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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)

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 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of
Listing.

On June 27, 2006, MediaBay, Inc. (the “Company”) received notice from The Nasdaq National Market indicating that
for the prior 30 consecutive trading days, the Company’s common stock has not maintained a minimum market value
of publicly held shares of $5,000,000 as required for continued inclusion by Marketplace Rule 4450(a)(2). In
accordance with Marketplace Rule 4450(e)(1), the Company will be provided 90 calendar days, or until September 25,
2006, to regain compliance. To regain compliance the minimum market value of the Company’s publicly held shares
must be $5,000,000 or greater for a minimum of 10 consecutive trading days prior to September 25, 2006.
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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 hereunto duly authorized.

MediaBay, Inc.
(Registrant)

By:      /s/ Robert Toro           
Robert Toro
Chief Financial Officer

Date: June 30, 2006
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