FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION . OMB Number- 3235-0078
Washington, D.C. 20549 Expires:

Estimated average burden

@R@@ESSED ' FORM D hours perresponse. . ... 16.00
A
NOTICE OF SALLE OF SECURITIES

0%
waR 4 @ m f PURSUANT TO REGULATION D,
THOMSON SECTION 4(6), AND/OR
FINANCIALUNIFORM LIMITED OFFERING EXEMPTION 08028592

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

Series C Preferred Stock Financing
Filing Under (Cheek boxtes) that apply): ] Rule 304 [7] Rule 505 7] Rule 506 [7] Section 4(6) [] ULOE
T'ype of Filing: ) New Filing [T} Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
Fluid Audio Network, Inc.

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
5813-A Uptander Way, Culver City, CA 90230 (310) 665-9878
Address of Principal Business Operations {Number and Sgreet, City, State, Zip Code) Telephone Number (Including. Area Code)
(if different from Executive Offices) / . ‘\\
Same as above. Same as above, oL B o
Brief Description of Business P ’
Internet radio show P

S 1

Type of Business Organizalion o

{7] corporation [} timitcd partnership, already formed [ other (please speeify): =,
[ Dbusiness trust {J timited parinership, to be lormed N
Month Year P R
Acl'ual. or Estimated Date 'uflncorpurat‘wn'ur Org.amzauon: m . 4 Ac?ua.l D I?slmwled e
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S, Postal Service abbreviation for State: LT
CN for Cunada; FN for other foreign jurisdiction) 08 o

GENERAL INSTRUCTIONS

Federal:

1Who Must File: Allissucrs making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 ¢tseq.or 15 U.S.C.
77d(6). .

IWhen 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. Sceuritics
and Exchange Commission (SEC) on the varlier of the date it is reccived by the SEC ot 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. Sceuritivs and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (8} copics 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 Reguired: 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. Pant E and the Appendix nced
not be filed with the SEC.

Fiting 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
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales
arc (o be. or have been made. 1fa state requires the payment of a fec 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 pant of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will no! result in a loss of the federal exemplion. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption uniess such exemplion is predictated 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. | of 9



| .. A.BASIC IDENTIFICATION DATA

2. Enler the information requested for the following:

e Each pramoter of the issper, if the issuer has been organized within the past five years:

e  Each bencficial owner having the power to vote or disposc, or direct the vote or disposition of, 10% or more of a class of equity sccuritics of the issuer.

e [ach exccutive vificer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

e Euch general and managing partaer of partnership issuers.

Check Box{es) that Apply: ] Promoter Beneficial Owner Exccutive Officer [/ Dircctor [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Beckett, Justin

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

¢/o Fluid Audio Network, Inc., 5813-A Uplander Way, Culver City, CA 90230

Check Box(es) that Apply: [ rromoter 7] Beneficial Owner ) Executive Officer 7] Director [} General and/or

Managing Partner

Full Name (Last name first, if individual)
Abony, Lome

Business or Residence Address  (Number and Street. City, State, Zip Code)
¢/o Fluid Audio Network, inc., 5813-A Uplander Way, Culver City, CA 80230

Check Box{es) that Apply: D Promoter [ Beneficial Owner 7] Executive Officer

] Director

O

General and/or
Managing Partner

Full Name {(Last name first, if individual)
Torbert, Hank

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

¢/o Fluid Audio Network, Inc., 5813-A Uplander Way, Culyer City, CA 80230

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

Full Name (Last name first, if individuoal)

Vickers, Alvie

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

c/o Fluid Audio Network, inc., 5813-A Uplander Way, Culver City, CA 90230

Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner  [7] Excentive Officer  [[/] Director [ General and/og

Managing Partner

Full Name (Last name first, if individual)
Greenspoon, Avi

Business or Residence Address  (Number and Strect. City, State. Zip Code)
clo Fluid Audio Network, inc., 5813-A Uplander Way, Culver City, CA 90230

Check Box{es) that Apply: 7] Promoter  [7] Beneficial Owner Executive Officer

[] Dircetor

General and/or
Managing Partner

Full Name (Last name first, if individual)
Beckett, Dorika

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Fluid Audio Network, inc., 5813-A Uplander Way, Cuiver City, CA 80230

Chieck Boxtesy that Apply: [T} Promoter [7] Benclicial Owner  [7] Executive Officer

[ Director

General and/or
hanaging Partner

Full Name (Last name first, if individual)
Front Street Investment

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

¢/o RBC Dominion Securities, Inc. Royal Bank Plaza, North Tower, 6th Floor, 200 Bay Street, Toronto, Ontario M5J 2W7 CANADA

{Use blank sheet, o5 copy and use additional copics of this sheet. as necessary)
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A. BASICIBENTIFICATION DATA

2. Enter the information requested for the following:
e  FEach promoter of the issucr, if the issuer has been organized within the past five years;
o Each benceficial owncr having the power Lo vole or dispose, or dircet the vote or disposition of, 10% or more of a class of equity sceuritics of the issucr.
o [ach executive officer and director of corporate issuers and of corporate general and managing partners of parinership issucrs; and

e [Each general and managing partner of partnership issuers.

Check Boxtes) that Apply: — [] Promoter [ Bencficial Owner ] Exceutive Officer  [7] Dircctor [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Pinetree (Barbados) Inc.

Business or Residence Address  (Number and Streetl. City, State, Zip Code)
¢/o RBC Dominion Securities ITF., Royal Bank House, 4th Floor, 24 Shedden Road, Grand Cayman, Cayman Islands

Check Box(es) thal Apply: D Promoter ] Beneficial Owner D Executive Officer [:] Director [___] General and/or
Managing Pantner

Full Name (Last name first, if individual)

AGF Canadian Small Cap

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Jayvee & Co, P.O. Box 611, Commerce Court Postal Station, 199 Bay Street, Toronto, Ontario M5L 117, Canada

Check Box(es) that Apply:  [] Premoter /] Reneficial Owner  [7] Exeewtive Officer  [7] Director  [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Epic Limited Partinership

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Investor Company, 77 Blocr Street W., 3rd Floor, Toronto, Ontario M58 1M2, Canada

Check Box(es) that Apply: [ Promoter  [/] Beneficial Owner 7] Executive Officer ] Director (0 General and/ar
Managing Pariner

Full Name (Last name first, if individual)

Brad Greenspan

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

c/o Fluid Audio Network, Inc., 5813-A Uplander Way, Culver City, CA 80230

Check Box(es) that Apply: {1 Promoter 4] Beneficial Owner (7] Exccutive Officer ] Director O General and/or
Managing Partner

Full Name (Last pame first, if individual)
Roger Boone

Business ar Residence Address  (Number and Street, City, State, Zip Code)
1237 Comell Road, Bridgewater, New Jersey 08807

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

Fufl Name (Last name firsy, if individual)

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

Check Box{es) thut Apply: [J Promates D Beneficial Owner 7] Exceutive Officer [} Director D General andfor
Managing Partner

Full Name {Last name first, if individual)

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

(Usc blank sheet, or copy and usc additional copics of this sheet. as necessary)
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Fluid Audio Network, Inc.
Attachment to Form D Series C Preferred Stock Financing
Page 2

* Justin Beckett and Dorika Beckett are beneficial owners of Fluid Audio Network, Inc. through
their 100% ownership interest in Vizx Corporation.



| B ' B. INFORMATION ABOUT OFFERING ]
Yes No
1. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors in this offering? . i &
Answer-also in Appendix. Colunmn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? o $ N lk
Yes No
3. Does the offering permit joint ownership of @ SINgle BNIHT i s & |
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
cammission ar similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering.
If a person Lo be listed is an associated person or agent ef a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. [fmore than five (5) persons to be listed arc'associated persons of such
a broker or dealer, you may set forth the information tor that broker or dealer only,
Full Name (Last name first, if individual)
CIBC World Markets inc.
Business or Residence Address (Number and Sirect, City, State, Zip Cede)
BCE Place, 7th Floor, 161 Bay Street, Toronot, Ontario M5J 258
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIGUAT S1ALES) ciiriiiice e i e s s vese st e e sssaseatnssrsssnassassasosanes 7] Al States
---MC‘I‘
KY ME MS
---WAW\'
Full Name (Last name first, if individual)
Wellington West Capital Markets inc,
Business or Residence Address (Number and Street, City, State. Zip Code)
145 King Street W., Suite 700, Toronto, Ontario M5H 1J8
Name of Assoctated Broker ar Dealer
Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INdIvIAUAL SLALESY cuooiioeireee e a e te s et s bt sss s resere s asmebensensseerensens [ All States
A0 @A [F R A o [ DR B0 O BA O 00
m [N (0] R KY) [TA ME MY MA [M] MY M [MO
M1 NE NH NJ NM ND OH OK OR
SD WV W1 WY
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 STATES) oo st e ee st ereabame s st st st sennnanens J Al States
at] ARl A @A CA @ g [BE Eg L) A M 0IDJ
N ME
®] O B M0 X OO O MA WA v ) &Y @R

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3of9



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

I.  Enterthe aggregate offering price of securitics included in this offering and the total amount already
sold. Enter 07 if the answer is "none” or “zero.” [ the transaction is an exchange offering. check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL 1o reiirnmneseesttssne e ercas st e s e aasaa s e R R R RS SRR RSSO e R bR R RS R AR R es S L3
EQUELY covverrseniniessrees e trsssne st scssmmssecse s esssssee et ssectsass s osebsss s cor s ebme s s bR e e §_2,028,000.00 ¢ 2,028,000.00
) [ Common |7 Preferred
Convertible Sccuritics (INCIUAING WAITANIS) veovirc it st msarssensssisssessssoss $ $
Partnership INMCIESIS oo s et b s en s bbb s r s bR e s $
Other (Specify } cerereren et ettt ab e ettt bt et s rea st bbb $ S
TODE w.ooevveevesveee e sses s sssss e s RS R e §_2:028,000.00 ¢ 2,028,000.00

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 olferings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines, Enter “0” if answer is “none™ or “zero.”

[

Aggrepate
Number Dollar Amount
Investors of Purchases
ACCTEAIEU IVESTOIS 11vcerteierei e ecnireeeseecer e sriees e see e re e sstes s b st s e b0 s st sbane e bassi st senesrents 19 $_2.028,000.00
NON-ACCredited INVESLOIS Lo s i s e bt sttt et 00 $
Tatal (tor filings under Rule 504 00lY) e s cessessins 3
Answer also in Appendix, Columa 4. if filing under ULOE.
3. Ifthis filingis for an offering under Rule 504 or 505, enter the information requested for ail securities
sold by the issuer. 1o date. in offerings of the types indicated. in the twelve (12) menths prior to the
first sale of sccuritics in this offering. Classify securities by type listed in Part C — Question 1.
Type of Doliar Amount
Type of Offering Security Sold
ReUIBLION A Lot et e et et e e e e s s ra st 5
4 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 subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimatc and check the box to the left of the estimate,
TRANSIEE ALCNUS FLOS 1ot e s s sbae sesanss s ae s e resesessnsesassasesaeresons O s
Printing and Engraving COSIS oo veeeese s sesesseees oo sesst e e semes st ot sses et e et eereeee g s
L BT 08 oottt ettt sttt et b b e ae et e Rt e Rt et b e s aes RS rae b s e et e n e st b et ana se s Shrae et aaras e searnetn Vi 30,000.00
ACCOURTING FEES ot ettt et bt s st e et ne s eaee O s
ENBINCCINE FOOS 1ottt e e et sttt et sk b st s st et as e snserear g s
Sales Commissions {specify Nders’ [Ees SEPAralely) v iiiieriesesssss o g s 141,960.00
OUNer EXPONSCs (AN ) et e s s sa e e enstrton 0O s
) O SR O s_171.960.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -~ - = J

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses lurmshc.d in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceeds 10 1e FSSUCT.™ L o e b bbb et e

5. Indicate below the amount of the adjusted gross procced to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

s 1,856,040.00

Payments to

Officers.
Directors, & Payments to
Affiliates Others
Salaries and fees .......... .8 as

Purchase of real estale

Purchase, rental or leasing and installation of machinery

as as

AN CGUIPIMENL ottt e et et s et bbb s baes b e E bbb et e an s 0s 0Os
Construction or leasing of plant buildings and facilities ...t s s

Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another

TSSUET PUFSURNE 10 8 IMETEET) Lottt st s s st s bs s assab s bbbttt e Os as
Repayment of indeDICARESS ..cvvierernenenenen s e sess s e er s et sesst s s st anes s s
WOTKING COPUAL. ittt s et b s s st st et E e st bbb bbb e b shb bt tes s vis 1,856,040.00
Other (specify): Os Os

....... 0Os Os

Column TOIS vvveereceeeiereeeeeeee e e ettt as et en e bt s ra s sean e s 0.00 []5_1.856,040.00
‘Total Payments Listed (column 101218 2dded) .oiveiiioviieniscinesssnmessscsinsneeene s 1,856,040.00
P ' © . D.FEDERALSIGNATURE ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If'this notice is filed under Rule 503, the following
signaturc constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writien requcest of its staff,
the information furnished by the issucr to any non-accredited investor pursuant to paragraph (b)(2) of Rulc 502,

Issuer (Print or Type) Signatu Datc
Fluid Audio Network, Inc. m )

February 17, 2006

Name of Signer (Print or Type) Title of ﬂincr (I;rim or Type)
Justin Beckett Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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i .. E. STATESIGNATURE. .. .0 . ]

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
ProvISIONS OF SUCH TUIET i e e s e R e s 0

See Appendix, Column 3§, for state response.

~

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

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issucr to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its hehalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signatile Thate

Fluid Audio Network, Inc. % February 17, 2006
Name (Print or Type) Title (l‘({fnl or T")'/pc)

Justin Beckett Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every riotice on Form
D must be manually signed. Any copics not manually signed must be photocopics of the manually signed copy or bear typed or printed
signatures.
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| APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
10 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-ltem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL : I.___’
A T
AZ L_N__ B {m_____j
o [ —
cA if ]
el b ]
cT il | L h ]
oE [ | | ]
bC ] ]
FL | i
o I —
ml L L]
o | |1
= s I |
N il I —
wll o ]
KS l }i’l i i
kvl —j——
i ] fr————
Y C
ME L [ !
MD | ]
MA ! L]
il ]
all| I I L]
MS l ]
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CAPPENDIX o

]

8]

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

-
3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

wn

Disqualification
under State ULOE
(if yes, attach
explanation of
waijver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
MO
: n
we) L
i
el LI 1
NV ; |

NH

L

NJ | L“-J
o | . . -
- === -
T C I
S CC
S -
] C[
OR | ] = —
PA L | l———l l—_{
re [ |

S I
- — ]
: e I
X

UT __’:“ ]

vT ‘ D

VA f B l ‘——_} m
T ]
wi § 5 (____.% (—_—{
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~ APPENDIX'

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
i
wy | B |
PRI| I l Ik |
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