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FO]RM D -UNITED STATES OMEB APPROVAL
’ ’ SECURITIES AND EXCHANGE COMMISSION ’ OMB Number- 3235-0076
Washington, D.C. 20549 MB Number: 3235
i ‘ ) Expires: April 30, 2008
p p

Estimated average burden

FORM D hours per response .......16.00

NOTICE OF SALE OF SECURITIES _SECUSEONLY _
PURSUANT TO REGULATION D, | |
\’- | SECTION 4(6), AND/OR DATE RECEIVED
It% NIFORM LIMITED OFFERING EXEMPTION |

Name |)i O\f (mé)gw @“f)ﬁ; is an amendment and name has changed, and indicate change.) _
Octoter 20 € mcing

B T

i - A. BASIC IDENTIFICATION DATA 08065699

i . ; .
k. Entcr the lnformauon requested about the issuer M -

Name )f Issuer. (D check if this is an amendment and name has changed, and indicate change.)

PrOJe(.t Hi-Fi Incorporated

Addre' s of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

265 ”'ilecond Street, San Francisco, CA 94107 (617) 470-8332
Addrczs of Principal Business Operations ) (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if difierent from Executive Offices)

Brlcfhcscnptmn of Business

Soc1alnetworkmg website. | 7 | ‘ | | P ROCESSj_l

Type ofBusmL§5 Organization

ﬂ corporation D limited partnership, already formed {:] other (please specify): JAN 0 9 200
Dﬂ business trust [:] limited partnership, to be formed ~ . 7
v . 1'%
| . Month  Year \Y
Acluall or Estimated Da:e.of Incorporation or Crganization: X A?m.al [ Estimated THOMSON
JurisdiZtion of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL

H ; CN for Canad_a; FN for other foreign jurisdi.clion) 7 m

GENERAL INSTRUCTIONS ’ :

{
chtl‘;lj]: ; _ .
Who Must Fi!e:fjAH issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6); ‘

When :40 File: IA notice must be filed no later than 15 days after the first sale of securities in the offcnnf, A notice is deemed filed with the U.S. Securities
and Exchan},e Commassmn (SEC} on the earlier 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! ll s duc. on the date it was mailed by United States registered or certified mail to that address.

Where To File: LS. Securities and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549,

Cop:eilkcqlurc'ii Five (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
pholocapies of lhe manually signed copy or bear typed or printed signatures.

(
Information chmred A new filing musi contain all information requested. Amendmments need only report the name of the issuer and offering, any changes
thereto: the information requested in Part C, and any materia] changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be'filed with the SEC.

Filing|Fee: Thére is no federal filing fec.
State: :

This n-mce shall be used to indicate reliance on the Uniform Limited Offering Excmptmn (ULOE) for sales of securities in those states that have adopted
ULOE: and that have adopted this form. Issuers relying on ULOE tmust file a separate notice with the Securitics Administrator in each state where sales
are to‘bc, or have been made. If a state requires the payment of a fee as a prccondmon to the claim for the exemption, a fee in the proper amount shall
accom”mny 1h|s 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 compieted. ~

: ' . ATTENTION

I
Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
ap]uruprlate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
ﬁlmg of a federal notice,

I ‘

|.\ L Persons who respond to the collection of information contained in this form 1 of §
SEC |1972 (5-05) are nol required to respond unless the form displays a currently valid OMB -
;f . control number. American LagalNet, Inc.

www, USCourtForms.com
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¢ .+ i ."IA BASIC IDENTIFICATION DATA .

T2

Eter the information requested for the followmg )

In

Each’ prommoter of the issuer, if the issuer has been organized within the past five years;

Each?beneﬁcial owner having the pm;:'er to vole or dispose, or direct the vote or disposition of, 10% or more of 2 class of equity securities of the issuer.
Eachiexecutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
Each'"general and managing partner of partnership issuers.

Check'Box(es).that Apply:  [X) Promoter  [X] Beneficial Owner [X] Executive Officer  [X] Director ~ [] General and/or

Managing Partner

Full N.trne (Last name first, if individual)
Carpenter Steven

i

Busmf ss or Residence Addréss (Number and Street, City, State, th Code)

265 S=cond Street San Franc1sco CA 94107

Check Box(es)‘_that Apply: [ Promoter [ Beneﬁcial Owner [] Executive Officer [X] Director  [] General and/or

Managing Partner

Full N‘liame (Last name first, if individual)
Proul::, Thonias A.

Busmc §8 or Rcs1dcnce Address (Number and Street, City, State, Zip Code)
539 F =ltcher Drlve Atherton, CA 94027 .

Check-Box(es)JthatApply. [ promoter [{ Beneficial Owner {_] Executive Officer D Director  [_] General and/or

i Managing Partner

Full Néme {Last name first, if individual)
Reed,"{Doug
1 -

BUSil‘IE: ss or Residence Address (Number and Street, City, State, Zip Code)
212 Greenway Drive, Pacifica, CA 940?4

Check Box(es) that Apply: [ promoter  [[] Beneficial Owner [ ] Executive Officer l:] Director_ D General and/or

Managing Partner

Full Niime (La;t name first, if individual)

i,

v
—

Check\![Box(es)'.that Apply: ] promoter [:I Beneficial Owner D Executive Officer D Director  {_] General and/or

I

Managing Partner

Full Niime (Last name first, if individual)

,n
'
i

Y

Businé‘[ss or Residence Address (Number and Street, City, State, Zip Code)

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

o

Managing Partner

Full Niime (Last name first, if individual)

Busine?s or Residence Address (Number and Street, City, State, Zip Code)

Check'Box(es).:that Apply: (] Promoter D Beneficial Owner D Executive Officer [ Director [} General and/or

Managing Partner .

- Full Nt}me (Last name first, if individual)

1
P

Busmess or Res:dence Address (Number and Street, City, State, Zip Code)

I8 . Il

ot .. . . Amaerican LegalNet, Inc.
(Use blank shéet, or copy and use additional copies of this sheet, as necessary) Wi USCoumtForma.com
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Yes No

Jl l“ - . .
I. Hasthei issuer sold, or does the issuer intend to sell to non-accredited investors in this oﬁ’ermg" R I &
“ !: Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? oo 5 NA )
; : Yes No
3. Doesthe offermg penmt_|01nt ownership of a single Unit? ... . g D
4. Enter thcemformanon requested for each person 'who has been or will be paid or given, directly or indirectly, any
c!)mmlssmn or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
lll|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
ol states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set fofth the information for that broker or dealer only.
Full Name (Last name first, if individual} . : ;
i a : ~
Business or Residence Address (Number and Street, City, State, Zip Code)
Name|of Assoéiated Broker or Dealer
§
Statcs in Whlch Person Listed Has Sollc:lted or Intends to’ Sohclt Purchasers N -

(Check’l"All States" or check individual States) . . ... ... . e e I:] All States
B B8 *
] ™ S o]
N I 1 B 1 B O o Rl [
] S N ) I ) R 5 , '

Ful] N 1me (Last name first, if individual)

ll

Busiféss or ReStdence Address (Number and Street, C1ty, State, Zip Code)

Name ')f Assoc:liated Broker or Dealer
"

Statesffin.Whi-ch Pérson Listed Has Sol.icited of Intends to So]icit ?urchasers B
’ '(Check “All States” or check individual States) .. ............ e e e e [T |:] All States
l- .
E I @ I
B
o
3 :
Full N.‘iime (La:gt name first, if individual)

[E’JEI
EllHIE
HEEE
EIEIEIE
E
HIEl
]

Businéss or Refs'idcnce Address (Number and Street, City, State, Zip Code)

A s . S

Name of Associated Broker or Dealer

[
i

States n Wthh Person Listed Has Solicited or Intends to Solicit Purchasers
(Check!"AliStates"orcheckmd1v1dualStates).............,...........................‘.: .................. [ All States

A f7] B . . Frl- [

: RO
ST B b
(& o] =

E
EIEI[Z
FIEIEE
EIEIEE

Z]

Amaerican LegalNet, Inc.

wi] ][]
; ;
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(Use blank sheet, or copy and use addmonal copies of this sheet, as necessary. )

C OFFERIJ\G PRICF NUMBFR OF lNVESTORS EXPEN.‘:ES AND USE OF PROCEFDS

S s P

I. Enter themggregate offering pnce ofsecurmes included in this offering and the total amount already
suld Enter "0" if the answer is "nonc" or "zero." If the transaction is an exchange offering, check
tI‘ is box [L] and indicate in the columns below the amounts of the securities offered for'exchange and

a ready exchanged
Aggregate Amount Already
Type';of Security . Offering Price Sold
S N SR 3 0s
EQUILY v oo eres e et eees oo s s s s i s s e s .S 0
[ Common [X] Preferred
Convertible Securities (including WaITANIS) ..........o.oooioeeeevt e reeeeeeeceeeeee et eeese e esaesassese s ensen e $ 1,000,000.00 §  575,000.00
.Parmershlp IIEETESES ...t $ 0s._ 0
Othcr (Specify OO $. . _ 0% 0
'fj TOUAL vt et e ... $_.1,000,000.00 5 575,000.00
: - Answer also in-Appendix, Column 3, if filing under ULOE. '
2. E nter the ‘number of accredited and non-accredited investors who have putchased securities in this
o fcrmg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
tte number of persons who have purchased securmcs and the aggregare dollar amount of their
Iu'c:hases on the total lines. Enter "0" if answer is "none” or "zero." :
Aggregate
: B Number Dollar Amount
¢ ‘ . . Investors of Purchases
i ACCTEAIE TNVESIOPS 1erevreresereseseeeersecense et snese s eeero e JEET R -5 $ ' 575,000.00
h Non!? accredlted INVESLOLS ovoerovveeceeeeciee e, e eem s e et 0 s 0
l Total (for filings under Ru]c 504 only). i, [ T TTTRORRURPRRRO 0 $ 0
! : Answer also in Appendix, Column 4, if filing under ULOE.
3. i this 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 typeés 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.
il .
i .
i . i ‘ Type of © Dollar Amount.
' Type‘l of Offering A : Security - Sold
0 RULETSOS ettt 0. $ 0
, Regd]étion . N O U SRS U OO S SO UUTO O OTUUU U U OOV UUP U 0 $ 0
1-! Rule 504 ........................................................................................................................................... 0 $ 0
' ﬂ‘otal ................................................. et ettt ee e et r e e ee e 0 $ 0
4 ai!'» Furnish a statement of all expenses in connection with the issuance-and' distfibution of the

sc curmes in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The mformanon may be given as subject to future contingencies. If the amount of an expenditure is.
nijt know_n furriish an estimate and check the box to the left of the estimate.

¥ Trangfer ABENTS FEES ittt s bbb ettt a e et s et res e et ee e sn e J
o Pnntmg and Engravmg Costs... O
, Legal FOBS i s =
:: Accountmg FRES. ittt bbbttt ettt [l
‘ Engmecrmg Fees... O SO STRSRR PSRN O
) Sales_l Commissions (specify finders' fees separately) ..oovcviieviiiiiiiiciicniennnn ]
" Othef Expenses (identify) , : e ]
i ;-"'l‘otal ............................................................................................................................................................ @
I | |

!l .l 4 of 5 K

10,000.00

10,000.00

American LegalNet, Inc.
www.USCourtForms.com




DI i 7 “C/OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .. ... ...

_b.  Enler the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumnished in response to Part C — Question 4.a, This difference is the "adjusted gross

BROCCES 10 I ISSUCT.™ ..ottt 5___990,000.00

5. |Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
;each ofthe purposes shown. If the amount for any purpose is not known, furnish an estimate and
chcck the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
procccds to the issuer set forth in response to Part C — Quesuon 4.b above.

Payments to

', . . Officers,
: Directors, & Payments to
. Affiliates Others
,;Salaricqj and £ees .o ............................ Os s
iPurchase OF TEAL ESIALE ... e s s
iPurchashe, rental or leasing and installation of machinery —
.'and CQUIPIMERL. ..o . ettt s b et e s bnetan b e ene D g Os
'!Conslrtiction or teasing of plant buildings and facilities. ... e D $ D S

ACqulsmon of other businesses (including the value of securities involved in this
off'ermg that may be used in exchange for the asscts or securities of another

“ISSUET PUISUANT 10 @ METEETY oo oveviiiieicnieieee e s ree et et e es et e e e b e e e e e e e e et e e tsets e s ares R D $ D $

Repayment of indebtedness .ot e e D $ . D $

B T O oo Os R's 990.000.00
“Other (specify): __ . ' Os s

.Os Os.

COIIMI TOUAIS ettt b st e 0 8RRt Os K s _990,000,00
,!Total Payments Listed (column totals added}. ..o seceressreenmme s s ssiosees HER - 990,000.00
LA . D.FEDERALSIGNATURE . ©.° ' - & o . ]

Thcllssucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature cohstitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
~he mformauon furnished by the issuér to any non- ZlCCI'CdIlCd |r1ves/i)r pursuant to paragraph (b)}(2) of Rule 502,

Issu er (Print or Type) Signalur%’/ Date
Project Hi-Fi Incorporated _ | December 2|, 2006

Nanie of Signer (Print or Type) Title of Signer (Print or Type)
- @lle Moss Assistant Secretary

, .
|
‘ i
i :
;
i . +
v . .
e ATTENTION

l i lntentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.).
"] - - ; .
Fi
| American LegalNet, Inc.
‘ 5of3 W ISCourtForms.com




