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Fo R M D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 Expires: IADTI' 30,2008
Estimated average burden

FO RM D hours per response...... 16.00

NOTICE OF SALE OF SECURITIES  SEC USEONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECENED
UNIFORM LIMITED OFFERING EXEMPTION - |

Name of Offering  ([_] check if this is an amendment and name has changed, and indicate change.)  Offering of up to 3,113,325 shares of Series A
Convertible Preferred Stock at a purchage price of $0.24 per share for an aggregate purchase price of $750,000
Filing Under (Check box(cs) that apply): [} Rule 504 [7] Rule 505 [7] Rule 506 [T} Section 4(6) [] ULOE

Type of Filing: {7] New Filing [] Amendment g8E8 Mall
A. BASIC IDENTIFICATION DATA geﬂﬂeﬂ
d T
1. Enter the information requested about the issuer -
[l WY T EEPRTUE . |

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) FED L0 &0

Panorama Solutions Inc. o
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (lwmjl'g}rggaﬁggc

401 E. Las Olas Boulevard, Suite 130-145, Fort Lauderdale Florida 33301 954-467-8268 'ﬂ@@
Address of Principal Business Operations {Number and § A ; Tclephone Number (Including Area Codc)
(if different from Executive Offices) ﬁh

Brief Description of Business
Provider of online entertainmeont and networking services. MAR 0 6 m

y/
THOMSON \ AR

[ business trust [C] limited partnership, to be formed
08041218

Manth Year
Actual or Estimated Date of Incorporation or Organization: (A Actual  [7] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction} [OE]

GENERAL INSTRUCTIONS

Federal:

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 etseq.or 15 11.8.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first salc of sccuritics in the offering. A notice is deemed filed with the U.S. Sceuritics

and Exchange Commission (SEC) on the carlier 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. Securilies and Exchange Commission, 450 Filth Streel, N.W., Washington, D.C. 20549,

Copies Required: Eive (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
photocopices of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must conlain all informalion 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. Pant 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
ULOL 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 exemplion. Conversely, failure 1o file the
appropriate federal notice will not result in a loss of an available state exemplion unless such exemption is prediciated on the
filing of a federal notice,

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, i of 9
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promotet of the issuer, if the issuer has been organized within the past five years:
e Each beneficial owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of a class of equity securities of the issuer.
»  Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers: and

»  [LCach general and managing partner of partnership issuers.

Check Box(es) that Apply: 7] Promoter [/ Beneficial Owner [f] Executive Officer [7] Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Sukornyk, Gregory

Business or Residence Address  {Number and Street. City. State, Zip Code)
clo Panorama Solutions Inc., 401 E. Las Olas Boulevard, Suite 130-145, Fort Lauderdale Florida 33301

Check Box(es) that Apply: ~ [[] Promoter  [] Beneficial Owner  [7] Executive Officer [7] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Canel, Danigl

Business of Residence Address  (Number and Street. City, State, Zip Code)
cl/o Panorama Solutions Inc., 401 E. Las Olas Boulevard, Suite 130-145, Fort Lauderdale Florida 33301

Check Box{es) that Apply: [ ] Promoter  [] Beneficial Owner [] Executive Officer m Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Schubert, Martin

Business or Residence Address  (Number and Street, City, State, Zip Code)
clo Panorama Solutions Inc., 401 E. Las Olas Boulevard, Suite 130-145, Fort Lauderdale Florida 33301

Check Box{es) that Apply: [ Promoter ] Beneficial Owner (7] Executive Officer  [7] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Godinez, John

Business or Residence Address  (Number and Street, City, State, Zip Code}
c/o Panorama Solutions Inc., 401 E. Las Olas Boulevard, Sulte 130-145, Fort Lauderdale Florida 33301

Check Box(es) that Apply:  [] Promoter ] Beneficial Owner  [7] Executive Officer 7] 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:  [] Promoter  [] Beneficial Owner  [] Executive Officer [} Director [ 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: [] Promoter - [] Beneficial Owner  [7] Executive Officer [] Director [ Generat and/or
Managing Partner

Full Name (Last name first, if individual}

Busincss or Restdence Address  (Number and Street, City, State, Zip Code)

(Use blank shect, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUTF OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........cocvvvevrvennenne ]
Answer also in Appendix, Cotumn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... et s s VA
Yes No
3. Does the offering permit joint ownership of a single unit? .o a
4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuneration 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 a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five {5) persons to be listed are associated persons of such
a broker or dealer, you may set {orth the information for that broker or dealer only.
Full Name (Last name first, if individual}
N/A
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™ or check iNdIVIAUAl STALESY ..oooviirieeeeeeee ettt ene e benesn s seae sesneansasennesessassmnen O All States
[H1]
LA
WV
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” or check individual SLAIES) oo s s s [] Al States
(]
ME

Full Namc (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 IHas Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdivIiAUal SLALESY ..oviiiii et eb st b eas et a b bt be st abebabs s b s saennan [ All States
Y]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

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.” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already cxchanged.

Apgregate Amount Already
Type of Security Offering Price Sold
DIEDLE e b e LSRR AR e RS TRTE S bR RES e e R R r b s0-
EQUILY Lvovtitermrererererersrescc s eseseses s s s ettt st st e e s e ns it e res Sreneeenene e b s bR RS s 0
[] Common Preferred
Cenvertible Securittes (including warrants).. § 12,045
Partnership Interests s 0
Other (Specify s o
TOLAL oo s 12,045
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited 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 the total lines. Enter 0™ if answer is “none” or “zero.”
Aggregate
. Number Dollar Amount
Investors of Purchases
ACCTEAIEG INVESIOIS 1.vvrervvrvnriresrveressessrec e isssnsrrssssese s s sessssensssssrsoms st st ssmsemsmesssssnes 1 § 12,045
NOM-ACCTEdited INVESIOTS .uvvcirectriricsenrerisrsniessere s e sssssse e ssssnscssnriasesssssssssasassiessssas $
Total (for filings under Rule 504 only) oo e $
Answer also in Appendix, Column 4, if filing under ULOE.
ITthis 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 Dollar Amaount
Type of Offering Security Sold
Rule 505 .. b3
RepUIAtION A« oottt it o it s e eae e e e e e A3
RUIE 504 oottt it it cee ettt e e e e et s es e e rae st s s e et sn s 5
TOAL oot it e e e e et asi s $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies, If the amount of an expenditure is
nol known, furnish an estimate and check the box to the lefi of the estimate.
Transfer AZENL'S FEES ..o cnrrrrrr v sss s s sess s s tsssrs st s h s b s asa s e s st armrast s bea e ernen O s
Printing and Engraving CoStS ..ot ececeem e ccens e eten s ees e s s omeasm e e em sk s b eieas 0o s
LBZAT FEES oo veierrcr et eee sttt est st sesse st e et s eresi £ et e b et i $ 25,000
ACCOUNTINE FOES oo et b st s r e s s brbe b bt n e s
EDNZINEETING FEES 1o vremins e sesertessase ot snm et s sanes et st simtasascsetrssemseasnsacs e sess s seasartrsasessssnniamsnnsssesscssens O s
Sales Commissions (specify finders’ fees separately) oo O s
Other Expenses (identify) 0 s
Total .o 1 s 25,000

40f9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difTerence hetween the aggregate offering price given in response 1o Part C— Question 1
and lotal expenses fumished in response to Part C ~— Question 4.4, This difference is Lhe adjuslcd gross

proceeds 1o ¥ issuer.” e bt L Aren ok eene AL e bR TR 48 1 S0k 52T 881 et et wnm s et o0 ras evmrmn Ay 725,000
5. Indicalc below the amount of the adjusted gross procesd Lo the issuer used or proposed to be used for
each of the purposes shown. 1fthe amount for any purpose is not known, furnish an estimate and
check the box to the fefl of the estimate. The total ofthe payments listed mus. equal the adjustcd gross
proceeds io the issuer sei forth in response to Part € — Question 4.b above,
Puyments o
Officers,
Directors, & fayments 10
Allilintes Others
Salarics and fees ............. e e se e 0241+ 0 o SRR e PR ERS b S b e see 4 44445 ot a1 o vR sem e 0 HAROLLS S R s
Purchase of real estale....... R N ——— |- 0Os
Purchase, rental or keasing and insinitation of machinery
AN CQUEDIIEN oot tetcns tamtssen st e sass s e snns wmmsanes e s e sessosss vt h st vt consnravs [ ] 8 s
Construction or leasing of plant buitdings and MaHIGES o v...ove e cmsrsesecsceceserce et [ 8 s
Acquisiticn of other businesses (including the value of seeurities involved in this
offering that may be used in exchange for the assels or securities of unother .
ISSUCT PUTSUANL 1 8 MIETEETY torerereceit e srereeemrentecree s bt sarnes senmemnmren —— .k s
Repayment of indebtedness — )3 s
WOTKITHE CADIEA] cvrsvmsectent s r e sans bons e sss s rarraas sk e et 40m 101108 s eman P 4ot st nbmarar naab0 4 B4 eed hn s e smsmmmsandPhebesrs vt D hy 7l § 725,000
Oiher {speeily): [as s
-8 s
725,000
ColmD TORES i v s e s s s s o RS 1 |- @
725,000
Taotat Puyruents Listed (colummn 101als 28d0d) ...t ssim e etbassaesmsbasome st o s

[ D. FEDERAL SIGNATURE

The issuer has duly ¢caused this notice 1o be signed by the undursigned duly authorized person. 1M1bis notice is filed under Rule 505, the fql!ou.ing
signature conslitisles an undertaking by the issuer to fuenish 1o the U.S. Sccurities and Exchange Commission, upon written roquest of its stafl,
the tnformalion furnished by the issuer 1o any non-accredited invesior pursvant to paragraph {b)(2) of Rute 502,

Issuwr {Print or Fype) Signature - Date Z_?
Panorama Splutions Inc, Fabruary , 2008

Name of Signer (Print or Type) Title of Signer {Print opAype)
Gregory Sukormyk Chief Executive Offider
'/
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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