoter [ Beneficial Owaer  []  Executive Officer

Director  [[] Geneml ond/or
Muanaging Pastner

N

Full Name {Last ngme first, if individusl)

Dourassof, Nicolas

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
855 SW 78th Avanue, Sle 100, Plantation, FL 33324

Check Rox(es) thut Apply:  [] Promoter  [7] Rencficial Owner  [] Brecutive Officer [ Director [[] enera) and/ar
Managing Partncr

Full Name (Las{ name first, il individuat)

Butiness or Residence Address  (Number und Strem, City, Stale, Zip Code)

Cheek RBox(cs) that Apply: ] Promoter [} Beacficial Owner  [] Executive Offioer  [] Dircctor ) Oenerxt andiar
Managing Partner

Full Name (Last nome first, if individuat)

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

Check Rox(es) that Apply: [ Promeoter  [] Rencficial Owner [ Executive Officr [T Direclor  [] Cencral andlor
Managing Mantncr

Full Neme (Lasi oame first, il individual)

Rugincss or Residence Address  (Number snd Street, Cily, Stnic, Zip Codc)

Check Dox(es) that Apply:  [] Promoter  [7) Beneficial Uwner  [7] Exccutlve Officr  [] Director  [7] Oeneral and/or
Mannging Puriner

l-ult Name (Last name firt, if individual)

Rusiness or Residenie Address  (Number and Strect, City, State, Zip Code)

(t/se blank sheet, or copy and uss additions! copies of this sheey, as neceasary)
1of%
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B. INFORMATION ABOUT OFFERING

Yes No
1. Hus the issuer sold, or does the issuer intend to sctl, to non-accredited investors in this offering? oo C
Answct also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment thai will be accepted from any individual? ... s_20,000.00
Yes Neo
3. Does the offering permil joint owncrship of & SInglE BAILY it et s st et rires s
4. Entcr the infarmation requested for cach person who has been or will be paid or given, directly or Indirectly, any
commission ur similar remunerution for solicitation of purchasers in connection with sales of securilies in the offcring.
1§ 2 perron to be listed is an esrociated person or ngent of & broker ur dealer regisicred with the SEC and/or with a state
or states, list the hume of the broker or deaicr. If morc than five (5) persons to be listed arc associated pergons of such
a broker or dealer, yout may st forth the information for that broker or dealer only,
Full Nume (Last name first, if individual)
N/A
Businest or Residence Address (Number and Street, City, Statc, Zip Code)
Nume of Axsociated Broker or Denler
States in Which Person Listed Has Soliciled ur Tnlends to Solicit Purchasers
(Cheok "All States™ or check individual Stutes) ............... T VRN 4o abas e carsaes R mr s 0 s 1 RO HASE B ot et nenssenerebanmenaans « [ All States
A [AX] Al A A € €0 EE B F) G H 0D
o] [N (Al [ BN [ITA M ®MY MA M) My MY [®@
(NE] g ] MM [C] [ND] ox] {FA]
mn [ (B0 MM 0xI [O0 1 FA s MY [0 & R
Full Namc (Last name firsy, if individual)
Business or Reaidence Address (Number und Strect, City, State, Zip Code)
Name of Associated Broker or Dealer
Stutes in Which Perzon Listed Has Solicited or Intendx to Sobicht Purcliusers
(Check “All States” or cheek individual Stales) . L1 LA e e e moemssesgmeravesaRe b eAEAR AR FRPRAAA Rt bk ese s nem s asmuen SeraSE . [J Al States
ALl Ak @A (AR A [ O mE D] M € Bl W
o] O 0Al (XS] RBY [al (Mg MO MA (MDD BR M MO
MT] [Me] [ [Fd] [N @M MY [wc B ©F B G [FA
b 60 BB N X 00O M A WA & F & E

Full Name (Last name first, if individual)

Busincss or Residence Address (Number and Strest, City, State, Zip Code)

Nume of Associated Broker or Desler

States in Which Porson Listed Has Solicited or Intends to Solicit Purchascrs

[ All States
() 0o
MO
(O]
WY [R

(Check “All Statcs™ or check Individua! SUAIEE) ..o e e rrs s s s e s s srassrsmrene
[AZ} € D B3I [FL
(i} &1 X8 [KY [a [MN]
MT] (H] W] [mNG [  [@H]
B8 (59 M 00X oM WA WY
{Usec blank sheet, or copy and use additional copies of this sheet, as necessary.)
Jof9
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C. OFFFRING I'RICK, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the uggregatc offcring price of sccurities included in this offering und the total amount aircady
sotd. Enter "0” if the answer is “none” or “zere.” If the trensaction is an exchange offering, check
this box [J and indicate in the columns helow the smonnts of the securitles offered for exchange and
already exchanged.

Agpregute Amount Already
Type of Scurity Oftering Price Sold
TOEBL 1o ettt et et et 5 0.00 s 000
EQUILY wervrerenrs e ensmsens oot b tee e e creresntreemesss st ¢ 25000000 ¢ 250,000.00
Common [ Preferred
Convertible Securities (including warrants) ... STV $
Other (Specty ) - $
TOOD o ersmsses et reeer e ese e e st SSRGS r et v, §_200:00000 ¢ 260,000.00
Answer also in Appendix, Column 3, it filing under ULOE.
Eater the number of accredited and non-accredited investors who have purchased sccurities in this
offerlng und the aggregate dollar amaunts of their purchases, For offerings under Rulc 504, indicatc
the numher of persans who have purchased securilics and the aggregate dollar amount of their
purchases on the total lines. Enter “07 1 answer I8 “note” or “zera.”
Aggreguie
Number Dollar Amount
Investors nf Purchases
Accredited Investors ..o s, . v VRN $_250.000.00
Non-sccredited INVestors ......ooiveemenreencnne A TR b e P e rmsmer s e acee e serRTEseSeERTE w0 s 0.00
Total (for filiugs undet Rule 304 0alY) ...comerenrrisimunecisens e 2 $_250.,000.00
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthix Oling is for an offering under Rule 504 or 503, cntcr the information requested for all scourities
sald by the issuer, to date, (n offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in thix offering. Classify securitizs hy type listed in Part C == Quesiion 1,
Typs of Dollar Amount
Typo of Offcring Security Sotd
T o 11 SO - $
Regulation A ..o s e . . $
RUIE S04 oot et i erastas rorsberas 1 eabaa shn s raas s ves ron sossmsmanssimsses N . ¥
TOUL tcteeieeeeeice e ns s i be b b be st sae e e AR R A e s s 0.00
a. Furnish a statement of sll expenses in coancction with the issyance and distributivn of the
securitics in this offcring. Exclude emounts relating solcly to organiation expenscs of the insurer.
‘The information may be given as subjcct to future contingencics. [f the amount of an expenditore is
not known, fumnish an estimate and check the box to the left of the estimate.
Transfee ABEAE'S TEES . viiiiiieni s monrriessessnsansesiesrssssacsens. s 0.00
Printing und Engraving Costs.... . O $_0.00
Legul FEOh ...t ssome eeraseans iepsiassoen T Aretrener iR At ac e na e s . 7 s 6,800.00
Accounling FEes i YA £t e nrmea s e ne et nseee T s 0.00
FAGINCENAZ FEES cmerrerreeceeememms sttt S— [] s 000
Salex Commissions (specify finders' fees RepArately) o oo ecrrnnrranrens . — O s 0.00
Other Cxpenses (idemify) Floridmfilingfees i @ $.4375
TOtl coreeer e e s [ s_8843.7%

4019
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F C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCREDS J

b.  Eater the difference between the aggregate offering price given in responsc to Part C — (Jucstion |
and taia} expenses furmished in reaponse to Part C — Question 4.0, This difference is the “adjusted gross 243 158.25
PTOCEEAS B0 L8 IETUCE.™ -...pvsvrecemmnsrsesseneoeeecnsspmestase oo snes b e secvsapRasstessesee s are e sort bR romee e arerereRm s tb e L3 :

5. Indicate below the smgunt ol the adjusted gross procecd to the iysucr uted or proposcd to be used for
each of the purposes shown, If the amount for any purposc is ot known, fumnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds Lo the issucr set forth in response to Pant ¢ — Question 4.b ubove.

Payments o
Offficers,

Directors, & Payments to

Affilintes Qthers
Salaries and fees .......coene . ©Coe e b Rt AR AR A ARAR oo AP b - [##5_200,000.00 gAs 43,156.25
Purchasc of real estate............... e R st e []s_0.00 []s_0.00
Pyrchase, rental or lcasing and installation of machinery
AU BQUREDIMENL croruieeneesocrran smesseessysi s besessesa kb1 beemes 4RSS b ot BRF R e e bA B b atEE st raare g )8 0.00 as. 0.00
Censtruction or leusing of plant buildings and fecilities v e R A SRR Se v R shReee Os 0.00 s 0.00
Acquisition of other businesscs {including the value of sccuritics involved in this
offering that may he used 1n exchange for the sascts or securities of another
ISSUCT PUFSIATIE 10 & MIETEEEY o.ooeimvimetresesececamsearisssascessr fostasasssatsemt iast St asss st et i smncess 1assbbsssssant s baste as 0.00 Os 0.00
Repayment of indebtedniess ........ b SRR Ao AR RS AR []§_6.00 [Js_0.00
WOTKING CBPIAL .o crseteermsarss v ers s armsssestaseee s esses e oo SR s 000 [}8_0.00
Other {specify): 0s_o.00 [1s_8.00

....... s 0s
Column ‘Totals ... . : e et e s # 5 20000000 grg 43,158.25
Total Payments Listed (column totels added) .......ccccooorirnnceceoniana. ws 243,156.26
| D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly avthurized person. If this notice is filed under Rule 503, the following
stgnature constituics an undertaking by the issuer to furnish t the U 8. Securities and Exchange Commizsion, upot woilten request of its stafT,
the information lurnishcd by the issucr to any non-aceredited investor pursuant 1o paragraph (b)2) of Rulc 502.

Issuer (Print or Type) Sipnatore Date
EBrand Commerce, Inc. %—- Feb. 9, 2007
Namc of Signer (Print or Type) ' Title of Signer (Print or Type)
Sabastien Ozanns CEQ
ATTENTION

intentlonal misstataments or omissions of fact constitute tederal criminal victations. (8ee 18 U.B.C. 1001.)

Sof 9
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£ STATE SIGNATURE |

1. lsany party deseribed in 17 CFR 230,262 presently subject to uny of the disqualification Yes No
provisions of 5uoh LE? .o e e RTINSO

Scec Appendix, Column 5, for state response.

2. Thcundersigned issucr hereby ﬁndermkes i lurnish to any state edministrator of any state in which this notice is filed a noticc on Form
D (17 CFR 239.500) w4 such timcs as required by state law.

3. The undersigned issucr hereby undertakes to fumish to the state ndministrators, upon wrilten request, information fumnishcd by the
issuer to offerecs,

4. The undersigned irsuer represents that the issuer is familinr with the conditions that must be sulisficd to be cntitled (o the Uniform
limited Offering Excmption (ULOE) of the stalc in which this notice is filcd and undersiands that the issuer cluiming the availahility
of this cxemption has the burden of cstablishing that thesc conditinns have been satisfied.

The issuer has read this notification and knows the contents to e truc and has duly cansed this notice to be signed on its behalfhy the undersigned
duly suthorized person.

Tsxuer (Print or Type) Signature Date
EBrand Commerce, Inc. % Feb. 9, 2007

Namc (Print or Type) Title {Print ur Typc)
Sabastien Ozanne CEO

Instruetion:
Print the name and Litle of the signing represeneative under his signatre for the state portion of this form. One vopy of every notice on Form
D must be manually signed. Any copies nat manually signed must be photocopies of the menually signed copy or hear typed or prinled

signuiurcs,

60l 9
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[ APPENDIX
| 2 3 . 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State | offered in statc amount purchased in State waiver granted)
(PartB-ltem 1) | (PartC-lem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amonnt Tovesiors Amount Yes No
AL | [
o l_ e —
AZ B I
AR | |'
” '_ | —
co [ |
CcT | I |
- o
e[ ) —
FL | % | common¥*°%2 $250,000.00 0 $0.00 ] [ x
GA | I |
HI ] |
0o N — |
TL
o —
1A | | [l
KS l R
o | —
LA I
el T =
MO ,__ [__
MA [ il
M1 | ["_
MS [
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L APPENDIX j
i 2 3 4 5
Disquatification
Type of security under Stats ULOE
Trtend to zell and aggregate (if yes, attach
t0 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-Tiem 2) (Part E-ltem 1)
Nuomber of Number of
Accredited Non=Aceredited
Stite| Yes Ne Tovestors Amount Investors Amoant Yes No
o |
MT ] |
NE ] -
NV r=— -
- I_ ~ '.__
an |
NM || i s
NY | i
NG [ I
ND [ ‘. | [
on [ I
ox .
on | I
T T I
RI |
SC _ | r_‘ [
<D " SR T
| ™| |
.I'x .
ur ] .
VT A .
VA _jL | H
wal i
WV _ |
w [l
Bof9
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APPENDIX |
L 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
lo non~accredited offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granied)
(Part B-Item 1) (Pant C-ltemn 1) {Part C-ltem 2) (Part E-tem 1)
Number of Number of
Aceredited Non-Ateredited
State Yes No Investors Amount Investors Amonnt Yes No
wy || N |
| i
90f9

gND




