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: UNITED STATES OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076

Expires: March 30, 2008
FORM D Estimated average burden

hours per form.......1
Mall EC NOTICE OF SALE OF SECURITIES
sg’grfg%'ng PURSUANT TO REGULATION D, SEC USE ONLY
n SECTION 4(6), AND/OR - o

FEB 264y  UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Washington, DG | |
101

Name of Oifering (Ccheck if this is an amendment and name has changed, and indicate change.)
Offering of Scries A Preferred Stock (“Series A”) and Common Stock and the underlying shares of Common Stock issuable upon conversion of the Series A.

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 B Rule 506 3 Section 4(6) U ULoE
Type of Filing: [J NewFiling B Amendment

A. BASIC IDENTIFICATION DATA

1. Emter the information requested about the issuer

Name of Issucr (O check if this is an amendment and name has changed, and indicate change.)
Soundflavor, Inc. —

Address of Excculive Offices (Number and Street, City, State, Zip Code)

(if dilTerent fram Jixecutive Offices)

Same as above.

Telephone Number (1 i
2339 Third Street, Fourth Floor, San Francisco, CA 94107 (415) 495-3386
Address of Principal Business Operations (Number and Steet, City, State, Zip Code) Telephone Number (1 )
08024989

Brief Description of Business
Developer of online music search engine.

Type of Business Organization MAR 0 l" ZUUB /

B9 corporation O limited partnership, already formed 0O other (please specify):
[ business trust 8 limited partnership, to be formed IHOMSON

Month r‘mﬂ_
Actual or Estimated Date of Incorporation or Organization: 04 03

[ Actual O Estimated
Junisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada; FN for other foreign junisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Mt Pl ARl issuers making an offering of secutities in reliance on an exempricrunder Regulation D or Section 4(6), 17 CFR 230500 et seq. or 15 U.S.C. 77d{6}.

When fer Frle. A notice must be fited no later than {3 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities 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 afier the date on which it is due, on the date it was mailed by United States registered or
certified mail 1o thin address.

Where o Fide: 1.5, Securities ind Exchange Commission, 450 Fifth Street, NW., Washington, 1.C, 20549,

Crpies Reguired: Five (3) gopies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuakly signed must be photocapics of the manually signed
copy or bear typed or printed signatures,

Information Required: A new filing musi contain all information requesied. Amendments need only report the name of the issuer and offering, any changes thereto, the informattoequested in Pan
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 (s no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniforn Limited Offering Exemption (ULLOE) for sales of securities in those states that have adopted ULOE and that have adopted this fonn.
Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or have been made. If a state requires the pavinent 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 wih 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 exemption, Conversely, failure to file the appropriate federal
notice will not result in o loss of an available state exemption unless such exemptien is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IBENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years,

+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securitics of the issuer.

o Each executive officer and director of corporate issuers and of corporate general and managing panners of partnership issuers; and

»  Each general and managing partner of partnership issuers,

Check O promoter 3 Beneficial Owner Bd Executive Officer
Box(cs) that

Apply:

B Dircctor

O General andfor
Managing Partner

Full Name (Last name firse il individual)
Budlong, Pete

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Soundflavor, Ing,, 2339 Third Street, Fourth Floor, San Francisco, CA 94107

Check I Promoter O Beneficial Owner B9 Executive Officer
Box({cs) that

Apply:

& Dircctor

O General andfor
Managing Partner

Full Name (Last name first, if individual)
Skrzyniarz, Steve

Business or Residence Address (Number and Sircet, City, State, Zip Code)
c/o Soundlavor, Inc., 2339 Third Street, Fourth Fleor, San Francisco, CA 94107

Check Boxes [0 Promoter X Beneficial Owner D £xecutive Officer
that Apply:

(® Dircctor

[ General andfor
Managing Partner

Full Name (Last name first, if individual}
Widdoes, Ir., L. Curlis

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 1039, Friday Harbor, WA 98250

Check Boxes [ Promoter X Beneficial Owner O Executive Officer

that Apply:

O pirector

O] General and/or
Managing Partner

Full Name (Last name first, if individual)
Nueva Ventures LP

Business or Residence Address (Number and Street, City, State, Zip Code)
1541 La Mesa Drive, Burlingame, CA 94010

Check Boxes [ Promoter [X] Beneficial Owner O Executive Officer

that Apply:

¥ Dircctor

£ General andfor
Managing "ariner

Full Name {Last name first, if individual)
Hutchison, Don

Business or Residence Address (Number and Swreet, City, State, Zip Code)
¢/o Soundilavor, Inc., 2339 Fhird Strect, Fourth Fleor, San Francisco, CA 94107

Cheek Boxes [ promoter & Beneficial Owner O] Executive Officer O Director [} General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual}

Amicus Capital, L.P.

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

1005 Sansome Street, Suite 234, San Francisco, CA 94111

Check Boxes [ Promoter [J Beneficial Owner O Exccutive Officer 0 Director O General andfor
that Apply: Managing Partner
Full Name {Last name first, if individual)

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

Check O Promoter O Bencticial Owner 1 Executive Officer O Director O General and/or
Box(vs) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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. B, INFORMATION ABOUT CFFERING
B A
17 Has the issuer sold, or does the issuer intend 10 sell, 10 nonaccredited investors in this offering?.....o.ovveereieicii i Yes Ne _X
Answer also in Appendix, Column 2, if filing under ULOE,

3. Does the offering permit joint ownership 0f @ SINZIE UNIT ..o et sssresssres st 108 X NO

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 purchascrs in connection with sales of securities in the offering. 1f 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. £ more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. None.

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 MAIVIGUAL SIAESY.......ovoo et et e b s s ne s e s e s a2 s b ea e s e s et e R b m e e bR e n A bR SRSt r e [ All States
[ALY [AK] [AZ] IAR] IcAl (€Ol ICT] [DE| e (FL] (GA [HIl (1D]

JIL| [EN] 11A] |KS} IKY] [LA} IME] IMD} IMA] [M1] [MN] |MS) |MO)

|MT] [NE] NV |NH} INJ] [NM] INY] INC) |ND| [OH] |OK] IOR] [PA]

IR]) 1SC| [SD} |TN] |ITX] [UT] |VTI |VA| |VA] [WV] |WI| |WY] |PR]

Full Name (Last name first, il 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 toSolicit Purchasers

(Chieck “All States” or Check INAIVIAUAL SLALES).....ccooo oot r s et e r et reare e s e g oae e ame s oes e es e seeheesr ssbns s e bamtssbass s bentsshma b e s e s s emtresonretennans 0 All States
lAL] [AK] 1AZ] [AR] ICA| 1€0I (Tl [DE] (DX [FL] 1GA} [HI (D)

fIL] JIN| [EA] [KS] [KY] |LA] {ME] [MD] [MA] [MI] IMN]| |MS] {MO|

{MT] INE] INV] [NH] INJ| INM| INY] [NC| [ND] |OH| [OK] |OR] [PA|

{RI] I1SC] 1SB] [TN] [TX] [UT] V) [VA] [VA] |WV] fw1) |WY] {PR]

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

(Cheek “All S1ates™ OF theck INAIVIAUAL STAIES) ..ovvviiiiieriris s ietinsis s risessemiess s smsaresesssaires et entsesensessssnsssiossessssesns sessessesscsmsessmesssssnsmssessesssnmoensennencn kol AlLSLALES
[AL] [AK] |AZ| [AR] [CA]  [CO| (CT] |DE] D¢ {FL| IGA| [H1] (ID]
|IL) [IN] |1A] |KS} IKY] [LA) IME] IMD) |MA] iMI] {MN] IMS] [MO)
MT] [NE] INV] INH] INJ] [NM] [NY] INC] IND} {OH] {OK} IOR] IPA]
[RI) {SC} 1SD] |TN] ITX] [UT] |V'T] |VA| IVA| fWV] (W1 |WY] |PR]
Jof8
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L
P C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
P
1. Enter the aggregate offering price of securities included in this offering end the total amount already sold. Enter “0™ if answer is “none™ or “zero.” If the
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Apgregate Amount Already
Offering Price Sold
& Common & Preferred
Convertible Sccurities {including warrants).... 3 0 b3
Partnership Interests. .. s ] $ ¢
Other (Specify ) 3 0 $ 0
TOLAL - e e e e bbb $__ 1,180,000.07 $ 1,026,350.04
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors whe have purchased sccurities in this
offering and the aggregate doltar amounts of their purchases. For offerings under Rule 504, indicate
the number of persoens who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “cro.”
Number Aggrepate
Investors Doltar Amount
of Purchases
ACCTEAIE INVESIOTS ... ittt ettt et e st e ans e e bbbt naen 14 by 1,026,350.04
NON-BCCTEAUED IMVESIONS ....vv.vcvireriis e et ens e bt sass s 0 S |
Total (for filings under RUIE 504 0N1Y).....c..iiiirnionnininr s irssnsissssrsssesssss s cenresreens $ 0
Answer also in Appendix, Cdumn 4, if filing under ULQE.
3. Ifthis 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 securitics in this offering. Classify securitics by type listed in Part C- Question 1.
Type of Dollar Amount
Security Sold
Type of Offering
RUEE 505 vttt et r ettt ee s ee et sttt ee et et st et brnes s ben et s st seres et arre e ree e $ 0
Regulation A... 3 0
Rule 304 ., $ 0
Total... - $ 0
4, a, Furnish a slatement oi all expenses in connection with the issuance and distribution of th.
securities in this offering. Exclude amounts relating solely 10 organization expenses of the issuer, The
information may be given as subject 1o future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TrANSIEr ABENE'S FEES ..t iviirries et st st reae s rares o se e ns s ema s e ses et sbacas a h) 0
Printing and Engraving COoSIS .....co.o oo nerernrens e rerr s er e resesese s s senee s nasasssmenranne a 3 0
LEBAI FORS..0uiviiiieriiiiaeriesstrses s st s s s s sa s srsss s asmss s s e s aes raa e e se e cege e e ebeesenpe = $ 15.000.00
Accounting Fees ... O $ 0
Engineering Fees........... (] $ 0
Sales Commlss:ons (specnfy ﬁnders fccs separatc!y) ........................................................... O b 0
Other Expenses (Identify) a 3 0
TORAL L vivvtctiese st as b2 e ra bbb 852 e re bR et 1412 S5 a bR b a5 raR g oS ee s Rt e st e en e eraena E3] $ 15,000.00
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. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

-

_b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total expenses furnished
> in response 1o Part C— Question 4.a. This difference is the “adjusted gross proceeds 10 the 1SSuer™ .. h 1,175.,000.07

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount tor apy purpese 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 Lo the issuer set forth in response to Part C- Question 4.b above.

Payment to Officers, Payment To

Directors, & Affiliates Others
SAIAMIES AN TRRS......eoveoiceeesecees sttt e ettt ] § o Os 0
PUrChase Of 1Al ESTALE .........cc.rvurrerecnrmrerse s nrs e e ems sttt s nss s s ] § o Os 0
Purchase, rental or leasing and installation of machinery and equipment..........oimimeene Os o Os 0
Construction or leasing of plant buildings and Tacilities. ... Og o Os 0
Acquisition of other businesses (including the value of securities invotved in this offering that may be used
in exchange for the assets or securities of another 1SSUST PUISUANT 10 @ METEEN).. ... Os o Os 0
Repayment of indebtedness.......ooes [ES OO USROSVt Os o [s 0
WOTKINE CAPILAL ...t e et bbbt ema e an e s b Os o s 1.175.000.07
Cther (specity). O o Os 0
COLUMDN TOIS....covconviriisiesssstossessmssesrmssesraseesrmsees s s ssssniss e enessonesononse L] § o [Xs 1.175.000.07
Total Payments Listed (column 101als 8dded)}...........oooveiiiiiciic e i Bx] % 1.175.000.07

. FEDERAL SIGNATURE

The issuer had duly cavsed this notice to be signed by the undersigned duly authorized gerson, iflhls notice is filed under Rule 503, the following signature constitules

an undertaking by the issuer to furnish 1o the U.S. Securitics and Exchange Commissiorg uppn 104t of its staff, the information furnished by Lhe issuer 1o any

non-accredited investor pursuant {o paragraph (b)(2) of Rule 502.

[ssuer (Print or Type) Sigeaiur Date
Soundflavor, Inc.

Name of Signer (Print or Type) TIIW Type} r 1
Steven Skrzyniarz Chief Exefutive Officer

EN

ATTENTION

Intentional misstatements or omissions of fact constitute faderal criminal violations. (See 18 U.S.C, 1001.)
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