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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement

On December 31, 2005, MediaBay, Inc. (“MediaBay”) granted options under its stock option plans and stock incentive
plans to the executive officers set forth below as follows:

Jeffrey Dittus Chief Executive Officer and Director 200,000 shares
Patricia Campbell Chief Operating Officer 150,000 shares
Robert Toro Chief Financial Officer and Senior 100,000 shares

Vice President

All of the options granted to the executive officers set forth above (i) vest immediately, (ii) are exercisable at a price
of $1.35 per share (the closing sale price of MediaBay’s common stock on the date of grant), (iii) are immediately
exercisable as to 40% of the shares covered thereby and will become exercisable as to an additional 20% of the shares
covered thereby on each of the first, second and third year anniversaries of the date of grant, and (iv) expire on
December 31, 2015.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

MediaBay, Inc.
(Registrant)

By: /s/ Robert Toro

Robert Toro

Chief Financial Officer and Senior
Vice President

Date: January 6, 2006



