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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549
FORM 10-KSB

Annual report under Section 13 or 15(d) of the Securities Exchange Act of 1934
For the fiscal year ended December 31, 2007

O Transition report under Section 13 or 15(d) of the Securities Exchange Act of 1934

For the transition period from to
Commission file number 000-49971
AskMeNow, Inc.
(Name of small business issuer in its charter)
Delaware 71-0876952
(State or other jurisdiction of (IRS Employer Identification No.)

incorporation or organization)

26 Executive Park, Suite 250
Irvine, CA 92614

(Address of principal executive offices)

(949) 861-2590

(Issuer’s telephone number)

Securities registered under Section 12(b) of the Exchange Act:

Name of each exchange

Title of each class on which registered

None None

Securities registered under Section 12(g) of the Exchange Act:

Common Stock, $0.01 par value per share
(Title of class)

Check whether the issuer is not required to file reports pursuant to Section 13 or 15(d) of the Exchange Act. O

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 12 months (or
for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirement for the past 90
days. Yes No O

Check if there is no disclosure of delinquent filers in response to Item 405 of Regulation S-B contained in this form, and no disclosure will
be contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-KSB or any amendment to this Form 10-KSB. O
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O No [XI.

The issuer’s revenues for its most recent fiscal year ended December 31, 2007 were $54,536.

The aggregate market value of the common stock held by non-affiliates computed by reference to the $0.14 closing price of such common
stock on April 7, 2008 was $7,073,227.

The number of shares of the issuer’s common stock outstanding as of April 7, 2008 was: 58,915,400.

Documents Incorporated by Reference: None

Transitional Small Business Disclosure Format: Yes O No
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PART I

Item 1. Description of Business.

Overview and Organizational History

AskMeNow, Inc. (the “Company”) is a communications technology company that provides users of mobile devices with access to
information through its AskMeNow™ service, a mobile information content service that enables users of mobile devices to ask questions and

receive answers on such devices regardless of location or time.

The Company was originally formed as a Delaware corporation on August 15, 2000 under the name Ocean West Holding Corporation
with negligible assets and liabilities. In March 2002, the Company acquired all of the issued and outstanding shares of Ocean West Enterprises,
Inc. (“OWE”) in an exchange of shares. OWE was formed in California in 1988 and engaged in the business of mortgage banking/brokering,

operating under the name of Ocean West Funding.

Pursuant to the terms and conditions of the Securities Exchange Agreement and Plan of Reorganization dated as of April 14, 2005
(the “Exchange Agreement”), the Company agreed, among other things, to spin-off or otherwise dispose of OWE. As of May 23, 2005,
OWE assumed and Consumer Direct of America (“CDA”), then the Company’s principal shareholder, jointly indemnified and held harmless
the Company from, all liabilities of the Company pursuant to an Assignment and Assumption of Liabilities Agreement. Notwithstanding the
completion of the Exchange Agreement as described below, the Company was unable to spin-off the assets of OWE. Therefore, pursuant to a
Stock Purchase Agreement dated as of December 30, 2005, Container/ITW, Inc. purchased 100% of the capital stock of OWE for $1.00 and
acknowledged that pursuant to the Exchange Agreement, OWE had previously assumed all liabilities and obligations of the Company.

The closing of the Exchange Agreement occurred on June 6, 2005 (the “Closing”). Effective shortly thereafter, the Company also
acquired InfoByPhone, Inc. (“InfoByPhone” or “IBP”), a Delaware corporation, in a reverse merger (the “Reverse Merger”) pursuant to
which InfoByPhone became a wholly-owned subsidiary of the Company. InfoByPhone was originally organized as an Ohio limited liability
company in January 2004 and became a Delaware corporation via merger in June 2004 in a transaction treated for accounting purposes as a

recapitalization by the accounting acquirer, InfoByPhone, LLC.

In connection with the Reverse Merger, (i) the Company acquired all of the issued and outstanding shares of IBP in exchange for an
aggregate 5,586,004 shares of authorized but unissued shares of common stock, par value $0.01, of the Company that, together with 500,000
shares issued to Vertical Capital Partners, Inc. (n/k/a Arjent Ltd.) as a finder’s fee, constituted approximately 56% of the then-outstanding
capital stock of the Company, (ii) the then-existing directors of the Company, Marshall Stewart and Daryl Meddings, agreed to resign and the
two director designees of IBP joined the Company, (iii) the existing officers of the Company resigned and were replaced by the officers of IBP,
(iv) neither IBP nor the Company had any debt or liability, and IBP had no less than $750,000 cash or cash equivalents, and (v) the Company
agreed to dispose of OWE. The transaction was treated for accounting purposes as a reverse merger by the accounting acquirer, InfoByPhone,

Inc.
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InfoByPhone is the sole operating business of the Company, and provides information services and content through the AskMeNow
service. The Company also has a foreign subsidiary, AskMeNow, Inc. a Philippines corporation.
Unless the context requires otherwise or as otherwise indicated, references in this Annual Report to “we,” “us,” “our” and the

“Company” refer to AskMeNow, Inc. and include our wholly-owned subsidiaries InfoByPhone, Inc. and AskMeNow, Inc. (Philippines).

Recent Developments

Bridge I Default and Settlement Offer

As of December 31, 2007, the Company was in default under each of the notes issued in its Bridge I offering. The Bridge I offering,
which commenced in February 2007 and was closed to new investments in May 2007, consisted of an aggregate $3 million of 12% senior
promissory notes issued to accredited investors. The notes were originally due and payable 90 days after issuance, but the Company elected to
exercise its right to extend the maturity of such notes by an additional 90 days, the result of which increased the interest rate of the notes to 14%

per annum from original maturity until repayment in full.

The Company’s failure to pay the Bridge I notes when due constitutes an event of default and, according to the terms of such notes,
the Company is obligated to pay each note holder the default interest rate of two percent (2%) per month on all amounts due and owing under
such notes for each month or part thereof beyond the extended maturity date that such amounts remain unpaid. In the event of a default, each
note holder may proceed to protect such holder’s rights in equity or by action at law, or both, enforce payment of the notes, and/or enforce any

other legal or equitable right such holder may have.

The Company is in continuing discussions with the holders of the Bridge I notes regarding a settlement offer and is working to secure

a further extension of the notes’ maturity date.

Series D Preferred Stock Offering

Beginning in January 2008, the Company commenced an offering of its Series D convertible preferred stock, $0.01 par value per share,
on a “best-efforts,” no minimum basis. The offering consisted of up to $2 million of Series D preferred stock, or 2 million shares at a purchase
price of $1.00 per share. In connection with the offering, an investor is entitled to receive warrants to purchase two shares of the Company’s
common stock, exercisable for a period of five years at $0.10 per share, for every one share of Series D preferred stock purchased. Each warrant
is redeemable by the Company at a price of $0.01 at any time subsequent to the earlier of the third anniversary of the date of the final purchase
and sale of the Series D stock and the date the common stock trades at or above $1.00 per share for 20 consecutive trading days. Dividends are
at a rate of 12% per annum and are payable in preference to the holders of common stock and any “junior securities” (as such term is defined
in the designations for the Series D preferred stock) in shares of common stock upon conversion of the Series D preferred stock as discussed

below.
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The Series D preferred stock automatically converts into shares of common stock upon the earlier to occur of the six-month anniversary
of the final closing date for the Series D offering, and the closing of a “change of control transaction” (defined to include a merger or sale of all
or substantially all of the Company’s assets). The number of shares of common stock issuable upon conversion is equal to the product obtained
by multiplying the then-applicable Series D conversion rate by the number of shares of Series D stock being converted. The Series D applicable
conversion rate is the quotient obtained by dividing the sum of the original issuance price and any accrued and unpaid dividends thereon, if any,
by the Series D applicable conversion value. The Series D applicable conversion value shall be the greater of (i) the weighted average price of
the common stock for the 10 consecutive trading days prior to the date of conversion, less a 40% discount, and (ii) $0.10, subject to adjustment

in connection with the issuance of such preferred shares.

As of March 31, 2008, the Company had raised $485,000 from the sale of 485,000 shares of Series D convertible preferred stock, and

issued warrants to purchase 970,000 shares of common stock in connection with the issuance of such preferred shares.

Bridge I Warrant Anti-dilution Adjustment

In accordance with the terms and conditions of the Company’s $3 million Bridge 1 offering, note holders were issued warrants
exercisable at $0.50 to purchase four shares of common stock for every $1.00 principal amount loaned. As discussed above, during the first
quarter of 2008 the Company commenced a private placement of its Series D convertible preferred stock that includes warrants that are
exercisable at $0.10 per share. The pricing of the warrants in the Series D preferred stock financing triggered the anti-dilution protection of the
Bridge I senior promissory notes. Such anti-dilution protection resulted in the 15,600,000 warrants originally issued in the Bridge I financing
to be increased five times to an aggregate 78,000,000 warrants, with an adjusted exercise price of $0.10 per share. The warrants also provided
for a cashless option; as of April 7, 2008, holders of an aggregate 23,064,000 warrants had exercised such warrants on a cashless basis and had

been issued an aggregate 13,118,711 shares of AskMeNow common stock.

Series A and Series B Preferred Stock Anti-Dilution Adjustments

Also as a result of the Series D preferred stock offering, the Company agreed that the conversion price of the shares of its Series
A and Series B preferred stock, as well as the exercise price of the warrants issued in connection with the Series A and Series B preferred
stock offering, would be adjusted. The conversion price of the Series A and Series B preferred stock therefore will be the lower of $0.25 and
the conversion price for the Series D preferred shares, such Series D conversion price to be set in the future pursuant to the terms of that
offering as described above. As adjusted, the Series A and Series B preferred stock warrants are exercisable at $0.10 per share. Such provisions
are applicable to any participant in the Series A and Series B preferred stock offering, even those who may have previously converted their
preferred shares into the common stock of the Company, so long as such holders can demonstrate they have not yet sold such common shares.
The Company also agreed to reduce the exercise price of the warrants issued to the placement agent for the Series A and Series B preferred
stock offering. The Company is currently negotiating with the investor representative with respect to certain other adjustments in the number of

warrants issuable to the Series A and Series B preferred stock holders and the conversion price for such shares.

Issuance of Common Stock for Services

Beginning in January 2008, the Company entered into an agreement for financial consulting services for a 12 month period and issued

3,000,000 shares of unregistered restricted common stock in consideration for such services.

Series B Convertible Preferred Stock Conversions

During the first quarter of 2008, holders of the Company’s Series B preferred stock, $0.01 par value, elected to convert an aggregate
31,652 shares and accrued and unpaid dividends thereon into an aggregate 661,802 shares of unregistered common stock.
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Short-term Liquidity Problems

During the first quarter of fiscal 2008, the Company experienced severe liquidity problems and had insufficient cash on hand to
effectively manage its business. During such period, the Company raised $485,000 from its Series D convertible preferred stock offering to
accredited investors. The Company has continued to raise operating cash through additional debt and equity financings, and our management is
in the process of negotiating additional financing, although no assurances can be given that such financing will be obtained on terms favorable

to the Company or at all.

Corporate Income Taxes

The Company is delinquent in filing certain federal and state income tax returns for 2006 and 2005 and is working to complete and
file such returns. The Company does not anticipate any tax liability due to the losses incurred to date and the net operating loss carryforwards

available to the Company.

Our Company and Business

AskMeNow is a communications technology company, dedicated to optimizing the use of mobile cellular devices to improve

individual productivity and efficiency and providing users with easier access to information regardless of location.

The Company’s primary offering is the AskMeNow™ service, a mobile information content service that provides answers to questions
a user may ask from virtually anywhere at virtually any time. AskMeNow enables users of any mobile device with text messaging/short
message service (“SMS”) or email capability to text message or email questions, or to download an application and submit questions using the
application. The answer can be text messaged, e-mailed, or delivered through the application back to the consumer’s mobile device, usually
within a matter of minutes. We believe the AskMeNow service provides users a nearly effortless means of obtaining a concise answer to a
wide variety of questions. We are currently working to develop delivery of answers through a process known as SMS to WAP. The Wireless
Application Protocol or “WAP” is an open and non-proprietary specification that empowers mobile users with wireless devices to easily access
and interact with information and services. We expect that the use of WAP will provide users with a richer experience, as answers can be shown
on one screen, as opposed to multiple screens, and will take advantage of advertisers’ desire to offer more compelling advertisements that can

be shown not only in text but in graphics.

We believe the AskMeNow service has the capability to answer a wide array of information-based questions, including current news
and events, sports scores, weather, entertainment, real time stock quotes and market data, driving directions, travel schedules and availabilities,
comparison shopping, restaurant information and reservations, directory assistance, and random trivia (literature, history, science, etc.), so long
as the information is available on the Internet at no fee to access or we are already licensed to access the data. All information is researched
on the Internet or from one of our licensed content providers. Once information is accessed, it is refined to a format suitable for easy reading
on the screen of a user’s mobile device and sent back to the user. Our content partners include leading companies such as Cinema-source.com,
Flytecomm.com, W3 Data for 41 linformation, Hotels.com, Reuters, Maps.com, Shopping.com, SportsNetwork, Astrology.com, StubHub.com,
Custom Weather, Distributive Networks, Mobile Streams, and Baseball-Reference.com. In some cases, we pay a small monthly fee for access
to information; in others, the access to the content is free. We also may have arrangements to share in advertising revenue generated from

responses using content from one of our contract partners.
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During 2007, we operated two platforms for asking questions: SMS/text messaging and through a downloaded application. We are
charging $0.25 per question answered or a basic monthly fee of between $1.99 and $4.99 for unlimited use. Users simply text a question to
our SMS code (27563 or ASKME) and the service will provide answers to questions. Alternatively, users can go to our website or one of our

partner websites to download our application.

Depending upon the country where our service is offered, charges may vary. Our current relationships with Rogers Wireless in Canada
and Alltel in the United States are based upon distribution agreements with the carriers to distribute the AskMeNow products, both the SMS

and downloadable applications. Both carriers charge fees for customer usage and split those fees with AskMeNow.

Currently, we are also integrated through a carrier billing aggregator that provides automated billing for the $0.25 per question charge
for all tier-one carriers (Alltel, Verizon, Sprint, T-Mobile, Cingular/AT&T) and some tier-two carriers. This charge is automatically reflected

on an end user’s monthly statement. We share the revenue with the aggregator, and generally are entitled to one-half of the fee.

As of April 5, 2008 we eliminated charges for asking questions. Further, our new product is only offered through SMS, WAP, and
mobile Internet, and can be downloaded to most cell phones as an icon that provides an automatic link to our site. This will have a small impact
on revenue as we will no longer be charging to answer questions; however, we anticipate a greater volume of questions due to the elimination
of per query charges, enabling a greater revenue source through advertisements placed per answer. We do not expect that this change in revenue
model in the short term will substantially impact our current operations, as the revenue from the current charges is not significant. Since we
are eliminating the $0.25 charge, we also expect to be able to provide almost all cell phone users in the United States with access to our SMS
product; the only limitations are for users that cannot SMS on their current phones because of the phones’ limitations or because they do not

pay for access to text messaging.

During 2007, we had on average over 20,000 individual users per month, most of whom are using our service for free. Although
we have been charging to use our service through carrier and distributor relationships, we accumulated many users prior to launching these

relationships that were provided access to our service for free.

In November 2006, the Company’s InfoByPhone subsidiary entered into an exclusive worldwide (exclusive of Italy) license agreement
with Expert System S.p.A., d/b/a Cogito Italia, a leading company in the market of semantic intelligence. The technology license is for the
mobile communications industry, and enables us to access, through a natural language query, information that comes from structured and
unstructured sources. Cogito leverages advanced linguistic analysis and semantics to facilitate the understanding of text, and its technology

aims to provide an effective answer to problems encountered during research, filtering, classification, mining and discovery.
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The contract with Expert System required the Company to pay an upfront license fee of $150,000 for the exclusive rights, and also
requires preset integration fees for integrations into designated content, ongoing monthly maintenance fees for minimum amounts of technology
integration, and license fees for server usage. The monthly minimum fees will range from $60,000 to as much as $500,000 as we generate
advertising revenue and share in that revenue. After considerable integration work with Expert Systems in 2007, we intend to primarily use their
technology to provide a natural language platform for questions seeking information from Wikipedia and for enterprise-related integrations. We
anticipate either modifying or altogether changing our license agreement to accommodate this new relationship. We do not anticipate this will
have an adverse affect on our products, and believe it will in fact reduce expenses as Expert Systems continues to provide technical assistance

moving forward.

As indicated above, much of our licensed content requires minimum payments, although we anticipate that most of this content will
be provided free after we generate advertising revenue once substantial volume has been reached. The text charges we pay for sending and

receiving text messages varies per carrier and can be mitigated by volume; such charges also may be offset by advertising revenue.

Our Industry

The growth of new technologies in recent years has resulted in a shift in our rapidly changing society as the need and desire for
accessibility to information expands. It is no longer acceptable to make an airline reservation during a typical 8-hour workday by calling a travel
agent; nowadays we expect to have access at all times to multiple media that will provide us with all of the necessary information for booking a
flight. This is a trend that is not limited to the travel industry. Sports fans do not wait for their local news to broadcast the score of their favorite
team’s game; rather, they see it scrolling across the bottom of the television screen, or posted on their favorite websites, or have the score alerts
sent to their mobile device. Investors do not wait for the morning paper to check stock quotes, but expect to see them streaming across a cable

news service or showing up in real time on their computer screens.

Fueled by technology’s impact on the hunger for information, the Internet is now being surfed by millions of people at any given time.
Millions of people perform searches each hour and millions more send emails each day, and these numbers continue to grow, as almost 70% of
American households had Internet access at home in 2006. To be able to stay in constant contact, almost 250 million Americans now own cell
phones, with 82% of Americans owning a cell phone as of November 2007. Wireless users were expected to send over 50 billion text messages

in 2007, making mobile SMS an estimated $2 billion industry.
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The move from the television screen to the computer screen is taking the obvious progression to the cell phone, sometimes referred to
as the “third screen”, and AskMeNow seeks to be at the forefront of this shift. The competition among cellular carriers has resulted in a near
saturation and a bottom line for offerings and pricing of mobile phone calling, which is highly evident in the heightened carrier concentration
experienced recently. The newest trend for mobile device makers and distributors is data and content. Ring tones, wallpaper, email, and mobile
web browsers have all seen great increases in users and monetary value in recent times as the market sees a shift from simple cell phones to
fully portable multi-media mobile devices. Over half of mobile subscribers use their device for something other than making phone calls, with
users utilizing their device to play games, take and share pictures, download ring-tones, and enter web browsers. A large percentage of users
also are communicating through text messages - a March 2008 Pew Research report noted that 58% of cell phone users had sent or received a

text message, up from 41% in 2006.

As a cutting edge technology that has become common place, mobile phones reach an audience that crosses all demographics and age
groups, although research shows that early adoption of new mobile applications and devices is heaviest amongst younger age groups that are
highly sought after by marketers. U.S. Cellular has reported that 60% of all children in the United States own a cell phone, and 54% of “tweens”
(children between the ages of 10 and 15) will own a cell phone in the next three years. Moreover, two out of every five children in the 8 to 14
age group already own a cell phone. A majority of these younger users are interested in multifunction cell phones that offer greater access to

different types of media, including cameras and MP3 players.

Marketers are already starting to see the potential for getting their message out in highly targeted ways through new emerging media. In
2008, total spending on emerging media is predicted to hit $14.7 billion. Emerging media includes search, digital billboards, social networking
and mobile marketing and gaming. Total U.S. spending on Internet advertising was expected to reach $19.5 billion in 2007, a 19% increase
over spending of $16.4 billion in 2006, and the predicted spending for 2008 is almost $24 billion. Marketers are beginning to realize the value
of contextually supplying messages and furthering it with the ability to reach their highly targeted users anywhere and anytime via their mobile
devices. More than a third of college students reported receiving a text message advertisement on their mobile device in 2007, up from 13% in
2005. Receiving text message ads is not confined to college students. According to a Nielsen Mobile Survey in March 2008, 23% of all U.S.
mobile subscribers had viewed mobile advertising in the previous 30 days, and the number who recalled seeing an advertisement jumped 38%

from 42 million to 58 million between the second and fourth quarters of 2007.

Our Products & Services

We believe that this societal paradigm shift and reliance on technology to make greater amounts of information more readily accessible
opens the door for a mobile application like the AskMeNow service. We are a services-based company, focused on increasing the productivity
of individuals by enhancing the functionality of mobile devices. In today’s world, we believe there is a direct correlation between access to
information and productivity, and AskMeNow seeks to provide more information to the mobile user, with the goal of making them more

productive than ever before.

We believe the AskMeNow service can be offered currently to mobile device users and enterprise clients in any country where English
is the spoken language and, when available in other languages, to users and clients in other countries in which we have developed the service.
Further, we believe our service will be suited to users in countries that have significant cellular penetration in the population and substantial

enterprise usage.
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As noted above, AskMeNow has to date provided two ways to access our service, text message/SMS or through a downloaded
application. As of April 2008 we have expanded our product offering by including access to AskMeNow via the WAP or the Internet. We will
continue to offer access through text messaging. However, we expect that our new downloadable applications will be “thin” client applications,
meaning that the user will only download an icon to their phone, which will bring the user directly to the AskMeNow mobile site. Our new site
will be designed to offer templates for asking many content questions and provides a search box for information inside Wikipedia. The templates
create a framework for questions in the most commonly asked information verticals. Verticals are companies who are partners because they
offer extensions of similar products, and include directory assistance, weather, stock quotes, directions, sports scores, movie times, dictionary,
flight information, shopping, restaurants, horoscopes and news. Under each category the user is prompted to enter the exact information needed
to give them an accurate response. For example, weather requires a zip code or city and state, stock quotes requires a ticker symbol and the
trading market, and sports scores require the league and the team name. Once the correct information is entered into the template, the user
simply pushes send and the answer is returned either by SMS or on the screen of our website. The answers to these questions will be culled
from our content partner’s databases through the unique Extensible Markup Language or “XML” feeds we have established. The answers are
correctly formatted, then paired with an appropriate contextually-based paid advertisement or marketing message and sent directly back to the

end user’s device.

AskMeNow™ Alerts

We have also developed an information alert service that will enable users to receive content that they would like without having
to submit a question to AskMeNow. This service is currently operating with a selection of our content partners and provides a daily push of
automated content - for example, receiving a word of the day from Websters Dictionary. We anticipate releasing a more advanced version in
2008 whereby users will also be able to select from a range of information based on availability from our content partners, and have content
sent directly to their device at pre-arranged times or simply receive a notification that information is available from the content source and can

be accessed by clicking through to a designated landing site.

AskMeNow™ Enterprise

Utilizing licensed software from Expert System, we can offer an AskMeNow™ enterprise solution that enables telecommunications
companies to automate access to customer service data using a natural language query system. In March 2008, we announced a service

agreement with Research in Motion to provide the technology platform to provide Blackberry™ users access to customer service data.

10
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ConTEXTual™ Marketing / Ad Services

AskMeNow™ Ad Services offer marketers and advertisers a platform for messaging potential customers. Taking advantage of our
relationship with our customers, we are able to extend the reach of an advertiser directly to the end consumer. Our customers are mobile; our
messages are targeted and reach our users while on the go. We have partnered with a variety of advertising platform providers, enabling an

outsourced mechanism for selling and managing advertising campaigns.

One goal of advertisers is to provide their specific offering at the moment a potential user is ready to use a product or service.
AskMeNow supports this goal by connecting advertisers with potential customers when those customers inquire about relevant products. Our
customer base is developed with personal demographic information, interests and location depending upon the phone. This means an advertiser
or marketer who places a ConTEXTual™ Marketing Message through our service is reaching a large audience of targeted potential customers
when their message means the most. Advertisers therefore can limit or eliminate the need to pay for unnecessary impressions at inopportune

times amongst individuals with a low chance of ever using their product or service.

Since every company and product/service is different, we offer advertisers and marketers a variety of ways to ConTEXTually market
through the AskMeNow™ Ad Services:

Brand Texting - Corporate or product brand names can be positioned for awareness on a cost per message basis and sent to

targeted users.

Vertical Texting - Advertisers can bid on keywords and information categories or verticals so that their product or service can
be marketed exclusively to users who ask questions that concern their desired vertical, use particular keywords, etc. Vertical
texting is the third screen equivalent of paid search and allows marketers to relay their brand’s message directly to those

interested in their vertical.

Performance Texting - The pay per performance or inquiry-based program consists of text messaging targeted to users with
a message to contact the advertiser. For instance, a user might ask a question about flowers. We would answer the question
with an advertisement attached to the answer that would require the user to click the ad and be taken to another web site to
purchase flowers. We can generate revenue either at the time of the click or if an item is purchased. Performance texting can
be based on cost per call to a unique 800 number, cost per click (not available on all consumer devices), cost per request for

additional info, cost per use of coupon code at website, and other methods.

Coupon Texting - With coupon texting, electronic coupons can be text messaged to users and made redeemable at a given

location. They can be sent to highly individualized users at the time of decision and point of purchase.
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The richness of the media impression delivery differs depending upon the end user’s device. With a BlackBerry™ and other smart-
phones that receive email, we have the ability to make marketers’ messages theoretically infinite in size, and to include graphics, text, pictures,
click-through links, and more. On newer cell phones we also have the ability to send media impressions via MMS (meta-messages) or a WAP
gateway (a mini website link). On older cell phones we have the ability to stay within the 160 text only character limit of the SMS format.
As current and new mobile users adopt more modern, improved devices, we expect that AskMeNow’s ability to deliver marketer’s media

impressions in increasingly rich formats will continue to grow.

As technology progresses and greater numbers of new, more sophisticated devices are adopted by the cell phone using public, we also
expect to be able to take advantage of our content partners’ existing relationships to allow for much greater targeting and local advertising. We
anticipate that new avenues of potential advertisers and marketers will help us to expand our advertising services offerings and garner depth

amongst users, making our service more valuable to marketers.

Sales & Marketing

Like the introduction of any new product or service, the success of our sales and marketing is critical to our success as a company.
Our sales team is focused on establishing as many distribution points as possible while our marketing group is charged with creating innovative

ways for AskMeNow and our distribution partners to acquire users.

Sales

We intend to continue our efforts to establish relationships with carriers, handset manufacturers, resellers and content providers in
North America to gain access to their distribution networks. We currently do all sales directly using our own staff; however, we may at times
contract with consultants to provide services for creating relationships that will benefit the company. Most of these relationships require long
sales cycles that are difficult for small companies to execute. The growth of AskMeNow is dependent upon the distribution of our products and
services; thus we have implemented a concentrated effort to partner with as many companies as possible that are interested in sharing revenue

from the distribution of our products and services, including our mobile search platform and enterprise solution.

Mobile Carriers/ Handset Manufacturers

Canadian Carriers - We are currently under contract with the largest Canadian carrier, Rogers Wireless, and have recently
finalized an agreement with Bell Canada. We are working with other Canadian carriers to maximize our distribution network
and hope to close other agreements in 2008. All of our relationships will be based upon revenue share agreements for

advertisements. Currently, Rogers is offering our service for a fee.

U.S. Carriers - We are currently under contract with Alltel Wireless, a leading cellular carrier with over 10 million users.
e  Currently, Alltel is offering our service for a fee. We are in discussions with other U.S. carriers and hope to close other

agreements in 2008.
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Research In Motion - In March 2008 we signed a services contract to provide technology for natural language search
e of a proprietary customer service database. This enterprise-focused product will be offered to other carriers and handset

manufacturers as a means to generate revenue and enhance the AskMeNow brand.

Resellers

We have a distributor relationship with Handango, a large online reseller of applications for mobile devices. Handango began selling
our application in the fourth quarter of 2004, and as of December 31, 2007 had sold to over 1,000 customers the AskMeNow downloadable
application for a variety of phones at a price of $4.99 a month. We continue to utilize Handango and intend to increase the applications to be
sold to include many popular brands of phones. We also intend to continue offering our new applications through Handango, although there
will be no fee for downloading the applications; rather, Handango will share in advertising revenue with AskMeNow. We are pursuing other

online resellers that are in a position to distribute our product to a large audience and share in advertising revenue.

Content Providers

We have developed a number of content and distribution relationships with a variety of online portals that utilize the AskMeNow
service to distribute their content, via a mobile platform, while at the same time using their resources to promote the shared service and acquire
new AskMeNow customers. We intend to focus significant effort to partner with leading content partners in a variety of information verticals,

as their online distribution could be of significant value to AskMeNow.

Marketing

Retail Marketing - Direct to the End User

For AskMeNow to become a viable business and competitor in the mobile content and information world, our brand will need
to be marketed to the hundreds of millions of North American cellular users. As we move to launch our new free AskMeNow portal with
Canadian carriers, we intend to advertise our brand through local television spots, radio, and billboards in select locations throughout
Canada. Complementing this outreach will be specific cross promotions with content partners, advertisers and relevant retail verticals. These
advertisements will be supplemented with publicity and promotional support. All retail marketing, directed at the end user, will be intended to
increase sign up at our www.askmenow.com site or through one of our partner relationships, and to strengthen brand awareness. This marketing

strategy will be dependent upon our ability to raise significant capital.

Wholesale Marketing - Carriers, others

Mobile carriers and other distribution points such as resellers and content providers will be heavily focused to promote the AskMeNow
brand. Working to position our product in prime placement on decks of carriers and on home pages of online content providers is an ongoing
function of marketing. We believe it will take significant time to establish value to our partners and expect that prime placement will potentially

come as we gain traction with our products.
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Development & Production

During 2005, we created AskMeNow, Inc. (Philippines), our wholly-owned foreign subsidiary with over 100 employees that provided
our back-end research for queries, engineering to help develop and manage our software and hardware, and an accounting department to manage
both our American and offshore operations. During the first quarter of fiscal year 2008, our operations in Manila ceased as we move forward

with the development and implementation of a fully-automated response system to all queries.

We continue to enhance and improve our core product, either through internal development or through outsourced programming and

development consultancy.

Technology

We have developed a website, http://www.askmenow.com, that offers users insight into the AskMeNow service and provides valuable
information about the products we offer, how to use them, product benefits and features, answers to frequently asked questions, contact

information, and the ability to sign up for the service.

We have developed a mobile website as well as the technology to allow for transmission of information through SMS. Our applications
are designed to be “thin” client applications and are used solely for connecting an end user directly to our mobile site. We own the
www.AskWiki.com site and are developing, in cooperation with Expert Systems of Italy, a natural language search mechanism for the content
of Wikipedia.

Our servers are hosted in an outsourced facility that is maintained 24 hours a day, 7 days a week.

We have developed the software codes that are used in the AskMeNow service. To protect our proprietary rights, we currently rely
on copyright, trademark and trade secret laws, confidentiality agreements with employees and third parties, and agreements with consultants,
vendors and customers, although we have not signed such agreements in every case. Despite such protections, a third party could, without
authorization, copy or otherwise obtain and use our intellectual property. We can give no assurance that our agreements with employees,
consultants and others who participate in development activities will not be breached, or that we will have adequate remedies for any breach,
or that our trade secrets will not otherwise become known or independently developed by competitors. We have filed for a provisional process
patent for our software that covers our methodology for processing questions and answers through our Manila facility and a provisional patent
for the delivery of advertisements on a mobile device, both of which are based upon using natural language. In general, there can be no
assurance that our efforts to protect our intellectual property rights through copyright, trademark and trade secret laws will be effective to
prevent misappropriation of our intellectual property. Our failure or inability to protect our proprietary rights could materially and adversely

affect our business, financial condition and results of operations.
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Content

We have established relationships with leading content providers in a variety of information verticals that our integral to AskMeNow’s

success. Currently we have the following strategic relationships:

e  Custom Weather

e Sports Network

e  Maps.com

e W3Data for 411 information
e Hotels.com

e  StubHub.com

e FlyteComm.com

e Cinema-Source.com

e  Shopping.com

e Astrology.com

e Distributive Networks
e Reuters

e  Mobile Streams

e Baseball-Reference.com

AskMeNow’s ability to access already existing, quality content in major information verticals is essential to our success, as it greatly
reduces the time and costs associated with researching and answering users’ questions. The content strategy is to acquire the most widespread
amount of data and information feeds from industry leaders, beginning in the verticals that are most frequently the subject of questions. The
more content in different areas that we have to offer, we believe the more attractive we become as a service. Eventually we aim to have content
on direct feeds that covers anyone who carries a mobile device, providing content specific to their interests, gender, age, location, and more.
While content deals are not a necessity for answering all of our user’s questions, we feel that as we move forward and garner a larger customer
base, our ability to quickly and effectively access a vast array of information will greatly enhance the service and make it far more desirable to

the end user.

Competition

There are many companies that could be considered in ‘like’ businesses, including OnStar, telephone-carrier supported 411, Yahoo
and Google. There are also a number of start-up companies offering automated content, some for a fee and some for free, such as 4INFO and
Jump Tap. These companies all offer access to a wide array of content through multiple platforms, including voice and text. Voice offers the
ability to understand all queries whereas text generally can only understand formatted queries or only provide links to answers when questions
are posed in natural language, versus actual specific answers. We believe AskMeNow is different because it offers natural language query into
Wikipedia, as well as formatted search tabs for access to many other categories of content. Descriptions of our competitors and their products

follow.
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OnStar

4 million subscriptions in 2006 with the target audience in-vehicle systems, and standard on all General Motors vehicles in
the U.S. and Canada by the end of 2007.

Single Button press on vehicle console connects driver to OnStar operator.

Yearly fees range from $199 for minimum service to $399 for full service, which includes concierge service that provides

driving directions, restaurant recommendations and hotel reservations.

Of the top categories of inquiries, primarily related to the automobile and driving directions.

Carrier Supported 411

Limited to simple directory assistance for phone number and address look-up, and simple directions, fees range from $0.50

to $2.00 per query.

Some of the services are beginning to offer answers to wider content subjects, such as driving directions and closest business

to a specified location.

Google and Others

Google and Yahoo both have mobile sites and provide an SMS service that receives and responds to questions via text
messaging. A distinct difference between their mobile sites and AskMeNow is that they allow for a user to leave their site
and view information from other sites, hence losing the ability to continually monetize each page view with an advertisement.

AskMeNow keeps all customers within our content silo, enabling monetization of every page.

In 2002, former executives of Symbian and Psion PLC, two U.K. telecommunications companies, formed Issue Bits, an
Internet-based question-answer service that operates only in a text messaging format and is currently available only to selected

U.K. mobile phone users.

4INFO is a venture-funded startup company that offers an SMS messaging service with much of the same content as
AskMeNow or Google SMS. Our research shows, however, that the company is only able to offer shallow amounts of

information and does not have the capability to answer natural language questions that require accessing unstructured data.

Jump Tap is a search engine dedicated to mobile phones that tries to provide relevant answers with popular key word requests.
The service appears similar to Google and Yahoo mobile search and is being offered to carriers and mobile virtual network

operators as a white label mobile search platform.
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Research and Development

Research and development activities are undertaken by the Company on its own initiative to improve our existing products and to
develop new products using the latest technologies that can satisfy customer requirements. During the years ended December 31, 2007 and

December 31, 2006, the Company spent $72,693 and $222,005, respectively, on research and development activities.

Employees

As of December 31, 2007, we employed eight full-time employees in the United States, including four members of management. Our
Philippines subsidiary employed approximately 25 persons as of December 31, 2007.

RISK FACTORS

You should carefully consider the following risk factors in evaluating our business. There are a number of risk factors that could
cause our actual results to differ materially from those that are indicated by forward-looking statements. Some of the risks described
relate principally to our business and the industry in which we operate. Others relate principally to the securities market and ownership
of our common stock. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties that
we are unaware of, or that we currently deem immaterial, also may become important factors that affect us. If any of the following risks
occur, our business, financial condition or results of operations could be materially and adversely affected. You should also consider the
other information included in this Annual Report on Form 10-KSB for the fiscal year ended December 31, 2007, including the financial

statements and notes thereto included herewith.

RISKS RELATING TO THE COMPANY

The Company’s qualified financial statements question our ability to continue in business.

The Company’s independent registered public accounting firm issued an unqualified report with an explanatory paragraph on the
Company’s audited financial statements as of and for the year ended December 31, 2007. The report raised substantial doubt about the
Company’s ability to continue as a going concern. In addition, Note 1 of our Notes to Consolidated Financial Statements for the year ended
December 31, 2007 states that the Company’s continued existence is dependent upon its ability to raise capital and successfully market and
sell its products. We have had an extensive history of losses and will continue to incur losses as we pursue our business model. See “Report of

Independent Registered Public Accounting Firm” and Note 1 of the Notes to Consolidated Financial Statements.

17

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

We have a limited operating history.

AskMeNow organized its first operating company in January 2004, completed our reverse merger and became a public reporting
company in June 2005, and did not launch our AskMeNow service until November 2005. We therefore have a limited operating history upon
which we can accurately forecast our future performance, including future sales. You should, therefore, consider us subject to all of the
business risks associated with a new business. The likelihood of our success must be considered in light of the expenses, difficulties and

delays frequently encountered in connection with the formation and initial operations of a new and unproven business.

AskMeNow has only limited revenue to date and is dependent on a single product.

Although several other services are contemplated or under development, AskMeNow currently offers only one product, the
AskMeNow™ service, and anticipates that this product will account for substantially all of the Company’s revenues, if any, for the
foreseeable future. All of the proceeds of our Series A and Series B preferred stock offering were used to launch and commercialize our
AskMeNow service and the proceeds of our 2007 bridge loan offerings were also used to commercialize our product. Proceeds from our
Series D convertible preferred stock offerings were used to fund operations. Therefore, our prospects are currently entirely dependent upon the
future performance of a single product and a single business. We do not have the resources to re-introduce our product or to diversify our

business if our initial product launch is unsuccessful.

If we cannot establish sufficient usage of the AskMeNow service among cell phone and hand-held device users, our business will fail.

We will be successful only if a significant number of cell phone and hand-held device users adopt our service as a method of making
inquiries over their cell phones and hand-held devices. Cell phone and hand-held device users have a variety of other search techniques,
including other search engines and subject-matter directories, available to them to obtain information. It is difficult to predict the rate at which
users will sample our services and the extent to which they will adopt them as their search technology. Even in the case of repeat users, it is
difficult to know whether they return to our service because they are satisfied with our offerings or because they are dissatisfied with the
alternatives. At any time, users of our services might revert to prior search techniques or choose new search techniques altogether. It is
possible that sufficient acceptance of our search technologies and services will not occur in order to maintain our viability, based upon the

current options available to end users and the potential of such users not having any interest in the services we provide.
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Our growth will depend on our ability to attract and retain new users through effective promotional campaigns.

We believe that favorable consumer and business community perceptions of the Company’s brands are essential to our future success.
Accordingly, we intend to pursue brand-enhancement strategies, which may include mass market and multimedia advertising, promotional
programs and public relations activities, which strategies will likely require significant expenditures. As with any public awareness campaign,
we face the risk that such expenditures might not lead to the desired result; that is, we might not experience any net increase in our brand
recognition, brand loyalty or number of new users. Furthermore, even if such increases occur, they might not be sufficiently large to justify the
accompanying cost. If we are unable to promote brand awareness and loyalty in a cost-effective manner, it will be unlikely that we will attract
new users and our existing user base might shrink through attrition. We intend to allocate approximately $100,000 in 2008 to promotions geared
toward increasing customer usage. This assumes we will be able to raise sufficient capital to pay for these promotions through debt and equity
financings, combined with revenue generated from advertising sales and enterprise licensing fees; however, we may be unable to support this

level of promotion without the required capital, and we cannot be sure that such expenditures will be sufficient to increase sales and revenues.

Our success is dependent on our ability to respond to technological changes and evolving customer requirements.

Our success will depend not only on our ability to market and promote the AskMeNow service but also to develop and introduce
new products and professional services that keep pace with competitive introductions and technological developments, satisfy diverse and
evolving customer requirements, and otherwise achieve market acceptance. The market for the AskMeNow service is characterized by
rapid technological developments and frequent new product introductions, enhancements and modifications. Any failure by us to anticipate
or respond adequately to changes in technology, or any significant delays in our product development efforts, could make our services
unmarketable or obsolete. In addition, we may not be able to offer future versions, enhancements or upgrades of our products that respond to
technological advances or new market and customer requirements. We may need to make substantial capital expenditures and incur significant
research and development costs to develop and introduce new products and enhancements. If we fail to timely develop and introduce new

technologies, our business, financial condition and results of operations would be adversely affected.

If we cannot obtain additional financing we may have to delay or suspend our operations.

As of January 1, 2008, the Company did not have any cash available for operations. Since then, limited funds have been raised,
although additional financing is needed to ensure our ability to continue our operations. During 2007, the Company issued bridge notes in the
aggregate principal amount of $3,300,000, of which $3,000,000 are currently in default under the terms of the loan agreements. The Company
also raised $725,000 during 2007 from the sale of its Series A and B preferred stock. The Company used all of such proceeds to implement its
business plan and is in the business of seeking additional financing.

If we are to fully implement our business plan, we anticipate that our use of cash will be substantial for the foreseeable future, and
will exceed our cash flow from operations during the next 12 months and thereafter, absent a significant increase in sales. To fully implement
our business plan, we will require additional working capital for enhancing our infrastructure, salaries and wages, and increased marketing and
advertising. Unless funds from operations significantly increase over the next 12 months, we will not have sufficient working capital to hire

additional employees, implement marketing campaigns or otherwise pursue our business plan.
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Any additional equity financing may be dilutive to stockholders, and any debt financing, if available, may involve restrictions on the
Company’s ability to pay dividends on its capital stock or the manner in which the Company conducts its business. The inability to obtain

sufficient funds may require the Company to delay or suspend its operations.

The Company is dependent on third-party providers and consultants.

The Company relies on a number of third-party providers to obtain information necessary to answer queries posed by users, deliver
advertisements, and build applications for the AskMeNow service. The Company has obtained agreements from the parties whom the Company
deems necessary; however, the Company does not have agreements with every such party, and the agreements it does have may be terminated
and may therefore deny AskMeNow access to certain providers and content. Should the Company be unable to enter into satisfactory
arrangements with these parties or in the event of the failure of any third-party supplier, consultant, or other provider to timely perform their
obligations or commitments, the AskMeNow service would be unable to operate in an efficient manner, which could result in the loss of
customers or a curtailment of its operations. Our content providers are either paid a small monthly fee for access to content, ranging from $1,000
- $2,000 per month, or are free with a revenue share based upon advertising revenue. We have signed contracts with advertising promoters
that are primarily revenue sharing agreements based upon volume and other factors. We have had relationships with consultants that provide

technology assistance; such consultants are paid by either a prearranged fee for specific work or are paid by the hour.

The operating performance of computer systems and cell phone provider infrastructure is critical to our business and reputation.

Any system failure, including network, software or hardware failure due to a computer virus or otherwise, that causes an interruption
in our service or a decrease in our responsiveness could result in reduced cell phone and hand-held user traffic and reduced revenues for our
business. In addition, any disruption to our customers’ use of our service due to problems with cell-phone or hand-held networks may result in

a reduction in the use of our service, which would decrease our revenues.

Our international operations expose us to additional risks and additional international expansion efforts might lose money.

Our main facility for the AskMeNow service was located in the Philippines until March 2008, at which we employed most of our full-
time employees. Our foreign operations, although now closed, subject the Company to various risks associated with international operations,
including the difficulties and costs of staffing and managing foreign operations, differing tax rules and regulations and unanticipated tax costs,

foreign regulatory requirements, and fluctuations in currency exchange rates, foreign economies and business cycles.
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Existing or new competitors may develop competing or superior technologies.

We have developed and are continuing to develop our AskMeNow service. The Company is aware of several similar products that
currently or will in the future likely compete with the AskMeNow service. Larger companies such as Google have the capital, technology,
personnel, and marketing strength to support their existing products and develop new products to compete with the AskMeNow service. It is
possible that competing services will emerge that may be superior and/or less expensive than the Company’s AskMeNow service, or that similar
technologies may render the AskMeNow service obsolete or uncompetitive and prevent the Company from achieving or sustaining profitable

operations.

If the protection of our intellectual property is inadequate, our competitors may gain access to our content and technology.

We seek to develop and maintain the proprietary aspects of our products and technology. To protect our proprietary content and
technology, we rely primarily on a combination of contractual provisions, confidentiality procedures, trade secrets, and patent, copyright, and
trademark laws. Despite our efforts to protect our proprietary rights, unauthorized parties may attempt to copy aspects of our products and
intellectual property or to obtain and use information that we regard as proprietary. We will seek to avoid disclosure of our trade secrets through
a number of means including, but not limited to, requiring those persons with access to our proprietary information to execute work for hire and
confidentiality and non-disclosure agreements and restricting access to our source codes. We seek to protect our software, documentation, and
other written materials under trade secret and copyright laws, which afford only limited protection. We do not currently have any issued patents
for proprietary products or technologies, and other parties may have dominating patent claims, although we have applied for patent protection
for two different areas of our processes. There can be no assurances that such applications will result in issued patents, or that such patents will

offer any meaningful protection or competitive advantage.

Other parties may have patent rights relating to the same subject matter covered by our products or technologies, enabling them to
prevent us from operating without obtaining a license and paying royalties. The validity and enforceability of our proprietary technology, if
any, may also be affected by future legislative actions or judicial decisions. We have applied for no trademark registrations, and may not file or
receive any in the future. Potential trademarks may not provide us with any competitive advantages. None of our trademarks may be registrable,
and other parties may have priority of use of such trademarks or variants thereof. Policing unauthorized use of our products is difficult and
costly, and while we are unable to determine the extent to which piracy of our intellectual property exits, piracy can be expected to be a
persistent problem. In addition, the laws and enforcement mechanisms of some foreign countries do not protect our proprietary rights as much
as do the laws of the United States. Our means of protecting our proprietary rights may not be adequate here or abroad and our competitors

may independently develop similar technology, duplicate our products or design around patents issued to us or our content or other intellectual

property.

Any claims of infringement, misappropriation or similar conduct, with or without merit, would likely be time-consuming, result in
costly litigation, cause delays in implementation of our services and/or require us to enter into license agreements. Licenses, if required, may

not be available on terms acceptable to us, the absence of which could seriously harm our business.
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A breach of our security could damage our reputation and deter customers from using our services.

We attempt to protect our computer systems and network from physical break-ins, security breaches and other disruptive problems
caused by the Internet or other users. Computer break-ins could jeopardize the security of information stored in and transmitted through our
computer systems and network, which could reduce our ability to retain or attract customers, damage our reputation or subject us to litigation.
We could be subject to denial of service, vandalism and other attacks on our systems by cell phone hackers. Although we intend to continue to
implement security technology and establish operational procedures to prevent break-ins, damage and failures, these security measures might

fail. Our insurance coverage might be insufficient to cover losses that result from such events.

In order to obtain market acceptance, we will need to expand our operations and we may not effectively manage any future growth.

As of April 7, 2008, we employed five persons in the United States, including members of management, and no employees in the
Philippines. In the event our products and services achieve market acceptance, we will need to increase staffing and effectively train, motivate
and manage our employees. We will also need to scale up our operations in order to service our customers, and increase our sales and marketing,
customer support and product development efforts. If we grow, we also will be required to improve our operational and financial systems,
procedures and controls, and expand, train, retain, and manage our employee base. However, there are significant risks associated with such
growth. If our systems, procedures, and controls are inadequate to support our operations, our expansion would be halted, and we could lose
our opportunity to gain market share. Failure to manage growth effectively could harm the Company’s business, financial condition, or results
of operations. Our future performance may also depend on the effective integration of acquired businesses. This integration, even if successful,

may take a significant period of time and expense, and may place a significant strain on our resources.

Government regulation and legal uncertainties could harm our business.

Any new law or regulation pertaining to cell phone usage and cell phone add-on services, or the application or interpretation of existing
laws, could decrease the demand for our services, increase our cost of doing business or otherwise seriously harm our business. There is, and
will likely continue to be, an increasing number of laws and regulations pertaining to the usage of cell phones and add-on services. These laws
or regulations may relate to liability for information retrieved from or transmitted over cell phones, online content regulation, user privacy,
taxation and the quality of products and services. Furthermore, the growth and development of electronic commerce may prompt calls for more
stringent consumer protection laws that may impose additional burdens on electronic commerce companies as well as companies like us that

provide electronic commerce-related services.
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We file tax returns in such states as required by law based on principles applicable to traditional businesses. However, one or more
states could seek to impose additional income tax obligations or sales tax collection obligations on out-of-state companies, such as ours, which
engage in or facilitate electronic commerce. A number of proposals have been made at state and local levels that could impose such taxes on the
sale of products and services through cell phones or the income derived from such sales. Such proposals, if adopted, could substantially impair

the growth of electronic commerce and seriously harm our profitability.

Legislation limiting the ability of the states to impose taxes on cell phone-based transactions was enacted by Congress. Legislation
imposing a three-year moratorium on certain state taxes on electronic commerce transactions, known as the Internet Tax Freedom Act, was
enacted by Congress in 1998, and subsequently extended to November 1, 2014. The moratorium applies to multiple or discriminatory taxes on
electronic commerce, except for those in effect on the date of legislative enactment in 1998. It is unclear what other action, if any, Congress
might take with respect to state taxation of electronic commerce. The imposition of such taxes on services such as ours could impair the growth

of the electronic commerce marketplace and impair our ability to remain profitable.

In addition, we are not certain how our business might be affected by the application to cell phone commerce of existing laws
governing issues such as property ownership, copyrights, encryption and other intellectual property issues, taxation, libel, obscenity and export
or import matters. The vast majority of such laws were adopted prior to the advent of the cell phone. As a result, they do not contemplate or
address the unique issues of the cell phone and related technologies. Changes in laws intended to address such issues could create uncertainty
in the cell phone market. Such uncertainty could reduce demand for our services or increase the cost of doing business as a result of litigation

costs or increased service delivery costs.

Due to the nature of the cell phone, it is possible that the governments of other states and foreign countries might attempt to regulate
cell phone transmissions or prosecute us for violations of their laws. We might unintentionally violate such laws, such laws might be modified
and new laws might be enacted in the future. Any such developments (or developments stemming from enactment or modification of other

laws) could increase the costs of regulatory compliance for us or force us to change our business practices.

The loss of our CEQ’s services or the departure of key personnel could have a detrimental effect on the Company.

Our success depends on identifying, hiring, training, and retaining qualified professionals. If a significant number of our current
employees or our Chief Executive Officer resigned, we may be unable to complete or retain existing projects or pursue new projects. The
Company’s success is highly dependent on the retention of existing management and technical personnel, particularly Darryl Cohen, the
Company’s Chief Executive Officer and current sole executive officer. Although the Company has entered into a three-year employment
agreement with Mr. Cohen, at this stage in the Company’s history, the loss or unavailability of his services could seriously impede its ability
to complete the development of the AskMeNow service. Moreover, his agreement expires in July 2008. Stockholders could lose a substantial

portion of their investment, if not their entire investment, if the Company was to lose the services of Mr. Cohen.
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We require work for hire agreements with substantially all of our technical and professional employees. The invention and
confidentiality provisions contained in the work for hire agreements may not be enforced by a court if the Company were to seek to enforce
its rights under these provisions. Even if we retain our current employees, our management must continually recruit talented professionals
for our business to grow. These professionals must have skills in software development, business strategy, marketing, branding, technology,
and creative design. We compete intensely for qualified personnel with other companies. If we cannot attract, motivate, and retain qualified
professionals, our business and results of operations will be materially and adversely affected. The Company also risks being unable to timely

attract the highly skilled, experienced and motivated employees necessary to execute its business strategy.

We have discovered previously undisclosed liabilities associated with the Reverse Merger.

As disclosed under “Item 3 - Legal Proceedings” below, there were significant undisclosed liabilities that were either misrepresented
to us or that we were unable to discover prior to the Reverse Merger. The indemnities and warranties which InfoByPhone received are not
expected to fully cover such liabilities due to, among other things, the financial condition of OWE and the unresponsiveness of its principals to
our demands. While we intend to fully pursue all legal recourse against such persons, our operations may be adversely affected by our failure

to recover any such claims.

SECURITIES RISKS

Investors may find it difficult to trade or obtain quotations for our common stock.

Although our common stock is quoted on the OTCBB, trading of our common stock is limited. There can be no assurance a more active
market for our common stock will develop. Accordingly, investors must bear the economic risk of an investment in our common stock for an
indefinite period of time. Even if an active market develops, Rule 144 promulgated under the Securities Act, which provides for an exemption
from the registration requirements under the Securities Act under certain conditions, requires, among other conditions, a holding period prior
to the resale of securities acquired in a nonpublic offering. We may not be able to fulfill our reporting requirements in the future under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) or disseminate to the public any current financial or other information

concerning us, as is required by Rule 144 as part of the conditions of its availability.

Our common stock is considered “a penny stock” and as a result may be difficult to sell.

Our common stock is deemed to be a “penny stock”, which is an equity security that has a market price of less than $5.00 per share
or an exercise price of less than $5.00 per share, subject to specific exemptions. This designation requires any broker or dealer selling these
securities to disclose certain information concerning the transaction, obtain a written agreement from the purchaser and determine that the
purchaser is reasonably suitable to purchase the securities. These rules may restrict the ability of brokers or dealers to sell our common stock
and may affect the ability of investors to sell their shares. In addition, since our common stock is currently traded on the OTCBB, investors
may find it difficult to obtain accurate quotations of our common stock and may experience a lack of buyers to purchase such stock or a lack of

market makers to support the stock price.
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A significant number of our shares are eligible for sale, and their sale could depress the market price of our stock.

Sales of a significant number of shares of our common stock in the public market could harm the market price of our common stock. As
additional shares of our common stock become available for resale in the public market, the supply of our common stock will increase, which
could decrease its price. The holders of certain of our convertible securities also have registration rights concerning the shares of underlying
common stock. Some or all of the shares of our common stock may be offered from time to time in the open market pursuant to Rule 144, and
these sales also may have a depressive effect on the market for the shares of our common stock. In general, a non-affiliated holder who has held
restricted shares for six months may sell into the market our common stock in an amount equal to 1% of the outstanding shares. Such sales may
be repeated once each three months, and any restricted shares of our common stock may be sold by a non-affiliate after they have been held for

one year without regard to any volume limitations.

Our authorized share capital may be used as an anti-takeover device.

The Company currently has authorized for issuance 300 million shares of its common stock and 10 million shares of its preferred stock.
The preferred stock may be issued in one or more series from time to time with such designations, voting and other rights, preferences and
limitations as the Board of Directors may determine. The Board of Directors will have the authority to issue a significant number of shares of
both our common stock and preferred stock without further stockholder approval. This may have the effect of delaying or preventing a change
of control. Although the preferred stock is not designed to prevent a change in control, it could be used to create voting impediments or to
frustrate persons seeking to affect a takeover or otherwise gain control of the Company, and therefore protect the continuity of the Company’s

management.

We do not anticipate paying dividends in the foreseeable future, and the lack of dividends may have a negative effect on our stock price.

We have never declared or paid any cash dividends or distributions on our capital stock. We currently intend to retain our future
earnings to support operations and to finance expansion and therefore we do not anticipate paying any cash dividends on our common stock in

the foreseeable future.

We may interpret or implement critical accounting policies incorrectly.

We follow generally accepted accounting principles for the United States in preparing our financial statements. As part of this work,
we must make many estimates and judgments about future events. These estimates affect the value of the assets and liabilities, contingent assets
and liabilities, and revenue and expenses that we report in our financial statements. We believe these estimates and judgments are reasonable,
and we make them in accordance with our accounting policies based on information available at the time. However, actual results could differ
from our estimates, and this could require us to record adjustments to expenses or revenues that could be material to our financial position and

results of operations in future periods.
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Item 2. Description of Property.

The Company’s principal operating offices are located at 26 Executive Park, Suite 250, Irvine, California 92614. The lease is
for approximately 2,641 square feet under a three year lease ending in 2008, at a current monthly rental rate of $5,779. We also leased
approximately 1,100 square feet of office space under a month-to-month lease in Deerfield Township, Ohio at a monthly rent of $2,523 and
approximately 300 square feet of office space in Long Island, New York at a monthly rent of $1,455. The leases in New York and Ohio were

terminated in December 2007.

We also leased approximately 1,100 square meters of office space under a one-year lease in Makati City, Manila, Philippines at a
monthly rent of $6,130, which lease term expired in September, 2007 and was continued thereafter on a month-to-month basis. In the first

quarter of 2008, the Company vacated the Manila property and terminated the associated lease.

The Company evaluates on a continuing basis the suitability and adequacy of all of its office locations. The Company believes its

present facilities are adequate for its operating purposes, in good operating condition and well maintained.

Item 3. Legal Proceedings.

Pending Litigation Matters

The Company has been advised that there are 448,420 outstanding warrants to purchase common stock of the Company, a portion of
which may still be exercisable despite former management’s representation and warranty that there were no outstanding warrants at the time of
the Reverse Merger. Included in these warrants are 300,000 claimed to be exercisable at $0.25 per share through August 15, 2007. The alleged
holder of these warrants, Remsen Funding Corporation (a former consultant of the Company), filed a lawsuit in the United States District
Court for the Southern District of New York (06 CV 609) on February 1, 2006 seeking specific performance of an agreement which provided
for “piggyback” registration rights and seeking to have the Company include the 300,000 shares underlying the warrants in its then-pending
registration statement on Form SB-2. Notwithstanding the fact that the subject matter of the lawsuit is still in dispute, the Company has agreed
to register the shares. On July 16, 2007, the plaintiff filed an amended complaint. The amended complaint alleged damages of not less than
$525,000, which the Company believes is without merit. The Company has answered the complaint, denied the claims and asserted various
affirmative defenses. Discovery has commenced, and the matter is scheduled for trial in or about July 2008. As of December 31, 2007, the

Company has not accrued any liability regarding this claim.
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In December 2005, the Company received a claim from an attorney for Marshall Stewart, the former CEO of the Company. Mr.
Stewart was employed by the Company under an employment agreement dated September 1, 2004. Mr. Stewart was to be compensated
$180,000 per year in base salary plus bonuses through August 31, 2007. Mr. Stewart’s claim is for a breach of contract alleged to have occurred
in late 2004 when the Company was under the control of Consumer Direct of America, the Company’s then-principal shareholder (“CDA”),
and for CDA’s failure to advise the Company’s stockholders of the sale of the company until after the Reverse Merger. As of December 31,

2007, the Company has not accrued any liability related to the claim and no further developments have occurred regarding this claim.

On May 35, 2006, a judgment by default in the amount of $604,391 was entered in favor of Indymac Bank, F.S.B., in the Los Angeles
Superior Court against the Company (then known as Ocean West Holding Corporation), former subsidiary Ocean West Enterprises, Inc.
(“OWE”), CDA, and Does 1 through 100, inclusive. The underlying complaint brought by the federal bank alleged a default by OWE under
settlement agreements with the bank, which had purchased certain loans from OWE. The complaint did not state a cause of action against
the Company. Pursuant to Section 13.3 of the Securities Exchange Agreement and Plan of Reorganization dated as of April 14, 2005 (the
“Exchange Agreement”), the Company gave CDA notice of a breach of the representations and warranties set forth in, among other things,
Section 5.5 of the Exchange Agreement. In addition, CDA assumed and agreed to indemnify the Company from any and all liabilities as of
May 23, 2005, whether known or unknown, pursuant to the Assignment and Assumption of Liabilities Agreement of the same date entered into
in connection with the Reverse Merger (the “Assumption Agreement”). Personal service upon the Company’s registered agent was claimed,
but the Company was never served and sought to remove the judgment. On August 8§, 2007, the default judgment against the Company was
vacated in the Los Angeles Superior Court on the basis that the Company had not been properly served. During the quarter ended September
30, 2007, OWE and the Company were named as defendants in the legal matter of Indymac Bank, F.S.B. vs. Ocean West Enterprises, Inc.
(Case No. GC036470). The Company served a cross-complaint against the plaintiffs and they have not responded. As of December 31, 2007,

the Company has not accrued any liability related to the claim.

The Company has been advised by Pioneer Credit Recovery, Inc. that the U.S. Department of Treasury has placed with Pioneer
an account owed to it by the Company’s former subsidiary, OWE. The former principals of OWE did not disclose that they and OWE had
guaranteed three HUD loans in the aggregate amount of $151,980. In the event a claim is made against the Company by Pioneer, the U.S.
government or any agency or instrumentality thereof, or any other party, the Company will seek indemnification from the former principals of
OWE, CDA, and their respective affiliates under both the Exchange Agreement and the Assumption Agreement. As of December 31, 2007, the

Company has not accrued any liability for this guarantee.

The Company may also be subject to routine litigation in the ordinary course of business.
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Defaults Upon Senior Securities

As of December 31, 2007, the Company was in default under the $3,000,000 principal amount of senior promissory notes issued in its
Bridge I note offering. The Company’s failure to pay such notes when due constitutes an event of default and, according to the terms thereof,
the Company is obligated to pay each note holder the default interest rate of two percent (2%) per month on all amounts due and owing under
such notes for each month or part thereof beyond the extended maturity date that such amounts remain unpaid. In the event of a default, each
note holder may proceed to protect such holder’s rights in equity or by action at law, or both, enforce payment of the notes, and/or enforce any

other legal or equitable right such holder may have.

The Company is in continuing discussions with the holders of the Bridge I notes regarding a settlement offer and is working to secure

an extension of the note payment terms.
Item 4. Submission of Matters to a Vote of Security Holders.

Not applicable.

PART II

Item 5. Market for Common Equity, Related Stockholder Matters and Small Business Issuer Purchases of Equity Securities.

The Company’s common stock is traded on the Over-The-Counter Bulletin Board under the symbol “AKMN.OB.” The following
table sets forth the high and low bid information for the Company’s common stock for each quarter during the last two fiscal years, as reported
by OTCBB. The quotations listed below reflect inter-dealer prices, without retail mark-up, mark-down or commission and may not represent

actual transactions.

Common Stock

High Low

Year Ended December 31, 2007:

Quarter Ended March 31, 2007 $0.68 $0.56
Quarter Ended June 30, 2007 $0.68 $0.60
Quarter Ended September 30, 2007 $0.70 $0.65
Quarter Ended December 31, 2007 $0.13 $0.12
Year Ended December 31, 2006:

Quarter Ended March 31, 2006 $2.28 $0.96
Quarter Ended June 30, 2006 $1.39 $0.77
Quarter Ended September 30, 2006 $0.97 $0.23
Quarter Ended December 31, 2006 $0.87 $0.25
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On April 7, 2008, the closing price of our common stock as reported on the OTCBB was $0.14 per share.
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Stockholders

As of April 7, 2008, there were approximately 1,018 holders of record of our common stock.

Dividends

In the fiscal year ended December 31, 2007, we did not pay any cash dividends on any shares of our common stock. We do not
anticipate paying any dividends on our common stock in the foreseeable future. The decision to pay dividends on our common stock will depend

on our situation with regard to profitability and cash availability.

If any dividends on the Company’s Series A and Series B preferred stock shall not have been paid or set apart in full for the holders
of such series of preferred stock when payable, dividends or distributions with respect to the common stock cannot be paid or made unless
and until the preferred stock dividends have been paid or set apart for payment. The holders of the Company’s Series D convertible preferred
stock are entitled to receive, and the Company is bound to pay, in preference to the holders of the common Stock and any “junior securities”,

mandatory annual dividends.
Securities Authorized for Issuance under Equity Compensation Plans
The following table sets forth, as of December 31, 2007, certain information regarding the securities authorized for issuance under the

Company’s equity compensation plans and programs. For more information on these plans, please see Note 9 to the Consolidated Financial

Statements included herewith.

29

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Equity Compensation Plan Information Table

Number of
securities to be

issued upon

Weighted-

average exercise

exercise of price of Number of securities
outstanding outstanding remaining available
options, options, for future issuance

warrants and

warrants and

under equity

Plan Category rights rights compensation plans
Equity compensation plans approved by security holders
2005 Management and Director Equity Incentive and Compensation Plan 1,924,000 $0.82 76,000
2006 Employee Stock Incentive Plan (1) 1,981,000 $0.52 8,019,000
Equity compensation plans not approved by security holders
Options issued to officers and directors (2) 4,700,000 $0.54
Options issued to employees and consultants (3) 5,950,000 $0.70
Warrants issued with Preferred Stock (4) 19,920,000 $0.50
Warrants issued to Director for financing (35) 452,164 $0.50
Warrants issued for services (6) 1,598,420 $0.46
Warrants issued for financial services (7) 4,600,000 $0.50
Warrants issued for IR services (8) 200,000 $0.50
Warrants issued in settlement of debt (9) 52,500 $2.00
Warrants issued with debt (10) 12,900,000 $0.50
Total 54,278,084 8,095,000

()

2

3)

“4)

©)

(6)

(7

The 2006 Employee Stock Incentive Plan, as amended, was approved and adopted by the Board of Directors on August 4, 2006, and
became effective upon the approval of the Company’s stockholders at the annual meeting held on August 1, 2007. The plan provides
for the issuance of up to 10,000,000 shares of common stock.

The Company has and will likely continue to provide stock options outside of its current equity plans to officers and directors as part
of their annual compensation. (See Item 10. Executive Compensation)

The Company has and will likely continue to provide stock options outside of its current equity plans to employees and consultants as
part of their annual compensation.

The Company has and will most likely continue to attach warrants to issuances of preferred stock as additional consideration to
preferred holders in order to attract equity investment. These warrants are necessary based on the significant level of risk involved in
such an investment and the financial condition of the Company.

The Company has and will likely to continue to issue warrants to providers of debt funding in exchange for such providers’ agreement
to extend the maturity date of such debt. These warrants are necessary based on the significant level of risk involved in such an
investment and the financial condition of the Company.

From time to time, the Company has issued warrants to providers of legal and consulting services in lieu of cash payments for those
services.

The Company has and will most likely continue to issue warrants to financial advisors who assist with the placement of the Company’s
debt or equity instruments. The issuance of warrants to these advisors reduces the cash costs that would otherwise be associated with

raising capital.
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The Company has generally included warrants in compensation agreements for providers of investor relations and/or public relations
® services. This practice significantly reduces the cash costs to the Company in order to obtain these services.
(9) During 2006, the Company issued warrants as part of the final payment of an outstanding note payable.

The Company has and will likely continue to attach warrants to issuances of debt as additional consideration to the promissory note
(10)holders in order to attract debt investment. These warrants are necessary based on the significant level of risk involved in such an

investment and the financial condition of the Company.
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Recent Sales of Unregistered Securities
Preferred Stock

Commencing April 25, 2006, the Company began an offering to accredited and foreign investors of Series A preferred stock in the
form of a Unit, with each Unit consisting of (i) 5,000 shares of Series A preferred stock, and (ii) warrants to purchase 50,000 shares of
the Company’s common stock, exercisable for a period of three years at a price of $0.50 per share. On July 20, 2006, a supplement to the
private placement memorandum used in connection with the offering of such Units was approved, which supplement re-priced the offering and
modified the preferred stock offered. All investors that had invested in the Series A private placement were offered an opportunity to exchange
their shares of Series A preferred stock for shares of Series B preferred stock that were identical in all respects to the Series A shares except for
the conversion price, which was reduced to $0.50 per share. In addition, the number of warrants issued per Unit was increased from 50,000 to
100,000 warrants while the exercise price remained at $0.50 per share. The number of warrants issuable to the placement agent also increased
from 1,000,000 to 2,000,000 (or such proportionately smaller number if less than the maximum offering amount was raised), exercisable at

$0.50 per share of common stock rather than $1.00 per share.

The Company completed the sale of an additional 14.5 Units for gross proceeds of $725,000 in the first quarter of 2007 until the
offering was closed to new investment on February 28, 2007. The offering closed with a total of 134.1 Units of the Series A and B preferred
stock issued for aggregate gross proceeds of $6,705,000 ($2,375,000 from the sale of 237,500 shares of Series A preferred stock, and $4,330,000
from the sale of 433,000 shares of Series B preferred stock). The placement agent in connection with such offering received warrants to
purchase, with a cashless exercise feature, 1,000,000 shares of common stock of the Company, exercisable at $0.50 per share for a term of
five years, as well as (1) an aggregate of $707,000 sales commissions, (2) $162,000 in non-accountable expenses, and (3) 1,200,000 shares of
common stock. During the year ended December 31, 2007, Series A holders exchanged 342,500 Series A shares for 342,500 Series B shares.
As of December 31, 2007, there were 22,458 and 295,933 shares of Series A and Series B preferred stock issued and outstanding, respectively.
As of December 31, 2007, Series A and Series B accrued dividends from the record date to the year then-ended were $9,906 and $143,654,

respectively.
Common Stock

In January 2007, the Company sold the placement agent 140,000 shares of unregistered restricted common stock at a price of $0.01
per share in connection with the agent’s placement of shares of preferred stock in the Company’s Series A and B stock offering. The Company
recorded the amount as a subscription receivable of $1,400 during the first fiscal quarter of 2007. The subscription receivable was offset by an

administrative expense due to reimbursable costs incurred by the placement agent as of December 31, 2007.

Between January and March 2007, the Company issued an aggregate 165,000 shares of unregistered restricted common stock to a
professional services firm for investor relations services. The Company determined a value for the shares of $74,400 based on the fair market
value of the stock at the time the services were performed. The Company recorded the entire amount as an administrative expense as of
December 31, 2007.

In June 2007, the Company issued 5,000 shares of unregistered restricted common stock to a vendor for the purchase of a website
domain name. The Company determined a value for the shares of $4,000 based on the fair market value of the stock at the time of the purchase.

The Company recorded the entire amount as an asset on the balance sheet in the second fiscal quarter of 2007.

In October 2007, the Company issued 225,000 shares of common stock to non-employee consultants in lieu of payment for services
provided. The Company calculated a fair value of $180,000 for these shares based on the value of the shares on the date of issuance and

recorded the amount as an administrative expense as of December 31, 2007.
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In October 2007, the Company issued 300,000 shares of common stock to a professional services firm for financial consulting services.
The Company calculated a fair value of $210,000 for these shares based on the value of the shares on the date of issuance and recorded the

amount as an administrative expense as of December 31, 2007.

Warrants

In August 2006, the Company issued warrants to purchase 200,000 shares of common stock to a vendor with an exercise price of $0.50
per share in partial consideration for the vendor’s agreement to act as the Company’s public/investor relations representative for a term of one
year. The warrant agreement provided for vesting of 100,000 shares three months after the date of grant and the remaining 100,000 shares six
months after the date of grant and a term of five years. During the first fiscal quarter of 2007, the Company recorded the fair market value of
the remaining 16,667 warrants, which vested during the quarter, based on the fair value of each warrant estimated on the date of grant using the
Black-Scholes option pricing model with the following weighted average assumptions used for grants in 2006: dividend yield of zero, expected
volatility of 219%, risk-free interest rate of 4.84%, and expected lives of five years. The Company recorded $5,265 in administrative expense

in the first fiscal quarter of 2007 in connection with such warrants.

In May 2007, the Company issued warrants to purchase 452,164 shares of common stock to a director with an exercise price of $0.50
per share and a term of five years in exchange for his agreement to extend the maturity date of his promissory note with the Company. The
Company recorded the fair market value of the warrants based on the fair value of each warrant estimated on the date of grant using the
Black-Scholes option pricing model with the following weighted average assumptions used for grants in 2007: dividend yield of zero, expected
volatility of 242%, risk-free interest rate of 5.07%, and expected lives of five years. The Company recorded $337,465 in additional interest
expense in the second fiscal quarter of 2007 in connection with these warrants.

In July 2007, the Company issued warrants to purchase 100,000 shares of common stock to an attorney with an exercise price of $0.57
per share and a term of three years for his agreement to reduce legal fees. The Company recorded the fair market value of the warrants based on
the fair value of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average
assumptions used for grants in 2007: dividend yield of zero, expected volatility of 245%, risk-free interest rate of 4.55%, and expected lives of

three years. The Company recorded $55,205 in additional professional fees for the year ended December 31, 2007.

In September 2007, the Company issued warrants to purchase 50,000 shares of common stock to a law firm with an exercise price of
$0.50 per share and a term of three years for its agreement to reduce outstanding legal fees. The Company recorded the fair market value of the
warrants based on the fair value of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following
weighted average assumptions used for grants in 2007: dividend yield of zero, expected volatility of 245%, risk-free interest rate of 3.97%, and

expected lives of three years. The Company recorded $23,714 in additional professional fees for the year ended December 31, 2007.
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In October 2007, the Company issued warrants to purchase 600,000 shares of common stock to a financial consultant with an exercise
price of $0.50 per share in partial consideration for an agreement to provide financial consulting services for a term of nine months. The
warrants were immediately exercisable and have a term of five years. The Company recorded the fair value of each warrant estimated on the
date of grant using the Black-Scholes option pricing model with the following weighted average assumptions used for grants in 2007: dividend
yield of zero, expected volatility of 257%, risk-free interest rate of 4.38%, and expected lives of five years. The Company recorded $418,711

in administrative expense at December 31, 2007.

In October 2007, the Company issued warrants to purchase 6,710,000 shares of common stock at an exercise price of $0.50 per share
to certain holders of the Company’s Series A and Series B preferred stock in consideration for such holders’ acceptance of a settlement offer and
execution of a waiver, as discussed previously herein. The warrants were immediately exercisable and have a term of five years. The Company
recorded the fair value of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following weighted
average assumptions used for grants in 2007: dividend yield of zero, expected volatility of 257%, risk-free interest rate of 4.38%, and expected

lives of five years. The Company recorded $5,017,598 in financing costs at December 31, 2007.

As discussed elsewhere in this Annual Report on Form 10-KSB and the notes to the consolidated financial statements included
herewith, during the year ended December 31, 2007, the Company also issued warrants to purchase (a) 4,875,000 shares of common stock in
connection with new issuances of Series B preferred stock and the modification of the preferred stock Unit offering and conversion of Series
A to Series B preferred shares, (b) 12,000,000 shares of common stock in connection with the $3,000,000 raised in its Bridge I note offering,
(¢) 3,600,000 shares of common stock issued to the placement agent in the Bridge I note offering, and (d) 900,000 shares of common stock in

connection with $300,000 raised in the Bridge II junior convertible promissory note offering.

The securities described above were offered without registration under the Securities Act of 1933, as amended (the “Securities Act”),
or state securities laws, in reliance on the exemptions provided by Sections 4(2) and 4(6) of the Securities Act, Rule 506 of Regulation D
promulgated thereunder and Regulation S promulgated thereunder and in reliance on similar exemptions under applicable state laws. The
facts relied upon to make the exemption available in certain cases were those provided to the Company by the investors in their subscription

agreements. Except as otherwise indicated, there was no underwriter or placement agent compensation in these transactions.
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Purchases of Equity Securities by the Issuer and Affiliated Purchasers

There were no purchases made by or on behalf of the Company or any affiliated purchaser of any shares of common stock of the

Company during the fourth quarter of fiscal year 2007.

Item 6. Management’s Discussion and Analysis or Plan of Operation.

The following discussion of the Company’s financial condition and results of operations should be read in conjunction with the

Company’s audited consolidated financial statements and notes thereto contained in this Annual Report on Form 10-KSB.

Forward-Looking Statements

Certain statements contained in this discussion and analysis that are not related to historical facts are “forward-looking statements”

within the meaning of the Private Securities Litigation Reform Act of 1995. Statements that are predictive or that depend upon or refer

EEINT3 9 EERNT3

expects,” “intends,

99 EEINT3

to future events or conditions, or that include words such as “believes,” “anticipates, estimates,” “plans, ” “hopes,”
or similar expressions, consitute forward-looking statements. In addition, any statements concerning future financial performance (including
future revenues, earnings or growth rates), ongoing business strategies or prospects, or possible future actions by us are also forward-looking

statements.

These forward-looking statements are based on beliefs of our management as well as information currently available to the Company
and are subject to certain risks and uncertainties that could cause actual results to differ materially from historical results or those anticipated
or implied by such forward-looking statements. These risks are described more fully under the caption “Risk Factors” herein and include: our
ability to raise capital; our ability to settle litigation; our ability to attract and retain key employees; economic conditions; technology advances
in the moble search field; demand and market acceptance risks for new and existing technologies and mobile information content services;
the impact of competitive services and pricing; U.S. and international regulatory, trade, and tax policies; product development risks, including

technological difficulties; and foresseable and unforseeable foreign regulatory and commercialization factors.

Should one or more of such risks or uncertainties materialize or should underlying expectations, projections or assumptions prove
incorrect, actual results may vary materially from those described. Those events and uncertainties are difficult to predict accurately and many
are beyond our control. We believe that our expectations with regard to forward-looking statements are based upon reasonable assumptions
within the bounds of our current business and operational knowledge, but we cannot be sure that our actual results or performance will conform
to any future results or performance expressed or implied by any forward-looking statements. We assume no obligation to update these forward-
looking statements to reflect events or circumstances that occur after the date of these statements except as specifically requried by law.

Accordingly, past results and trends should not be used to anticipate future results or trends.
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General

AskMeNow, Inc., formerly Ocean West Holding Corporation, is a holding company and parent of InfoByPhone, Inc., a Delaware
corporation. InfoByPhone is a communications technology company that provides users of handheld cellular devices with access to information
regardless of location through its AskMeNow™ Service. The service is a mobile information content service that enables users of any mobile
device, with text messaging/SMS or email capability, to text message or email questions. An answer is then text messaged or emailed back to the
consumer’s mobile device, usually within a matter of minutes. The Company is also developing an automated enterprise solution in conjunction
with Expert System S.p.A., a developer of knowledge management tools. The automated enterprise solution is being designed to enable users
of a mobile device to text message customer service-related questions and receive an answer through text. The Company announced its first

agreement for its enterprise-solution product in March 2008.

The AskMeNow service is accessible virtually anytime and anywhere, through virtually every current way that wireless technology
allows people to communicate via a mobile device. Using proprietary software and proprietary methods, the service has the research capability
to answer information-based questions, including questions regarding current news and events, sports scores, weather, entertainment, stock
quotes and market data, driving directions, travel schedules and availabilities, comparison shopping, restaurant information and reservations,
directory assistance, and random trivia (literature, history, science, etc.), so long as the information is available on the Internet at no fee to access
or we are already licensed to access the data. Once information is accessed, it is refined to a format suitable for easy reading on the screen of a

user’s mobile device and emailed or text messaged back to the user.

The AskMeNow service was launched from beta in November 2005. The release has been directed primarily to cell phone users in the
United States and Canada. We currently generate fees from user inquiries. In the future, we also expect to generate revenues through monthly or
quarterly service fees generated from enterprise customers and revenues from advertisers utilizing our ad space to promote products. As noted
above, the Company announced its first agreement for its enterprise-solution product in March 2008 and expects to generate revenues from
advertising in late 2008.

Reverse Merger

Effective June 6, 2005, pursuant to a Securities Exchange Agreement and Plan of Reorganization dated as of April 14, 2005 by and
among the Company, InfoByPhone, Inc. and the shareholders of InfoByPhone, the Company acquired InfoByPhone in a reverse merger (the
“Reverse Merger”). In connection with the transaction, InfoByPhone became a wholly-owned subsidiary of the Company, as the Company
acquired all of the issued and outstanding shares of common stock of InfoByPhone and issued an aggregate 5,586,004 shares of common stock,
par value $0.01, of the Company, that together with 500,000 shares issued to Vertical Capital Partners, Inc. (n/k/a Arjent Ltd.) as a finder’s fee,
constituted approximately 56% of the then-outstanding capital stock of the Company.
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Critical Accounting Policies

We have identified the policies outlined below as critical to our business operations and an understanding of our results of operations.
The list is not intended to be a comprehensive list of all of our accounting policies, many of which are described in greater detail in the notes
to the consolidated financial statements included herewith. In many cases, the accounting treatment of a particular transaction is specifically
dictated by accounting principles generally accepted in the United States, with no need for management’s judgment in their application. The
impact and any associated risks related to these policies on our business operations is discussed throughout this Management’s Discussion and
Analysis section where such policies affect our reported and expected financial results. Note that our preparation of the financial statements
in conformity with accounting principles generally accepted in the United States requires us to make estimates and assumptions that affect
the reported amount of assets and liabilities and disclosure of contingent assets and liabilities at the date of our financial statements, and the

reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.

Revenue Recognition. We currently provide two platforms for asking questions: SMS/text messaging and through a downloaded
application. Users are charged on a monthly or per question basis but are not charged for the downloaded application. The Company recognizes
revenue for all submitted questions at the time of the inquiry, regardless of the method used to submit the question. For advertising space
sold, the Company will recognize revenue over the period the advertisement is displayed. The Company recognizes revenue when persuasive

evidence of an arrangement exists, delivery has occurred, the sales price is fixed or determinable, and collectability is probable.

Research and Development. Research and development expenses include payroll, employee benefits, and costs associated with product
development. The Company has determined that technological feasibility for its software products is reached shortly before the products are
released. Costs incurred after technological feasibility is established are not material and, accordingly, all research and development costs are

expensed when incurred.

Stock Based Compensation. Effective January 1, 2006, the Company adopted the provisions of SFAS No. 123 (revised), “Share-Based
Payment”, which replaces SFAS No. 123, “Accounting for Stock-Based Compensation”, and supersedes APB Opinion No. 25, “Accounting
for Stock Issued to Employees”, and related interpretations. SFAS No. 123(R) requires compensation costs related to share-based payment
transactions, including employee stock options, to be recognized in the financial statements. In addition, the Company adheres to the guidance
set forth within SEC Staff Accounting Bulletin No. 107, which provides the views of the staff of the SEC regarding the interaction between
SFAS No. 123(R) and certain SEC rules and regulations and provides interpretations with respect to the valuation of share-based payments for

public companies.

In adopting SFAS No. 123(R), the Company applied the modified prospective approach to transition. Under the modified prospective
approach, the provisions of SFAS No. 123(R) are applied to new awards and to awards modified, repurchased, or cancelled after the effective
date. Additionally, compensation cost for the portion of awards for which the requisite service has not been rendered that are outstanding as of
the effective date are recognized as the requisite service is rendered on or after such date. The compensation costs for that portion of awards are

based on the grant-date fair value of those awards as calculated for either recognition or pro-forma disclosures under SFAS No. 123.

For a more detailed discussion, see Note 2 - Summary of Significant Accounting Policies in the Notes to our Consolidated Financial

Statements included herewith.
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Results of Operations

Fiscal Year Ended December 31. 2007 as compared to Fiscal Year Ended December 31. 2006

Revenue

Revenues for the fiscal year ended December 31, 2007 were $54,536, an increase of $26,690, or 96%, over revenues of $27,846 for
the year ended December 31, 2006.

The increase in our sales during 2007 was due to the Company continuing to roll out its AskMeNow service on a per use basis to
new subscribers of SMS service during the 2007 fiscal year. The Company expects sales to increase in 2008 as it has entered into a hosting
service and data supply agreement with Research in Motion Limited, pursuant to which AskMeNow will provide the means for end-users of
BlackBerry® products to ask questions and receive answers about such offerings. In addition, in February 2008 the Company entered into a
wireless content distribution agreement with Bell Mobility Inc. to distribute AskMeNow's new mobile web site on a non-exclusive basis to the
telecommunication carrier’s customers. The Company plans to make available its new AskMeNow search platform to all mobile phones during
2008 and intends to increase its revenue through advertising as the Company increases distribution. In addition, the Company plans to distribute

its enterprise product into the telecommunications industry.

Costs and Operating Expenses

Cost of Revenue

Cost of revenue for the year ended December 31, 2007 amounted to $1,154,945, a decrease of $524,362, or 31%, over cost of revenue
of $1,679,307 for the year ended December 31, 2006. The decrease relates primarily to a decrease in payroll costs and other associated call
center costs as the Company focuses its marketing and development efforts on its automated enterprise solution and consumer product mobile
service offerings. The Company expects to continue to incur significant costs as it continues to expand its services offering. Most of the costs
during 2007 were derived from the call center in the Philippines and fixed amounts paid to third-party content providers. As of the end of the

first quarter of fiscal 2008, the Philippines call center was closed and all related operations ceased.

Research and Development

For the year ended December 31, 2007, our research and development expenditures were $72,693, a decrease of $149,312, or 67%,
over research and development expenses of $222,005 for the year ended December 31, 2006. This decrease was the result of a reduction in
research and development payroll expenses incurred by the Company, reflecting the Company’s constrained financial condition during the 2007
fiscal year. Our research and development costs primarily relate to product development as the Company adds new features and upgrades to
its mobile services technology. The Company expects to incur additional research and development expenses as it enhances its services and

features.
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General and Administrative

General and administrative expenses for the year ended December 31, 2007 amounted to $2,193,107, a decrease of $713,736, or 25%,
over general and administrative expenses of $2,906,843 for the year ended December 31, 2006. Lock-up compensation expense of $371,000,
which related to shares issued by the Company in exchange for the execution by certain stockholders of a lock-up agreement and which was a
significant expense during the year ended December 31, 2006, was not incurred during the 2007 fiscal year and was the primary reason for the
decrease. The decrease was also in part the result of a decrease in investor relations and travel and entertainment costs during the 2007 fiscal
year as management worked to reduce the Company’s overhead costs. The Company’s primary general and administrative costs are consulting
fees, insurance premiums, facilities and office expenses, public and/or investor relations service fees, marketing-related costs, travel costs and

amortization/depreciation charges.

Professional Fees

Professional fees for the year ended December 31, 2007 were $1,467,418, a decrease of $1,155,172, or 44%, over professional fees
of $2,622,590 for the year ended December 31, 2006. The decrease is the result of a reduction in the one-time financial advisory fees related
to the Expert System S.p.A. license agreement entered into during 2006 and an overall reduction in legal and accounting fees during the 2007
fiscal year. Professional fees consist of legal and accounting fees associated with the Company’s SEC reporting obligations and attorney fees

associated with various contracts and agreements negotiated and prepared on behalf of the Company, as well as litigation matters.

Salaries and Compensation

Salaries and compensation expense for the year ended December 31, 2007 increased by $647,788 to $4,595,005, or 16%, over expenses
of $3,947,217 for the year ended December 31, 2006. This increase is primarily related to the $3,394,636 of compensation expense recorded
pursuant to SFAS No. 123(R) for employee stock option plan and other officer and director compensation during fiscal 2007, as compared to

the $2,453,523 of compensation expenses under SFAS No. 123(R) taken during the 2006 fiscal year.
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Other Income / Expense

Financing Costs

Financing costs for the year ended December 31, 2007 were $5,017,598, compared to $0 for the year ended December 31, 2006. This
expense is the result of 6,710,000 additional warrants being issued to those holders of the Company’s Series A and Series B preferred stock
who elected to execute a waiver and settlement agreement with the Company waiving certain breaches by the Company and agreeing to certain
terms favorable to the Company and who, in consideration for their waiver and settlement, were issued additional warrants to purchase shares

of the Company’s common stock.

Derivative Warrant Expense

The derivative warrant expense for the year ended December 31, 2007 was $0, compared to $1,004,571 for the year ended December
31, 2006. This expense incurred during 2006 was the result of the Company having available an insufficient number of authorized shares
for issuance under then-existing shares of preferred stock, warrants and stock options that were convertible or exercisable during the year
ended December 31, 2006. The Company’s Amended and Restated Certificate of Incorporation became effective on December 18, 2006, which
provided for an increase in the number of authorized shares of common stock from 30,000,000 to 100,000,000 shares. The increase in authorized
shares provided the Company with sufficient authorized and unissued shares to settle any outstanding contracts for common shares and therefore

a net loss of $1,004,571 was recorded on the re-calculation of the conversion features at December 18, 2006.

Interest Expense

Interest expense for the year ended December 31, 2007 was $5,989,434, an increase of $5,782,951 over interest expense of $206,483
for the year ended December 31, 2006. The increase was comprised of $3,130,000 in debt discounts amortized during the period relating to
the warrants given to the debt holders as part of the Company’s Bridge I and Bridge II promissory note offerings, $2,159,000 in amortization
of debt offering costs relating to warrants given to the selling agent of the Company’s Bridge I offering, and $493,000 in additional financing
costs related to the Bridge I and Bridge II promissory note financings.

Income Taxes

The income tax expense for the year ended December 31, 2007 was $0, compared to $12,832 for the year ended December 31, 2006.
The 2006 expense is the result of a deferred foreign tax accrued on behalf of the Company’s Philippines subsidiary.

Net Loss

The net loss for the year ended December 31, 2007 before taxes totaled $20,435,664, compared with $12,561,170 for the same period
in 2006, an increase of $7,874,494 or 63%. The increase resulted primarily from the non-cash charges for financing costs as well as other non-
cash interest expense incurred during the 2007 fiscal year. In addition, cumulative dividends on the outstanding shares of Series A and Series B
convertible preferred stock totaled $525,895 for the year ended December 31, 2007, compared with $322,314 for the year ended December 31,
2006.

The net loss applicable to common shareholders for the year ended December 31, 2007 was $20,961,559, or $0.58 per share, on
36,180,380 weighted average common shares outstanding. This compared with the net loss applicable to common shareholders for the year
ended December 31, 2006 of $12,896,316, or $0.47 per share, on 27,228,935 weighted average common shares outstanding.
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Liquidity and Capital Resources

Product development, sales and marketing, financial advisors, expansion of service offerings, and administrative and executive
personnel are and will continue to be the principal basis for our cash requirements. We have provided operating funds for the business since its
inception through private offerings of debt and equity securities to U.S. accredited and foreign investors. We will be required to make additional
offerings in the future to support the operations of the business until our products and services reach profitability and are fully introduced into
the market. In an effort to reduce our operating costs during 2007 and in the future, we have reduced the number of personnel and closed
the Philippines call center. We used $3,955,725 and $5,241,050 for the years ended December 31, 2007 and 2006, respectively, in operating

activities.

The Company was able to raise $3,300,000 from its Bridge I and Bridge II note offerings during 2007. In addition, the Company raised
$626,000 in net proceeds from the sale of convertible preferred stock during the year ended December 31, 2007, compared to $5,209,796 during
2006. The proceeds of the bridge loan and preferred stock offerings were used to continue product development, introduce the product into the

market, and pay current operational expenses.

The Company’s plans for raising additional capital include the possibility of offering convertible equity or debt in order to continue
the funding of operations until such operations provide a positive cash flow. Specifically, beginning in January 2008, the Company commenced
an offering of up to $2 million of its Series D convertible preferred stock at a purchase price of $1.00 per share. The Company will issue
redeemable warrants to purchase two shares of common stock for every $1.00 invested in the Series D preferred stock offering. During the first
quarter of 2008, the Company had raised $485,000 from the issuance of 485,000 shares of its Series D preferred stock and issued warrants to

purchase an aggregate 970,000 shares of common stock for a period of five years at $0.10 per share.

At December 31, 2007, the Company had $0 cash on hand, compared to $61,279 as of December 31, 2006. This cash position results
from our loss from operations and our inability to raise sufficient new capital, due in part to unfavorable financial market conditions for small
mobile content search companies such as ours. We were unable to raise sufficient funds during the 2007 and 2006 fiscal years to maintain

adequate cash reserves and to meet the ongoing operational needs of the business.

We incurred approximately $29,013 and $20,036 in capital expenditures for the years ended December 31, 2007 and 2006,
respectively. Capital expenditures are defined as disbursements for computer equipment, office furniture and leasehold improvements with a
purchase price in excess of $1,000 per item and a useful life in excess of one year. The increase in expenditures during 2007 was due to the
purchase of additional computer equipment during the year. To the extent available, in fiscal 2008 we intend to use approximately $100,000
of any financing proceeds for additional computer equipment, servers and office furnishings as our market expansion continues and additional

staffing is required. There are no other capital expenditures currently anticipated by the Company for the 2008 fiscal year.
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Our operations have been, and will continue to be, dependent upon management’s ability to raise operating capital from the sale of
equity or debt securities. We have incurred significant operating losses totaling $42,624,231 since inception of the business and the Company
estimates that it may require up to $200,000 per month to launch its products and services through 2008. In an effort to reduce our operating
costs we have reduced staff and closed our Philippines operations in 2008. We expect that on-going operating expenditures will be necessary to
successfully implement our business plan and develop, manufacture and market our products and services. Specifically, we anticipate that our
total operating expenses will continue to increase in future periods as our sales increase. Included in these anticipated increases are salaries and
benefits for additional employees, and increased marketing and advertising expenses. We also anticipate that our professional fees will continue
to increase as we seek to raise additional capital. We cannot, however, at this time predict the amount of any of these increases. Our revenues are
not expected to be sufficient to fund our operations for the next 12 months and we anticipate that we will incur losses for the foreseeable future
until such time as we can significantly increase our revenues. Because of the highly competitive nature of our industry and our lack of sufficient
working capital, it is unlikely that we will be able to increase our revenues in the near future to a level which will sustain our operations and
enable us to report a profit. There can be no assurance that we will be able to obtain additional capital to meet our current operating needs.
If we are unable to raise sufficient adequate additional capital or generate profitable sales revenues, we may be forced to substantially curtail
product development and other activities, and may be forced to cease operations. These factors as well as our net loss to date and net cash used
in operations raise substantial doubt about our ability to continue as a going concern. The report of our independent registered public accounting
firm on our consolidated financial statements as of December 31, 2007 contains an explanatory paragraph expressing uncertainty with respect

to our ability to continue as a going concern as a result of our net losses, working capital deficiency, and cash used in operations.

Off-Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements.

Item 7. Financial Statements.

Our financial statements and notes thereto and the related report of our independent registered public accounting firm following Item

14 of this Annual Report on Form 10-KSB are filed as part of this report and are incorporated herein by reference.

Item 8. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
Not applicable.
Item 8A. Controls and Procedures.

Evaluation of disclosure controls and procedures

The Company’s chief executive officer, who is also the Company’s principal financial officer, has reviewed and evaluated the
effectiveness of the Company’s disclosure controls and procedures (as defined in Rules 13a-15(¢) and 15d-15(e) under the Exchange Act) as
of the end of the period covered by this annual report. Based on that review and evaluation, our chief executive officer has concluded that the
Company’s current disclosure controls and procedures, as designed and implemented, are effective to ensure that such officer is provided with
information relating to the Company required to be disclosed in the reports the Company files or submits under the Exchange Act and that such

information is recorded, processed, summarized and reported within the time periods specified.
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Management’s report on internal control over financial reporting

The Company’s management is responsible for establishing and maintaining adequate internal controls over financial reporting and
disclosure controls and procedures. Internal controls over financial reporting are designed to provide reasonable assurance that the books and
records reflect the transactions of the Company and that established policies and procedures are carefully followed. Disclosure controls and
procedures are designed to ensure that information required to be disclosed in reports filed under the Exchange Act is appropriately recorded,
processed, summarized and reported within the specified time periods. An important feature of the Company’s system of internal controls and

disclosure controls is that both are continually reviewed for effectiveness and are augmented by written policies and guidelines.

Management has conducted an evaluation of the Company’s internal control over financial reporting using the Internal Control-
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission as a basis to evaluate effectiveness

and determined that internal control over financial reporting was effective as of the end of the fiscal year ended December 31, 2007.
This annual report does not include an attestation report of the company’s registered public accounting firm regarding internal control

over financial reporting. Management’s report was not subject to attestation by the company’s registered public accounting firm pursuant to

temporary rules of the Securities and Exchange Commission that permit the company to provide only management’s report in this annual report.
Changes in internal control over financial reporting

There were no changes in the Company’s internal control over financial reporting that occurred during the fourth fiscal quarter ended
December 31, 2007 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial
reporting.

Item 8B. Other Information.

There have not been any material changes or events during the fourth quarter ended December 31, 2007 that have not been described

in a report on Form §-K.
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PART III

Directors, Executive Officers, Promoters, Control Persons and Corporate Governance; Compliance With Section 16(a) of
the Exchange Act.

Item 9.

Executive Officers and Directors

The following sets forth the Company’s executive officers and directors and their respective ages and positions as of December 31,

2007:

Names Ages Positions Director Since
Darryl Cohen 55 Chief Executive Officer and Chairman of the Board of Directors 2005

Alan Smith 54 Director * 2005

Sandro Sordi 47 Director 2005

* Resigned on February 9, 2008.

Darryl Cohen has been Chief Executive Officer and Chairman of the Board of Directors of the Company since June 2005 and of
InfoByPhone since September 2004. From September 2002 through April 2004, Mr. Cohen served as Chairman and Chief Executive Officer of
Ramp Corporation, a company that provided Internet-based communication, data integration, and transaction processing technologies. On June
2, 2005, Ramp Corporation filed a voluntary petition under Chapter 11 of the Bankruptcy Code in the U.S. Bankruptcy Court for the Southern
District of New York (Bankruptcy Petition #: 05-14006-alg). Ramp Corporation subsequently was liquidated.

Prior to becoming Ramp’s Chairman and Chief Executive Officer, Mr. Cohen invested in public and private companies, frequently
working with management in the areas of marketing strategy and financing. Mr. Cohen also served as President of DCNL Incorporated, a
privately-held beauty supply manufacturer and distributor he founded in 1988 and sold to Helen of Troy in 1998. During his tenure as President
of DCNL, Mr. Cohen was also co-owner and President of Basics Beauty Supply Stores, a chain of retail stores in California, from 1985 to 1999.
He has also owned businesses in the food-services and gift industries, and holds a B.A. in Political Science from the University of California at

Berkeley.

Alan Smith was a director of the Company from June 2005 until his resignation in February 2008, and was a director of InfoByPhone
from April 2005 to February 2008. For the past five years, Mr. Smith has been involved in personal investments and new investment
opportunities. From 1990 to 2003, he was the owner and President of Aaron Kamhi Inc., an apparel manufacturing company specializing in
private label products for chain and department stores. Mr. Smith has been actively involved in community programs working with youth for

the past 20 years.
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Sandro Sordi became a director of the Company in July 2005. He currently serves as the General Counsel for the RS Group of
Companies, Inc., a holding company for a group of insurance and finance-related businesses and affinity program managers. Mr. Sordi joined
the RS Group in 2003 where, as its General Counsel and a Director, he has taken a leading role in developing the company’s growth strategy
and engaging in negotiations of all types. From 1990 to 2003, Mr. Sordi was engaged in the private practice of law as a sole practitioner in
addition to being involved in certain investment projects. Mr. Sordi has been a member of the Florida Bar since 1990, having earned his Juris

Doctor from the University of Miami, Florida and his B.A. (Honors) from York University in Toronto, Canada.

There are no family relationships among the Company’s directors or executive officers and other than as disclosed above there are no

events or legal proceedings material to an evaluation of the ability or integrity of any director or executive officer of the Company.

Board of Directors Independence and Communications; Committees

Our Board of Directors is currently composed of two directors. The Board has determined that Mr. Sordi is “independent” as that term
is defined in Rule 4200(a)(15) of the listing standards for the Nasdaq Stock Market and Rule 10A-3 of the Exchange Act. Mr. Cohen, who is

currently employed by the Company, is not considered independent.

The Board welcomes communications from stockholders, which may be sent to the entire Board or individual directors at the principal
business address of the Company, AskMeNow, Inc., 26 Executive Park, Suite 250, Irvine, CA 92614, Attn: Sandro Sordi. Security holder
communications are initially screened by the Company’s Nominating and Corporate Governance Committee to determine whether they will
be relayed to Board members. Once the decision has been made to relay such communications to Board members, the Committee will release
the communication to the Board on the next business day. Communications that are clearly of a marketing nature, or which are unduly hostile,

threatening, illegal or similarly inappropriate will be discarded and, if warranted, subject to appropriate legal action.

The Board currently has three standing committees: the Nominating and Corporate Governance Committee, the Compensation

Committee and the Audit Committee.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board (the “Nominating Committee™) currently consists of Sandro
Sordi. The Nominating Committee, which acts pursuant to a written charter, evaluates the appropriate size of the Board, recommends
any changes in the structure and composition of members of the Board, considers criteria for Board membership, identifies and evaluates
prospective candidates, makes recommendations to the Board as to the nominees for directors, and proposes the slate of directors to be
elected at each annual meeting of stockholders. The Nominating Committee also assists the Board by developing and recommending corporate
governance policies and practices applicable to the Company, monitoring compliance with the Company’s Code of Ethics, and handling such

other matters as the Board or Nominating Committee deems appropriate.
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The Nominating Committee will consider all director candidates properly recommended by stockholders; acceptance of a
recommendation for consideration does not imply the Board will nominate the proposed candidate. Any stockholder who desires to recommend
a director candidate may do so in writing, giving each recommended candidate’s name, biographical data, and qualifications, by mail addressed
to the Chairman of the Nominating Committee, in care of AskMeNow, Inc., Attention: Sandro Sordi. A written statement from the candidate
consenting to being named as a candidate and, if nominated and elected, to serve as director, must accompany any stockholder recommendation.

Members of the Nominating Committee will assess potential candidates on a regular basis.

Compensation Committee

The Compensation Committee of the Board currently consists of Sandro Sordi. The Compensation Committee’s role is to assist the
Board with its responsibilities relating to compensation of the Company’s officers and directors and the development and administration of the
Company’s compensation plans. The Compensation Committee has overall responsibility for evaluating and providing recommendations with
respect to the compensation plans, policies and benefit programs for the Company, as well as the individual salary and benefits of the chief
executive officer and other officers and senior executives of the Company. The Compensation Committee acts pursuant to a written charter as

adopted during the 2007 fiscal year.

Audit Committee

The Audit Committee of the Board currently consists of Sandro Sordi. The Board of Directors has determined that Mr. Sordi is not an
“audit committee financial expert,” as that term is defined under the rules and regulations of the Securities Act. The Company recognizes the
benefit of having an individual who qualifies as such an expert serve on the Audit Committee but, given the financial condition of the Company,
its size and limited operating history, has determined that the benefits are outweighed by the costs of retaining such a person. The Board is

hopeful, however, that it will be able to identify and attract a financial expert for the Audit Committee in the future.

The Audit Committee acts pursuant to a written charter, which charter authorizes the committee’s oversight of the financial operations
and management of the Company, including a required review process for all quarterly, annual, and special filings with the SEC, and meetings

with the Company’s independent registered public accounting firm and management.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company’s executive officers, directors and persons who own more than ten percent
of a registered class of the Company’s equity securities to file reports of ownership and changes in ownership with the Securities and Exchange
Commission. Executive officers, directors, and greater-than-ten percent stockholders are required by SEC regulations to furnish the Company
with copies of all Section 16(a) forms they file. Based solely on the Company’s review of the copies of such forms furnished to it (and all
amendments thereto, if any) and written representations from the Company’s reporting persons, the Company believes that all of the Company’s
reporting persons have filed their respective Section 16(a) forms for the year ended December 31, 2007, except for each of Messrs. Cohen,
Sordi and Smith who did not file a Form 4/A to reflect the amendment to options granted in September 2006, which options were amended in

July 2007 to increase the exercise price from $0.50 to $0.59 per share.
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Code of Ethics

The Company has adopted a Code of Ethics that applies to its principal executive officer, principal financial officer, principal
accounting officer or controller, or persons performing similar functions. A copy of the Company’s Code of Ethics is available at the Company’s
website at www.askmenow.com. A copy of the Company's Code of Ethics will also be furnished, without charge, in print to any person who
requests such copy by writing to the Corporate Secretary, AskMeNow, Inc., 26 Executive Park, Suite 250, Irvine, CA 92614.

Item 10. Executive Compensation.
The following table shows information concerning all plan and non-plan compensation awarded to, earned by or paid to the Chief
Executive Officer of the Company, who was the only named executive officer of the Company during the 2007 and 2006 fiscal years, for all

services rendered by such officer to the Company and its subsidiaries in all capacities during the periods presented.

Summary Compensation Table

Name and Principal Salary Bonus Stock Awards Option Total
Position Year 3 (%) (%) Awards (§)  Other (%)
Darryl Cohen 2007 $ 231,201(1) — — — $6,840 (2) $238,041

Chief Executive Officer, Principal
Financial Officer, and Chairman of the
Board
2006 $ 238,548(3) $200,000(4) $ 208,000 (5) $ 1,719,000(6)$6,840 (2) $2,372,388

€)) Includes $72,917 of accrued but unpaid salary due the officer at December 31, 2007.

2) Represents auto allowance.

3) Includes $46,154 of accrued but unpaid salary due the officer at December 31, 2006.

@) The entire cash bonus amount of $200,000 was accrued but unpaid at December 31, 2006 and will be paid upon the completion of a
significant financing.
The stock award represents 200,000 shares of common stock of the Company awarded in recognition of the Company entering into

5) an agreement with Rogers Wireless. The dollar amount presented represents the fair value of such award on the date of grant, which
share price was $1.04 on April 28, 2006.
The option award represents the award of an aggregate 3,500,000 non-qualified stock options, of which 1,500,000 were not vested at
December 31, 2006. The dollar amount presented represents the aggregate fair value of such awards on the date of grant. The fair value

(6) of each option was estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average
assumptions used for grants in 2006: dividend yield of zero, expected volatility of 219% to 229%, risk-free interest rates of 4.73% to
4.84%, and expected lives of ten years.

Employment Agreements

On July 19, 2005, InfoByPhone, our wholly-owned subsidiary, entered into a three-year employment contract with Darryl Cohen as
President and Chief Executive Officer. Mr. Cohen became CEO and Chairman of the Company in June 2005. Pursuant to the terms of his
employment agreement, Mr. Cohen was compensated at the rate of $110,000 until April 28, 2006, when his salary was increased to $250,000
per annum. In addition, Mr. Cohen was granted options in July 2005 to purchase 200,000 shares of common stock at $.070 per share in
accordance with the terms of his employment agreement. Pursuant to the agreement, Mr. Cohen also is entitled to an annual incentive bonus at

each anniversary date of such agreement in an amount as determined by the Board.

46

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Mr. Cohen’s salary was increased by the Board of Directors during the 2006 fiscal year to more appropriately reflect his responsibilities
and performance. In addition, the Board of Directors granted Mr. Cohen options and an award of restricted shares, each as discussed below, in
recognition of the achievement by Mr. Cohen of significant milestones during the 2006 fiscal year. Mr. Cohen also was awarded a $200,000
cash bonus in 2006. This bonus was fully accrued but unpaid as of December 31, 2007, and will be paid to Mr. Cohen upon the closing of a

significant financing.

The Board of Directors determined, based on the Company’s financial condition during the 2007 fiscal year, not to increase Mr.
Cohen'’s salary further, and did not make any option or other equity grants to Mr. Cohen during that period. In July 2007, the Board of Directors
did amend the exercise price of certain options granted to Mr. Cohen in September 2006; such amendment increased the exercise price from

$0.50 to $0.59 per share and affected options to purchase an aggregate 2,000,000 shares of common stock.
For information on equity incentive awards granted to Mr. Cohen, including re-priced options, see the disclosure below.
Outstanding Equity Awards at Fiscal Year-End
The following table sets forth information concerning unexercised options outstanding as of December 31, 2007 for our Chief

Executive Officer. There were no unvested stock awards or other equity incentive plan awards granted during, or outstanding at the end of, the
2007 fiscal year.

Option Awards
Number of Number of
Securities Securities  Equity Incentive Plan
Underlying Underlying  Awards: Number of
Unexercised Unexercised Securities Underlying Option
Option Options  Unexercised Unearned Exercise Option
# #) Options Price Expiration
Name Exercisable Unexercisable #) %) Date
Darryl Cohen 1,500,000 (1) — — $0.50 12/22/16
2,000,000 2) — — $0.59 9/20/16
200,000 (3) — — $0.70 7/20/15
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The option award represents the award of 1,500,000 non-qualified stock options, all of which were vested at December 31, 2007. The

M options are exercisable for 10 years commencing December 22, 2006 with an exercise price of $0.50 per share.
The option award represents the award of 2,000,000 non-qualified stock options, all of which were vested at December 31, 2007. The
2) options are exercisable for 10 years commencing September 20, 2006 with an exercise price of $0.59 per share. Such options were
originally granted with an exercise price of $0.50 per share, which price was amended in July 2007.
3) The option award represents the award of an aggregate 200,000 non-qualified stock options, all of which were vested at December 31,

2007. The options are exercisable for 10 years commencing July 20, 2005, the date of the grant, at $0.70 per share.
2006 Employee Stock Incentive Plan

In August 2006, the 2006 Employee Stock Incentive Plan was approved and adopted by the Board of Directors, and subsequently
amended in June 2007 (as amended, the “2006 Plan”). The 2006 Plan became effective upon the approval of the holders of the Company’s
common stock at the Company’s annual stockholders meeting held on August 1, 2007. The 2006 Plan, which is administered by the Board,
authorizes the issuance of a maximum of 10,000,000 shares of common stock. Awards under the plan may be in the form of stock options, stock
appreciation rights or restricted stock, and may be granted to employees, officers and other key persons employed or retained by the Company
and any non-employee director, consultant, vendor or other individual having a business relationship with the Company. Options are granted
at various times and vest over various periods. Stock options granted shall be either incentive stock options, within the meaning of Section 422
of the Internal Revenue Code, or non-qualified stock options. Both incentive stock options and non-qualified stock options must be granted at
an exercise price of not less than the fair market value of shares of common stock at the time the option is granted, and incentive stock options
granted to 10% or greater stockholders must be granted at an exercise price of not less than 110% of the fair market value of the shares on the
date of grant. If any award under the 2006 Plan is forfeited, terminates, expires unexercised, or lapses for any reason, the shares of common
stock that would otherwise have been issuable pursuant thereto will be available for issuance pursuant to the grant of new awards. Options to
purchase an aggregate 1,981,000 shares of common stock had been granted under the 2006 Plan as of December 31, 2007.

2005 Management and Director Equity Incentive and Compensation Plan

Under the 2005 Management and Director Equity Incentive and Compensation Plan (the “2005 Plan”), the Company may grant incentive
and non-qualified stock options, performance shares and restricted stock to its officers, directors, other key employees and consultants to
purchase up to 2,000,000 shares of common stock. Under the 2005 Plan, the exercise price of each option must equal or exceed the market
price of the Company’s stock on the date of grant, and an option’s maximum term is ten years. Options are granted at various times and vest
over various periods, and may be either incentive stock options or non-qualified stock options. If any award under the 2005 Plan terminates,
expires unexercised, or is cancelled, the shares of common stock that would otherwise have been issuable pursuant thereto will be available for
issuance pursuant to the grant of new awards. The 2005 Plan will terminate on June 6, 2015. Options to purchase an aggregate 1,924,000 shares
of common stock had been granted under the 2005 Plan as of December 31, 2007.
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2007 Grants to Executive Officers and Directors

On May 17, 2007, the Board of Directors granted to each of Alan Smith and Sandro Sordi non-plan options to purchase 300,000 shares
of common stock. These non-qualified stock options are exercisable for 10 years commencing on May 17, 2007 at $0.78 per share and vested

immediately. The options were granted in consideration for the recipients’ services as members of the Board of Directors.

In July 2007, the Board of Directors amended options granted to Mr. Cohen to purchase 2,000,000 shares, Mr. Sordi to purchase
100,000 shares, and Mr. Smith to purchase 100,000 shares of common stock. The amendment provided for an increase in the exercise price of
such options from $.50 to $.59 per share, the closing price of the common stock on the date of the grant. The options were originally granted in

September 2006 with a term of ten years. All other terms of such options, as described below, remained the same.

2006 Grants to Executive Officers and Directors

On April 28, 2006, the Board of Directors granted to each of Alan Smith and Sandro Sordi non-plan, non-qualified options to purchase
100,000 shares of common stock. These non-qualified stock options, which were exercisable at $1.01 per share, were cancelled and replaced
in September 2006. The replacement options are exercisable for 10 years commencing on September 20, 2006 at $.59 per share (as amended),

with 50,000 shares vested immediately for prior services and an additional 50,000 shares vested as of March 20, 2007.

On April 28, 2006, the Board of Directors granted Darryl Cohen non-plan options to purchase an aggregate of 2,000,000 shares of
common stock. He was also awarded 200,000 restricted shares of common stock in recognition of the Company entering into an agreement
with Rogers Wireless. The 2,000,000 options, which were exercisable at $1.04 per share, were cancelled and replaced in September 2006. The
replacement options are exercisable for 10 years commencing on September 20, 2006 at $.59 per share (as amended). One million shares subject
to the options were fully vested upon grant, as they were granted in connection with the Company’s initial closing of its private placement with
Arjent Ltd (f/k/a Vertical Capital Partners, Inc.). The second one million shares subject to the option, which were originally issued in connection
with the proposed acquisition of Intelligate Ltd. and, upon the termination of the Intelligate transaction, were re-granted in consideration of the
Company entering into a letter of intent to acquire an exclusive license from Expert System S.p.A, vested upon the execution of a definitive

license with Expert System in November 2006.

On December 22, 2006, the Board of Directors also granted to each of Darryl Cohen, Alan Smith and Sandro Sordi non-plan options
to purchase 1,500,000, 200,000 and 200,000 shares of common stock, respectively. These non-qualified options are exercisable for 10 years at
$.50 per share, with 25% of each option vesting every three months starting March 31, 2007 until fully vested 12 months following the date of

grant.
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Retirement and Change of Control

Pursuant to the terms of his employment agreement, in the event Mr. Cohen’s employment is terminated for disability, death or without
cause following a change of control, or in the event Mr. Cohen terminates his employment for good reason (as such terms are defined in the
agreement), Mr. Cohen or his estate shall be entitled to severance of (a) 50% of his base salary for the previous calendar year, and (b) bonuses
for such year. During the term of his employment agreement and for a period of 12 months following termination of his employment under the
agreement or any renewal or extension thereof, Mr. Cohen has agreed not to engage in any business that is competitive with the Company’s
current business or its business as conducted at any time during the term. During the term or, if he is terminated for cause, then for the balance
of the term, and for the 24 month period thereafter, Mr. Cohen also has agreed not to directly or indirectly recruit, solicit or induce any diversion
of employees or sales representatives from their relationships with the Company or retain or employ any such persons, or solicit clients or others

with a business relationship with the Company to discontinue or reduce the extent of such relationships.

In May 2007, the Board of Directors determined that in the event of a change of control as defined in Mr. Cohen’s employment
agreement, which definition was revised to include the issuance of 25% or more of the issued and outstanding shares of the Company to one
or more persons acting together as a group (with certain exceptions), all options, warrants and restricted shares outstanding and not then vested
held by Mr. Cohen would accelerate and become fully vested. In addition, Mr. Cohen would be granted a non-qualified option or warrant
granting him the right to purchase that number of shares equal to the number of shares subject to all of his options and warrants outstanding as
of May 17, 2007, such change of control options and warrants to be exercisable at the fair market value of the common stock at the time of the
change of control. The Board of Directors also made available the change of control acceleration and grant provisions to Sandro Sordi, Alan
Smith and a financial consultant to the Company. Each such individual is therefore entitled to the same benefits as described for Mr. Cohen in

the event of a change of control transaction.

Director Compensation

The following table sets forth all compensation of the Company’s directors for the year ended December 31, 2007. Mr. Cohen, our

CEO and Chairman of the Board of Directors, did not receive any compensation for his services as a director during the 2007 fiscal year.

Nonqualified
Fees Non-Equity Deferred
Earned or Stock Incentive Plan Compensation  All Other
Paid in Awards Option Awards Compensation  Earnings ~ Compensation Total
Name Cash 3 &) 9 %) %) %)
Alan Smith — — $232,500 (1) — — = $232,500
Sandro Sordi — — $232,500 (1) — — — $232,500

The amount represents the award of 300,000 non-qualified stock options, all of which were vested at December 31, 2007. The dollar
) amount presented represents the aggregate fair value of such awards on the date of grant. The fair value of each option was estimated

on the date of grant using the Black-Scholes option pricing model with the following weighted average assumptions used for grants in
2007: dividend yield of zero, expected volatility of 242%, risk-free interest rates of 4.68%, and expected lives of ten years.

50

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

During 2006, each director was granted an aggregate 300,000 non-qualified stock options, all of which were vested at December 31,
2007. These options were valued at $101,490, the aggregate fair value of such awards on the date of grant. The fair value of each option was
estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average assumptions used for grants
in 2006: dividend yield of zero, expected volatility of 219% to 229%, risk-free interest rates of 4.73% to 4.84%, and expected lives of ten
years. For more information regarding the option grants made during 2006, see “2006 Grants to Executive Officers and Directors” above.

Each director was also granted 40,000 non-qualified stock options during the 2005 fiscal year, all of which were vested at December
31,2007.

The Board of Directors received compensation commensurate with their responsibilities to the Company and the various board
responsibilities of an early stage organization. Members of the Board of Directors do not receive fees or a retainer for their service on the Board,

and do not receive fees for meetings attended or committee service.
Item 11. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

For information regarding securities authorized for issuance under the Company’s equity plans, please see Item 5 “Market for Common

Equity, Related Stockholder Matters and Small Business Issuer Purchases of Equity Securities” herein.

Persons and groups owning in excess of five percent of our common stock are required to file certain reports with the SEC disclosing
such ownership pursuant to the Exchange Act. Based upon such reports or other information available to the Company, as of April 7, 2008
management knows of no persons other than those identified below who were beneficial owners of more than five percent of the outstanding

shares of our common stock.

The following table sets forth, as of April 7, 2008, certain information with respect to any person, including any group, who is known
to the Company to be the beneficial owner of more than 5% of our common stock, and certain information concerning the ownership of common
stock (including directors’ qualifying shares) of each director, the Chief Executive Officer of the Company, and all executive officers and

directors as a group. There were 58,915,400 shares of the Company’s common stock outstanding as of April 7, 2008.

Amount and Nature of Beneficial Percent of

Name of Beneficial Owner") Ownership Class (V

Darryl Cohen 8,025,667 @ 121 %
Alan Smith 690,000 @ 12 %
Sandro Sordi 2,602,164 @ 42 %
Enable Group Partners, L.P. 20,000,000 ) 253 %
Dolphin Offshore Partners, L.P. 10,000,000 © 145 %
Baruch Halpern Revocable Trust 8,522,621 M 133 %
ClearView Investment Fund 6,863,965 ® 107 %
McMahan Securities Corp. 4,500,000 ©) 7.1 %
Blue Sky Consultants, Ltd. 3,670,000 10 62 %
Total number of shares owned by directors and executive officers as a group (3 11,317,831 16.4 %

persons)
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Except as otherwise noted in the footnotes to this table, each of the persons named in the table owns the shares listed as beneficially owned
by such person directly and exercises sole voting and investment power over such shares. With respect to each such person or group,

(1) Pbercentages are calculated based on the number of shares beneficially owned, including any securities that such person has the right to
acquire within 60 days pursuant to the exercise of options, warrants, conversion privileges or other rights, but not the exercise of such
options, warrants, conversion privileges or other rights by any other person. The mailing address of each director and executive officer is
c/o AskMeNow, Inc., 26 Executive Park, Suite 250, Irvine, California 92614.

Of this amount, 825,667 shares are held in the name of “Darryl Cohen & Nini Cohen, TTEE, The Cohen Family Trust.” Also includes

7,200,000 shares of common stock issuable under currently exercisable options.

@

) Includes 640,000 shares of common stock issuable under currently exercisable options.

Includes 2,140,000 shares of common stock issuable under currently exercisable options and 462,154 shares of common stock issuable
@) under currently exercisable warrants. Mr. Sordi disclaims beneficial ownership of 733,334 shares of common stock beneficially owned by

his wife.

5) Represents 20,000,000 shares of common stock issuable under currently exercisable warrants. The address of this owner is One Ferry
Building, Suite 225, San Francisco, CA 94111.

(6) Represents 10,000,000 shares of common stock issuable under currently exercisable warrants. The address of this owner is 129 E. A

Street, New York, NY 10003.

) Includes 5,072,000 shares of common stock issuable under currently exercisable warrants. The address of this owner is 9601 Collins Ave.,
Bal Harbour, FL 33154.

®) Includes 5,500,000 shares of common stock issuable under currently exercisable warrants. The address of this owner is 300 Barr Harbor
Drive, Suite 220, Conshohecken, PA 19428.

) Represents 4,500,000 shares of common stock issuable under currently exercisable warrants. The address of this owner is 500 West Putnam
Ave., Greenwich, CT 00830.

(10) Includes 670,000 shares of common stock issuable under currently exercisable warrants. The address of this owner is 76 Dean Street, PO
Box 1117, Belize City, Belize.

Series A Preferred Stock
The following table sets forth, as of April 7, 2008, certain information with respect to any person, including any group, who is known

to the Company to be the beneficial owner of more than 5% of our Series A preferred stock. No director or executive officer owns any shares
of such stock. As of April 7, 2008, the Company had outstanding 22,458 shares of Series A preferred stock.

Amount and Nature of Beneficial Percent of
Name of Beneficial Owner(! Ownership Class (V
Trevor Hanness 11,244 @ 50.1 %
Stephen Pycroft 5,622 ) 250 %
Andrew Dewar 5,592 @ 249 %
Total number of shares owned by directors and executive officers as a group (3 0 0 %

persons)
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(1

()

(€)

(4)

Except as otherwise noted in the footnotes to this table, each of the persons named in the table above owns directly and has sole
voting and investment power with respect to the shares set forth opposite each such person’s name. With respect to each person or
group, percentages are calculated based on the number of shares beneficially owned, including any securities that such person or
group has the right to acquire within 60 days pursuant to the exercise of options, warrants, conversion privileges or other rights,

but not the exercise of options, warrants, conversion privileges or other rights by any other person or group.

Does not include warrants to purchase 100,000 shares of common stock or accumulated but unpaid dividends accrued and payable
as of December 31, 2007 of 495.96 shares of Series A preferred stock. The address of this beneficial owner is 179 Elmbridge
Avenue, Surbiton, Surry, KT5 9HG, United Kingdom.

Does not include warrants to purchase 50,000 shares of common stock or accumulated but unpaid dividends accrued and payable
as of December 31, 2007 of 247.98 shares of Series A preferred stock. The address of this beneficial owner is Coppers, 80
Ledborough Lane, Beaconsfield, Bucks, HP9 2DG, United Kingdom.

Does not include warrants to purchase 500,000 shares of common stock or accumulated but unpaid dividends accrued and payable
as of December 31, 2007 of 246.65 shares of Series A preferred stock. The address of this beneficial owner is ¢/o Dewar Brothers
Ltd, Cleucch Mill, Lower Mill Street, Tillicoultry, FK13 6BP, United Kingdom.

Series B Preferred Stock

The following table sets forth, as of April 7, 2008, certain information with respect to any person, including any group, who is known

to the Company to be the beneficial owner of more than 5% of our Series B preferred stock. No director or executive officer owns any shares
of such stock. As of April 7, 2008, the Company had outstanding 264,279 shares of Series B preferred stock.

Amount and Nature of Beneficial Percent of

Name of Beneficial Owner") Ownership Class (V
M.J. Jordan Ltd. 26,623 @ 10.1 %
Tan Taylor 22,258 ) g4 %
Fidecs Trust Company Limited 22,258 @ g4 %
Andrew Stewart 16,161 ) 6.1 %
Cantraviento Capital Inversion SA 15,908 © 6.0 %
Total number of shares owned by directors and executive officers as a group (3 0 0 %
persons)
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(1

2

3)

“4)

)

(6)

Except as otherwise noted in the footnotes to this table, each of the persons named in the table above owns directly and has sole
voting and investment power with respect to the shares set forth opposite each such person’s name. With respect to each person or
group, percentages are calculated based on the number of shares beneficially owned, including any securities that such person or
group has the right to acquire within 60 days pursuant to the exercise of options, warrants, conversion privileges or other rights,

but not the exercise of options, warrants, conversion privileges or other rights by any other person or group.

Does not include warrants to purchase 500,000 shares of common stock or accumulated but unpaid dividends accrued and payable
as of December 31, 2007 of 1,174.34 shares of Series B preferred stock.

Does not include warrants to purchase 400,000 shares of common stock or accumulated but unpaid dividends accrued and
payable as of December 31, 2007 of 981.77 shares of Series B preferred stock. The address of this owner is No. 9 The Coppice,
Bexley, DAS 2EA, United Kingdom.

Does not include warrants to purchase 400,000 shares of common stock or accumulated but unpaid dividends accrued and payable
as of December 31, 2007 of 981.77 shares of Series B preferred stock. The address of this owner is P.O. Box 575, Montague

Pavilion, 8-10 Queensway, Gibraltar.

Does not include warrants to purchase 300,000 shares of common stock or accumulated but unpaid dividends accrued and payable
as of December 31, 2007 of 713.31 shares of Series B preferred stock. The address of this owner is Hertfordshire Lodge, Coleshill
Lane, Near Amersham, Bucks, HP7 OPD, United Kingdom.

Does not include warrants to purchase 300,000 shares of common stock or accumulated but unpaid dividends accrued and payable
as of December 31, 2007 of 701.71 shares of Series B preferred stock. The address of this owner is Vanterpool Plaza 2nd Floor,
Wickens Cay Road Town, Tortola, British Virgin Islands.
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Changes in Control

As a result of the Company’s offering of Series D preferred stock, certain anti-dilution provisions were triggered under the warrants
issued by the Company in its Bridge I senior promissory note financing. Specifically, because the Company issued warrants in the Series D
preferred stock financing with an exercise price that was lower than the Bridge I financing pricing, participants in the Bridge I financing were

entitled to receive five times the number of warrants originally issued at an adjusted price of $0.10 per share.

In the event certain recipients of such warrants were to exercise such warrants and purchase the underlying shares of common stock
of the Company, a change of control could occur. Speficially, as noted in the table above, Enable Group Partners, L.P. could purchase up to
20 million shares of common stock and as a result own over 25% of the outstanding shares of common stock as of April 7, 2008. Dolphin
Offshore Partners, L.P., the Baruch Halpern Revocable Trust and ClearView Investment Fund could each also purchase over 10% of the issued

and outstanding shares.

Item 12. Certain Relationships and Related Transactions, and Director Independence

Except as set forth under Item 10 “Executive Compensation” above, which includes information regarding compensation of our
executive officers and directors (including equity incentive compensation), and as set forth in this Item 12, since January 1, 2007 there
were no transactions or proposed transactions involving or between the Company and its directors, executive officers, five percent or greater
stockholders, or any immediate family member of any of the foregoing, nor did any such related person have any direct or indirect material

interest in any such transaction or proposed transaction.
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Related Person Transactions

Darryl Cohen

On March 1, 2006, Darryl Cohen, our CEO and Chairman, loaned $105,000 to the Company in the form of a bridge loan. Such loan
was completed on March 8, 2006 and was evidenced by a 16% secured promissory note due on the earliest to occur of a financing of $1 million
in debt, equity or other infusion of capital or June 30, 2006. During the 2006 fiscal year, the Company repaid principal and interest of $102,376
and $7,624, respectively. The principal balance outstanding at December 31, 2006 was $2,624, which was paid along with all accrued and
unpaid interest in full in May 2007.

Sandro Sordi

In January 2006, Sandro Sordi, a director of the Company, loaned $100,000 to the Company. The loan is evidenced by a 10%
subordinated promissory note originally due 60 days from the date of issuance. In connection with the loan, the Company issued to Mr. Sordi
warrants to purchase 10,000 shares of common stock at $2.00 per share through January 31, 2011. As of December 31, 2006, the entire amount
of the note remained outstanding and the note was in default. On June 11, 2007, the Company issued Mr. Sordi warrants to purchase 452,164
shares of common stock exercisable for five years at $0.50 per share in consideration of his agreement to extend the maturity date of his bridge

loan (including payment of accrued and unpaid interest) until the Company closes its next round of permanent equity funding.

Family Members of Executive Officers and Directors

The Company has granted to Grant Cohen, who is employed as Director of Interactive Media and who is the son of Darryl Cohen,
the Company’s CEO and Chairman, options to purchase an aggregate 1,350,000 shares of common stock as follows: (a) 300,000 were granted
pursuant to the terms of Mr. Cohen’s employment agreement with the Company on October 16, 2006, at $0.50 per share, vesting 150,000
immediately and 50,000 at the end of each subsequent 90-day period of employment (excluding the 90-day period that coincided with Mr.
Cohen’s one-year renewable employment term), (b) 350,000 were granted on January 16, 2007, at $0.61 per share, vesting 175,000 on the date
that is 90 days after the date of grant and 175,000 on the date that is 180 days after the date of grant, and (c) 700,000 were granted in connection
with an amendment to Mr. Cohen’s employment agreement, 500,000 of which were granted at $0.80 per share and vested when the Company
entered into an agreement with the Wikimedia Foundation on May 25, 2007, and 200,000 of which were granted on May 17, 2007, at $.75
per share, of which 50,000 vest in the sole discretion of the CEO each time (up to four times) (1) a material contract is executed between the
Company and a licensed third-party content provider, or (2) an “Enterprise Contract” (as defined in the employment agreement, as amended)
is executed. These are in addition to options granted to Mr. Cohen on June 7, 2005 to purchase 175,000 shares of common stock at $0.69 per
share. Of the shares subject to the option, 25,000 vested immediately upon grant and 50,000 vested at the end of each subsequent 90-day period

of employment.

The Company has granted to Daniel Smith, who was employed as Director of Revenue and Content and who is the son of Alan Smith,
a former director of the Company, options to purchase an aggregate 1,350,000 shares of common stock as follows: (a) 300,000 were granted
pursuant to the terms of Mr. Smith’s employment agreement with the Company on October 16, 2006, at $0.50 per share, vesting 150,000
immediately and 50,000 at the end of each subsequent 90-day period of employment (excluding the 90-day period that coincided with Mr.
Smith’s one-year renewable employment term), (b) 350,000 were granted on January 16, 2007, at $0.61 per share, vesting 175,000 on the date
that is 90 days after the date of grant and 175,000 on the date that is 180 days after the date of grant, and (c) 700,000 were granted in connection
with an amendment to Mr. Smith’s employment agreement, 500,000 of which were granted at $0.80 per share and vested when the Company
entered into an agreement with the Wikimedia Foundation on May 25, 2007, and 200,000 of which were granted on May 17, 2007, at $0.75
per share, of which 50,000 vest in the sole discretion of the CEO each time (up to four times) (1) a material contract is executed between the
Company and a licensed third-party content provider, or (2) an “Enterprise Contract” (as defined in the employment agreement, as amended)
is executed. These are in addition to options granted to Mr. Smith on June 7, 2005 to purchase 200,000 shares of common stock at $0.69 per
share. Of the shares subject to the option, 50,000 vested immediately upon grant and 50,000 vested at the end of each subsequent 90-day period

of employment. Daniel Smith resigned from his position with the Company in January 2008.
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The Company also has granted to Mark Cohen, who is employed as Vice President of Operations and who is the brother of Darryl
Cohen, the Company’s CEO and Chairman, options to purchase an aggregate 550,000 shares of common stock as follows: (a) 300,000 were
granted pursuant to the terms of Mr. Cohen’s employment agreement with the Company on October 16, 2006, at $0.50 per share, vesting
150,000 immediately and 50,000 at the end of each subsequent 90-day period of employment (excluding the 90-day period that coincided with
Mr. Cohen’s one-year renewable employment term), and (b) 250,000 were granted on January 16, 2007, at $0.61 per share, vesting 125,000 on
the date that is 90 days after the date of grant and 125,000 on the date that is 180 days after the date of grant. These are in addition to options
granted to Mr. Cohen on June 7, 2005 to purchase 200,000 shares of common stock at $0.69 per share. Of the shares subject to the option,
50,000 vested immediately upon grant and 50,000 vested at the end of each subsequent 90-day period of employment.

Halpern Capital, Inc. and Related Entities

Halpern Capital, Inc. assisted the Company with its Bridge I financing. As consideration for acting as the placement agent in such
financing, the Company issued warrants to purchase an aggregate 3,600,000 shares of common stock, of which 1,814,400 were issued to the
Baruch Halpern Revocable Trust. Baruch Halpern is a principal of Halpern Capital and trustee of the trust. An additional 7,257,600 warrants
were issued to the Baruch Halpern Revocable Trust (for a total of 9,072,000 warrants) as a result of the triggering of the anti-dilution provisions
in the Bridge I financing warrants following the Company’s Series D preferred stock financing. The Baruch Halpern Revocable Trust also
participated in the Bridge I financing. It was originally issued 400,000 warrants in connection with its $100,000 investment and received an
additional 1,600,000 warrants as a result of the anti-dilution adjustment. The trust exercised an aggregate 6,000,000 warrants on a cashless basis
and was issued an aggregate 3,385,621 shares by the Company in 2008; the trust is now a greater-than-five percent holder of the Company’s

common stock.
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In February 2007, the Company entered into a financial advisory agreement for 12 months with Halpern Capital. In the event that
Halpern Capital successfully completed a securities offering with at least $25 million in gross proceeds, the Company agreed to purchase
additional financial services from Halpern for a minimum of 12 months at a rate of $20,000 per month. This agreement expired in February

2008. During the 2007 fiscal year, the Company paid Halpern Capital $40,000 under the financial advisory agreement.

Arjent Ltd. (formerly Vertical Capital Partners, Inc.)

Beginning April 2006 and ending February 2007, the Company engaged Arjent Ltd. (formerly Vertical Capital Partners, Inc.) as
financial advisor to assist with its offering of the Series A and Series B preferred stock. In consideration for its services, the Company paid
Arjent sales commissions totaling $707,000 and reimbursed $162,000 for expenses, and issued to Arjent an aggregate 1,200,000 shares of
common stock and warrants to purchase another 1,000,000 shares. Arjent also assisted the Company with the Reverse Merger with InfoByPhone
in June 2005, for which it was issued 500,000 shares of common stock, and a $3.2 million private placement of the Company’s common
stock immediately following the Reverse Merger, for which the Company paid Arjent sales commissions totaling $320,000, expenses totaling
$102,000 and issued the advisor 1,066,710 shares of common stock. Arjent also participated in a bridge financing for the Company in the first
quarter of 2006 and loaned the Company $100,000 in such financing on the same terms noted above for Mr. Cohen. Arjent was a greater-than-

five-percent stockholder of the Company.
Director Independence
For information on the compensation received by our directors of the Company during the 2007 fiscal year, and the beneficial

ownership of equity securities of the Company of such individuals, see Items 10 and 11 above. For information on our Board of Directors and

director independence, please see Item 9 above.

Item 13. Exhibits
Exhibit No. Description Location
3.1 Second Amended and Restated Certificate of  Exhibit 3.1 to the Current Report on Form 8-K as filed on
Incorporation of AskMeNow, Inc. September 12, 2007.
3.2 Certificate of Designations, Preferences, Privileges, Filed herewith.

Powers and Rights of Series D Convertible Preferred

Stock.
33 By-laws. Exhibit 3(ii) to the Registration Statement on Form S-1
(File No. 333-95927), as originally filed on February 1,
2000.
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4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

Subscription Documents for common stock offering in

maximum amount of $2,000,000.

Form of 10% Subordinated Promissory Note, dated
January 17, 2006 (one of two identical notes each in the

principal amount of $250,000).

Form of Common Stock Purchase Warrant, with issue
date of January 17, 2006 (one of two identical warrants

each to purchase 25,000 shares).

Form of Secured Promissory Note, dated March 1, 2006
(one of two identical notes except for names each in the
amount of $100,000).

Form of Affidavit for Judgment by Confession, dated
March 1, 2006 (one of two identical affidavits, except

for names).

Note Purchase and Warrant Agreement for Bridge I 12%

Senior Promissory Note Offering.

Form of Bridge I 12% Senior Promissory Note.

Form of Common Stock Purchase Warrant issued in

Bridge I 12% Senior Promissory Note Offering.

Form of Registration Rights Agreement for Bridge I
12% Senior Promissory Note Offering.

Form of Bridge II 12% Junior Promissory Note and

Warrant.

Bridge II 12% Junior Convertible Promissory Note.

Form of Common Stock Purchase Warrant issued in

Bridge II Junior Convertible Promissory Note Offering.
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Exhibit 99.1 to Current Report on Form 8-K/A, as filed on
July 11, 2005.

Exhibit 4.1 to Current Report on Form 8-K, as filed on
January 31, 2006.

Exhibit 4.2 to Current Report on Form 8-K, as filed on
January 31, 2006.

Exhibit 4.1 to Current Report on Form 8-K, as filed on
March 8, 2006.

Exhibit 4.2 to Current Report on Form 8-K, as filed on
March 8, 2006.

Exhibit 4.1 to the Current Report on Form 8-K as filed on
April 30, 2007.

Exhibit 4.2 to the Current Report on Form 8-K as filed on
April 30, 2007.

Exhibit 4.3 to the Current Report on Form 8-K as filed on
April 30, 2007.

Exhibit 4.4 to the Current Report on Form 8-K as filed on
April 30, 2007.

Exhibit 10.2 to the Quarterly Report on Form 10-QSB
for the quarter ended September 30, 2007 as filed on
November 16, 2007.

Exhibit 10.1 to the Current Report on Form 8-K as filed
on September 12, 2007.

Exhibit 10.2 to the Current Report on Form 8-K as filed
on September 12, 2007.
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4.13

4.14

10.1

10.2

10.3

10.4

10.5

10.6

10.7+

10.8

Form of Series D Convertible Preferred Stock

subscription agreement.

Form of Common Stock Purchase Warrant issuable in

Series D Convertible Preferred Stock offering.

Securities Exchange Agreement and Plan of
Reorganization, dated as of April 14, 2005, by and
among the Company, InfoByPhone, Inc. and certain
stockholders of InfoByPhone, Inc.

Assignment and Assumption of Liabilities Agreement
dated as of May 23, 2005, by and among Ocean West
Enterprises, Inc., the Company, and Consumer Direct of

America.

InfoByPhone, LLC Ohio Lease.

Lease Agreement, dated on or around August 30, 2005,
by and between AskMeNow, Inc. and Eastern

Telecommunications Phils., Inc.

Web Linking Agreement - BlackBerry MDS Studio,
made as of September 22, 2005, between Research In
Motion Limited and InfoByPhone, Inc.

Office Space Lease Between The Irvine Company and

the Company for Irvine, CA office space.

Amended and Restated Employment Agreement, dated
as of July 19, 2005, by and between Darryl Cohen and
InfoByPhone, Inc.

Stock Purchase Agreement, entered into as of December
30, 2005, between the Company and Container/ITW,

Inc.
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Filed herewith.

Filed herewith.

Exhibit 10.1 to the Current Report on Form 8-K, as filed
on June 9, 2005.

Exhibit 10.1 to the Current Report on Form 8-K, as filed
on August 11, 2005.

Exhibit 10.2 to Registration Statement on Form SB-2, as
filed on September 14, 2005 (File No. 333-128314).

Exhibit 10.3 to Registration Statement on Form SB-2, as

filed on September 14, 2005 (File No. 333-128314).

Exhibit 10.1 to the Current Report on Form 8-K, as filed
on October 7, 2005.

Exhibit 10.6 to the Annual Report on Form 10-KSB/A for
the 2006 fiscal year, as originally filed on April 17, 2007
(the “2006 Annual Report™).

Exhibit 10.7 to the 2006 Annual Report.

Exhibit 10.1 to the Current Report on Form 8-K, as filed
on January 3, 2006.
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10.9

10.10

10.11

10.12

10.13

10.14*

10.15

10.16

10.17

10.18

10.19

Wireless Application Distribution Agreement, entered
into as of March 31, 2006, by and between
InfoByPhone, Inc. and Rogers Wireless Partnership.

Services Agreement, dated June 1, 2006, between the
Company and Mobile ESPN LLC.

Letter Agreement, dated August 1, 2006, between the
Company, BK Financial Services, LLC and Meyer
Capital Corporation.

Consulting Agreement, made as of August 4, 2006, by
and between the Company and CJB Group, Inc.

Warrant Agreement to purchase 200,000 shares, dated
July 26, 2006, by and between the Company and Phillips
Nizer LLP.

Software License and Services Agreement, dated
November 2, 2006, between Expert System S.p.A. and
InfoByPhone, Inc.

Service Agreement, dated January 10, 2007, by and
between Material Events LLC and the Company.

Consulting Agreement, dated January 29, 2007, by and
between the Company and Dennis Bergquist.

Agreement, made May 25, 2007, by and between the
Company and Wikimedia Foundation, Inc.

Agreement of Investor Representative effective October
8,2007.

Common Stock Purchase Warrant to purchase 100,000
shares of common stock issued to Michael Brown, dated
July 31, 2007.
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Exhibit 10.1 to the Current Report on Form 8-K, as filed
on April 7, 2006.

Exhibit 10.1 to the Current Report on Form 8-K, as filed
on June 20, 2006.

Exhibit 10.1 to the Quarterly Report on Form 10-QSB
for the quarter ended September 30, 2006, as filed on
November 20, 2006 (the “Q3 2006 10-QSB”).

Exhibit 10.2 to the Q3 2006 10-QSB.

Exhibit 10.3 to the Q3 2006 10-QSB.

Exhibit 10.1 to Current Report on Form 8-K, as filed on
November 8, 2006.

Exhibit 10.1 to the Quarterly Report on Form 10-QSB/A
for the quarter ended March 31, 2007 as filed on May 15,
2007.

Exhibit 10.1 to the Current Report on Form 8-K as filed
on February 2, 2007.

Exhibit 10.1 to the Quarterly Report on Form 10-QSB/A
for the quarter ended June 30, 2007 as filed on August 15,
2007.

Exhibit 10.1 to the Quarterly Report on Form 10-QSB
for the quarter ended September 30, 2007 as filed on
November 16, 2007.

Exhibit 10.3 to the Quarterly Report on Form 10-QSB
for the quarter ended September 30, 2007 as filed on
November 16, 2007.
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10.20

10.21

10.22

10.23

10.24+

10.25+

21

31.1

32.1

* Confidential treatment has been requested for certain portions of this document.

Common Stock Purchase Warrant to purchase 50,000
shares of common stock issued to Phillips Nizer LLP,
dated September 11, 2007.

Services Agreement, dated October 18, 2007, by and
between Ask Frank Limited and the Company.

Financial Consulting Agreement, made as of January
9, 2008, by and between the Company and Blue Sky
Consultants, Ltd.

Wireless Content Distribution Agreement, dated
February 4, 2008, by and between InfoByPhone, Inc.
and Bell Mobility, Inc.

2006 Employee Stock Incentive Plan, as amended.

2005 Management and Director Equity Incentive and

Compensation Plan.

Subsidiaries.

Certificate of Chief Executive Officer and Principal
Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certificate of the Chief Executive Officer and Principal
Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

+ Denotes management contract or compensatory plan, contract or arrangement.

ITEM 14.

Principal Accountant Fees and Services

years ending December 31, 2007 and 2006.
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Exhibit 10.4 to the Quarterly Report on Form 10-QSB
for the quarter ended September 30, 2007 as filed on
November 16, 2007.

Filed herewith.

Filed herewith.

Filed herewith.

Appendix E to Definitive Proxy Statement, as filed on
July 6, 2007.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Webb & Company, P.A. was the Company's independent auditor and examined the financial statements of the Company for the fiscal
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Audit Fees

The aggregate fees billed by Webb & Company for professional services rendered for the audit of the Company's annual financial
statements and review of the financial statements included in the Company’s quarterly reports or services that are normally provided by the
firm in connection with statutory and regulatory filings or engagements during fiscal 2007 and 2006 were $48,694 and $60,712, respectively.

Audit Related Fees

No fees were billed by Webb & Company for either of the fiscal years ended December 31, 2007 or 2006 for assurance and related

services reasonably related to the performance of the audit or review of the Company's financial statements.

Tax Fees

No fees were billed by Webb & Company for professional services rendered for tax compliance, tax advice and tax planning during
the fiscal years ended December 31, 2007 and 2006.

All Other Fees

No fees were billed by Webb & Company for products or services during the fiscal years ended December 31, 2007 and 2006 other

than as disclosed above.

Pre-Approval Policies

It is the policy of the Audit Committee to pre-approve the audit and permissible non-audit services performed by the Company’s
registered independent public accountants in order to ensure that the provision of such services does not impair the firm’s independence, in
appearance or fact. In fiscal 2007, the Audit Committee did not pre-approve any audit of permissible non-audit services due to an administrative

oversight; the Audit Committee intends to properly approve all such services in the future.
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

AskMeNow, Inc.

By: /s/ Darryl Cohen April 15,2008
Darryl Cohen, Chief Executive Officer, Chairman of the Board and Director

(Principal Executive Officer and Principal Financial Officer)

In accordance with the Exchange Act, this report has been signed below by the following persons on behalf of the registrant and in the

capacities and on the dates indicated.

By: /s/ Darryl Cohen April 15,2008
Darryl Cohen, Chief Executive Officer, Chairman of the Board and Director

(Principal Executive Officer and Principal Financial)

By: /s/ Sandro Sordi April 15,2008

Sandro Sordi, Director
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of:
AskMeNow, Inc. and Subsidiaries

We have audited the accompanying consolidated balance sheets of AskMeNow, Inc. and subsidiaries (formerly Ocean West Holding
Corporation and subsidiaries) as of December 31, 2007 and December 31, 2006, and the related consolidated statements of operations, changes
in stockholders’ equity and cash flows for the years ended December 31, 2007 and 2006. These consolidated financial statements are the

responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall

financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
AskMeNow, Inc. and subsidiaries as of December 31, 2007 and 2006 and the consolidated results of its operations and its cash flows for the

years then ended in conformity with accounting principles generally accepted in the United States of America.

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern.
As discussed in Note 1 to the consolidated financial statements, the Company has a net loss of $20,435,664, a working capital deficiency of
$5,060,396, net cash used in operations of $3,955,725 as of December 31, 2007, and was in default on $3,000,000 in notes payable. These
factors raise substantial doubt about the Company’s ability to continue as a going concern. Management’s plans concerning these matters are

also described in Note 1. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.

WEBB & COMPANY, P.A.

Boynton Beach, Florida

April 14, 2008

F-1

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

PART I. - FINANCIAL INFORMATION

Item 1. Financial

ASKMENOW, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets

December 31,

2007 2006
ASSETS
CURRENT ASSETS
Cash $- $61,279
Accounts receivable, net 16,314 13,860
Prepaid expenses and other current assets 448,484 79,151
Total Currents Assets 464,798 154,290
Property and Equipment, net 129,994 188,974
OTHER ASSETS
License, net of $150,000 provision at December 31, 2007 - 150,000
Other assets 50,318 47,496
TOTAL ASSETS $645,110 $540,760
LIABILITIES AND STOCKHOLDERS' DEFICIT
CURRENT LIABILITIES
Bank overdraft $1,873 $-
Accounts payable 1,340,074 1,099,937
Accrued expenses 933,247 326,797
Deferred revenue 20,000 -
Notes payable 3,130,000 -
Notes payable - related party 100,000 102,624
Deferred Tax Liability 14,673 16,786
Total Current Liabilities 5,539,867 1,546,144

STOCKHOLDERS' EQUITY (DEFICIT)

Preferred stock, $0.01 par value, 10,000,000 shares authorized at December 31, 2007
and December 31, 2006

Series A Preferred Stock, $0.01 par value, 1,500,000 shares authorized,
$10 face value, 22,458 and 362,500 shares issued and outstanding 200,000 3,625,000
at December 31, 2007 and 2006, respectively

Series B Preferred Stock, $0.01 par value, 1,600,000 shares authorized,
$10 face value, 295,933 and 235,500 shares issued and outstanding 2,289,261 2,355,000
at December 31, 2007 and 2006, respectively

Series C Preferred Stock, $0.01 par value, 400,000 shares authorized,
zero and 400,000 shares issued and outstanding - 4,000
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at December 31, 2007 and 2006, respectively
Common stock, $0.01 par value, 300,000,000 shares authorized, 42,134,887 and 28,994,887

shares issued and outstanding at December 31, 2007 and 2006, respectively 421,350 289,950
Additional paid-in-capital 34,808,728 14,907,308
Foreign currency translation 10,135 1,925
Accumulated deficit (42,624,231 ) (22,188,567 )
Total Stockholders' Equity (Deficit) (4,894,757 ) (1,005,384 )
TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT $645,110 $540,760

The accompanying notes are an integral part of these consolidated financial statements.
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REVENUE

Revenue from mobile services

COSTS AND OPERATING EXPENSES
Cost of revenue
Research and development
General and administrative
Professional fees

Salaries and compensation

Total Operating Expenses

Net Loss from Operations

OTHER INCOME (EXPENSE)
Financing costs
Derivative expense
Interest expense

Total other expense

Net loss before income taxes

Income taxes

Net loss
Preferred stock dividends

Net loss applicable to common shareholders

Basis and diluted net loss per common share

Basic and diluted weighted average number of

common shares outstanding

ASKMENOW, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operations

Year Ended December 31,
2007 2006
$54,536 $27,846
54,536 27,846
1,154,945 1,679,307
72,693 222,005
2,193,107 2,906,843
1,467,418 2,622,590
4,595,005 3,947,217
9,483,168 11,377,962
(9,428,632 ) (11,350,116
(5,017,598 ) -
- (1,004,571
(5,989,434 ) (206,483
(11,007,032 ) (1,211,054
(20,435,664 ) (12,561,170
- (12,832
(20,435,664 ) (12,574,002
(525,895 ) (322,314
(20,961,559 ) (12,896,316
$(0.58 ) $(0.47

36,180,380 27,228,935

The accompanying notes are an integral part of these consolidated financial statements.
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ASKMENOW, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

Year Ended December 31,
2007 2006
OPERATING ACTIVITIES
Net loss from continuing operations $(20,435,664 ) $(12,574,002 )
Adjustments to reconcile net loss to net cash used in
operating activities:
Depreciation and amortization 88,771 76,539
Amortization of deferred compensation - 235,473
Amortization of note payable discount 3,130,000 68,400
Amortization of debt offering costs 2,202,972 -
Subscription receivable 1,400 6,488
Impairment of license fee 150,000 -
Increase in fair value derivative liability - 1,004,571
Stock, warrants and options issued for services 4,629,504 4,521,800
Stock issued to officer for services - 208,000
Warrants issued for financing fees 337,465 108,622
Warrants issued for preferred shareholder's wavier 5,017,598 -
Changes in assets and liabilities
Accounts receivable (2,454 ) (13,860 )
Prepaid expenses 49,809 (31,560 )
Deposits 10,400 (13,596 )
Accounts payable 240,137 902,569
Accrued expenses 606,450 242,719
Deferred revenue 20,000 -
Deferred taxes (2,113 ) 16,787
Net Cash Used In Operating Activities (3,955,725 ) (5,241,050 )
INVESTING ACTIVITIES
Purchase of intangibles (10,000 ) (150,000 )
Purchase of equipment (29,013 ) (20,036 )
Net Cash Used In Investing Activities (39,013 ) (170,036 )
FINANCING ACTIVITIES
Cash overdraft 1,873 -
Proceeds from notes payable 3,300,000 721,500
Proceeds from notes payable - related party - 205,000
Net proceeds from issuance of common stock - -
Net proceeds from issuance of preferred stock 626,000 5,209,796
Repayment of notes payable (2,624 ) (823,876 )
Net Cash Provided By Financing Activities 3,925,249 5,312,420
EXCHANGE RATE GAIN 8,210 323
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NET DECREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD

SUPPLEMENTAL DISCLOSURES OF CASH FLOWS INFORMATION:

CASH PAID DURING THE PERIOD FOR:
Interest

NON-CASH TRANSACTIONS DURING THE PERIOD FOR:
Financing costs

Reclassification of contracts from equity to liability

(61,279 ) (98,343

61,279 159,622
$- $61,279
$243 $84,246
$8,267,246 $692,375
$- $2,581,817

The accompanying notes are an integral part of these consolidated financial statements.
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ASKMENOW, INC. AND SUBSIDIARIES
Condensed Consolidated Statement of Changes in Stockholders' Deficit

Additional Other
Preferred Stock Common Stock Paid-in Deferred  Comprehensive Accumulated
Shares Amount Shares Amount  Capitial  Compensation Income Deficit Total

January 1, 2006 - $- 25,966,612 $259,667 $9,793,915 § (235473 )$ 1,602 $ (9,614,565 ) $205,146
Net Loss (12,574,002)  (12,574,002)
Other comprehensive income 323 323
Total comprehensive loss (12,573,679)
Amortization of warrants 235473 235473
2005 equity incentive stock option plan 1,902,440 1,902,440
2006 employee stock incentive plan 551,083 551,083
Series A preferred stock issued 362,500 3,625,000 3,625,000
Series B preferred stock issued for cash 235,500 2,355,000 2,355,000
Series C preferred stock issued for services 400,000 4,000 1,196,000 1,200,000
Shares issued for services 297,900 2,979 185,296 188,275
Shares issued to officer for services 200,000 2,000 206,000 208,000
Shares issued to placement agent for fees 1,060,000 10,600 10,600
Shares issued for financial advisory fees 1,000,000 10,000 290,000 300,000
Shares issued to common holders for lockup 470,375 4,704 366,892 371,596
Placement agent fees (770,204 ) (770,204 )
Fair market derivative liability adjustment 1,004,571 1,004,571
Placement agent shares value correction (54,112 ) (54,112 )
Warrants issued for financing fees 108,622 108,622
Warrants issued for consulting fees 126,805 126,805
December 31, 2006 998,000 $5,984,000 28,994,887 $289,950 $ 14,907,308 § - $ 1,925 $ (22,188,567) $(1,005,384 )
Net Loss (20,435,664)  (20,435,664)
Other comprehensive income 8,210 8,210
Total comprehensive loss (20,427,454)
Non-qualified stock options issued 3,680,838 3,680,838
2005 equity incentive stock option plan 24,410 24,410
2006 employee stock incentive plan 376,103 376,103
Conversion of Series C preferred to common (400,000) (4,000 ) 4,000,000 40,000 (36,000 ) -
Series B preferred stock issued for cash 72,500 725,000 725,000
Series A & B preferred stock dividend

declaration 69,465 -
Conversion of Series B preferred to common (415,250) (4,152,500) 8,305,000 83,050 4,069,450 -
Series A & B preferred stock dividend

abandonment (6,324 ) (63,239 ) 63,239 -
Shares issued for services 695,000 6,950 461,450 468,400
Shares issued to placement agent for fees 140,000 1,400 (1,400 ) -
Warrants issued to placement agent for fees 2,202,972 2,202,972
Warrants issued for services 502,895 502,895
Placement agent fees (99,000 ) (99,000 )
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Warrants issued to related party note holder for

note extension

Placement agent shares value correction

Amortization of debt discount on Bridge notes
payable

Warrants issued to Series A & B preferred

holders for a wavier related to financings

December 31, 2007

The accompanying notes are an integral part of these consolidated financial statements.

337,465
1,400

3,300,000

5,017,598

337,465
1,400

3,300,000

5,017,598

318,391

$2,489,261 42,134,887 $421,350 $34,808,728 § -

$ 10,135

$ (42,624,231) $(4,894,757 )
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ASKMENOW, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. ORGANIZATION AND BASIS OF PRESENTATION

(A) Basis of Presentation and Organization

AskMeNow, Inc., formerly Ocean West Holding Corporation (the “Company”’), was incorporated in Delaware in August 2000, and
is a holding company and the parent company of InfoByPhone, Inc. (“InfoByPhone”). InfoByPhone provides information services and content
through its AskMeNow™ service to mobile devices. This service allows mobile users to ask questions and receive answers through text
messaging/SMS and email. InfoByPhone was formed as a Delaware corporation in June 2004 and was acquired by the Company pursuant to
the reverse merger transaction discussed below. The Company also has a foreign wholly-owned subsidiary, AskMeNow, Inc., a Philippines

corporation formed in August 2005.

On June 6, 2005, pursuant to a Securities Exchange Agreement and Plan of Reorganization, dated as of April 14, 2005, by and among
the Company, InfoByPhone and the shareholders of InfoByPhone (the “Exchange Agreement”), the Company acquired InfoByPhone in a
reverse merger (the “Reverse Merger”), pursuant to which InfoByPhone became a wholly-owned subsidiary of the Company. In connection
with the Reverse Merger, the Company acquired all of the issued and outstanding shares of common stock of InfoByPhone and issued
an aggregate 5,586,004 shares of authorized but unissued shares of common stock, par value $0.01, of the Company that, together with
500,000 shares issued to Vertical Capital Partners, Inc. (n/k/a Arjent Ltd.) as a finder’s fee, constituted approximately 56% of the then-
outstanding capital stock of the Company. The transaction was treated for accounting purposes as a recapitalization by the accounting acquirer,

InfoByPhone, Inc.

The Company has incurred significant operating losses since its inception. As reflected in the accompanying financial statements,
the Company had a net loss of $20,435,664, a working capital deficiency of $5,060,396, and net cash used in operations of $3,955,725 as of
December 31, 2007 and was in default on $3,000,000 in notes payable. Management expects that significant on-going operating expenditures
will be necessary to successfully implement the Company’s business plan and develop and market its products and services; the Company
estimates that it may require up to $200,000 per month through 2008 to market such products and services. These circumstances raise substantial
doubt about the Company’s ability to continue as a going concern. Implementation of the Company’s plans and its ability to continue as a going
concern depend upon the Company securing substantial additional financing. Management’s plans include efforts to obtain additional capital,
although no assurances can be given about the Company’s ability to obtain such capital. If the Company is unable to obtain adequate additional
financing or generate profitable sales revenues, it may be unable to continue product development and other activities and may be forced to

cease operations.

During 2007, the Company received net proceeds of $626,000 through the private sale of unregistered, convertible preferred stock. In
addition, the Company raised $3,300,000 through the issuance of notes payable to investors, $3,000,000 of which is currently due and payable.
Due to the Company’s current cash position, the Company is unable to pay any of the principal or accrued and unpaid interest on such notes
and is in default pursuant to the terms of such notes. Management continues its effort to secure additional funding. The Company’s continued
existence is dependent upon its ability to raise capital and to successfully market and sell its products. The consolidated financial statements

presented herein do not include any adjustments that might result from the outcome of this uncertainty.
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NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(A) Principles of Consolidation

The consolidated financial statements for the years ended December 31, 2007 and 2006 include the Company and its wholly-owned
subsidiaries InfoByPhone, Inc. and AskMeNow, Inc., a Philippines corporation. All significant inter-company accounts and transactions have

been eliminated in consolidation.
(B) Revenue Recognition

The Company currently provides two platforms for asking questions: SMS/text messaging and through a downloaded application.
Users are charged on a monthly or per question basis but are not charged for the downloaded application. The Company recognizes revenue
for all submitted questions at the time of the inquiry, regardless of the method used to submit the question. For advertising space sold, the
Company will recognize revenue over the period the advertisement is displayed. The Company recognizes revenue when persuasive evidence

of an arrangement exists, delivery has occurred, the sales price is fixed or determinable, and collectibility is probable.
(C) Cash and Cash Equivalents

The Company considers all highly liquid temporary cash investments with an original maturity of three months or less to be cash

equivalents. As of December 31, 2007 and 2006, there were no cash equivalents.
(D) Fair Value of Financial Instruments

The carrying amounts of the Company’s financial instruments, which include accounts receivable, accounts payable and loans payable,

approximate fair value due to the relatively short period to maturity for these instruments.
(E) Concentrations of Risk

During fiscal 2005, the Company formed its AskMeNow, Inc. subsidiary in the Philippines. As of December 31, 2007 and 2006, 16%

and 39% of the Company’s assets were located in the Philippines, respectively.
(F) Concentration of Credit Risk

The Company at times has cash in banks in excess of FDIC insurance limits. At December 31, 2007 and 2006, the Company had no
amounts in excess of FDIC insurance limits. At December 31, 2007 and 2006, the Company had total cash of $2,662 and $18,262, respectively,
in banks located in the Philippines.

During 2007 and 2006, one customer accounted for 63% and 49%, respectively, of the Company’s sales.
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(G) Use of Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results

could differ from those estimates.

(H) Property and Equipment

Property and equipment are stated at cost, less accumulated depreciation. Depreciation is provided using the straight-line method
over the estimated useful lives of the individual assets. The estimated useful life of computer equipment is five years, the estimated useful
life of office furniture is seven years and the estimated useful life of leasehold improvements is the term of the lease or the useful life of the

improvement, whichever is shorter.

(1) Advertising Costs

Advertising costs are expensed as incurred. Total advertising costs charged to operations for the years ended December 31, 2007 and
2006 were $3,700 and $42,700, respectively.

(J) Income Taxes

The Company accounts for income taxes under SFAS No. 109, “Accounting for Income Taxes”. Under SFAS No. 109, deferred tax
assets and liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts
of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected
to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. Under SFAS No. 109, the

effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date.

(K) Other Comprehensive Income

The Company uses SFAS No. 130, “Reporting Comprehensive Income”, which establishes standards for the reporting and display of
comprehensive income, its components and accumulated balances. The Company is disclosing this information in its consolidated statements
of changes in stockholders’ equity (deficit). Comprehensive income is comprised of a gain on foreign currency translation of the Company’s

Philippines subsidiary.
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(L) Foreign Currency Translation

The functional currency of the Company is the United States Dollar. The financial statements of the Company’s Philippines subsidiary
are translated to U.S. dollars using the period exchange rates as to assets and liabilities and average exchange rates as to revenues and expenses.
Capital accounts are translated at their historical exchange rates when the capital transaction occurs. Net gains and losses resulting from foreign
exchange translations are included in the statements of operations and changes in stockholders’ equity (deficit) as other comprehensive income
(loss). As of December 31, 2007 and 2006, the translation adjustments were $10,135 and $1,925, respectively.

(M) Loss Per Share

The Company applies SFAS No. 128, “Earnings per Share” in calculating basic and diluted loss per share. Basic loss per common
share is computed by dividing the net loss available to common shareholders by the weighted average number of common shares outstanding
during the period. In computing diluted loss per share, stock options and similar instruments that are dilutive are included in the calculation.
Stock options and warrants were not included in the computation of diluted loss per share for the periods presented because their inclusion is
anti-dilutive. The total potential dilutive number of common shares issuable upon conversion or exercise of outstanding convertible preferred
stock, warrants and stock options at December 31, 2007 and 2006 was 61,562,788 and 35,229,013 shares, respectively.

(N) Business Segments

The Company operates in one segment, mobile devices.

(O) Stock-Based Compensation

Effective January 1, 2006, the Company adopted the provisions of SFAS No. 123 (revised), “Share-Based Payment”, which replaces
SFAS No. 123, “Accounting for Stock-Based Compensation”, and supersedes APB Opinion No. 25, “Accounting for Stock Issued to
Employees”, and related interpretations. SFAS No. 123(R) requires compensation costs related to share-based payment transactions, including
employee stock options, to be recognized in the financial statements. In addition, the Company adheres to the guidance set forth within SEC
Staff Accounting Bulletin No. 107, which provides the views of the staff of the SEC regarding the interaction between SFAS No. 123(R) and

certain SEC rules and regulations and provides interpretations with respect to the valuation of share-based payments for public companies.

In adopting SFAS No. 123(R), the Company applied the modified prospective approach to transition. Under the modified prospective
approach, the provisions of SFAS No. 123(R) are applied to new awards and to awards modified, repurchased, or cancelled after the effective
date. Additionally, compensation cost for the portion of awards for which the requisite service has not been rendered that are outstanding as of
the effective date are recognized as the requisite service is rendered on or after such effective date. The compensation costs for that portion of

awards are based on the grant-date fair value of those awards as calculated for either recognition or pro-forma disclosures under SFAS No. 123.

Equity instruments ("instruments") issued to other than employees are recorded on the basis of the fair value of the instruments, as
required by SFAS No. 123(R). EITF Issue 96-18, "Accounting for Equity Instruments That Are Issued to Other Than Employees for Acquiring,
or in Conjunction with Selling, Goods or Services." defines the measurement date and recognition period for such instruments. In general, the
measurement date is when either a (a) performance commitment, as defined, is reached or (b) earlier of (i) the non-employee performance is
complete or (ii) the instruments are vested. The measured value related to the instruments is recognized over a period based on the facts and

circumstances of each particular grant as defined in the EITF.
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(P) Research and Development

Research and development expenses include payroll, employee benefits and costs associated with product development. The Company
has determined that technological feasibility for its software products is reached shortly before the products are released. Costs incurred after

technological feasibility is established are not material and, accordingly, all research and development costs are expensed when incurred.

(QO) Derivative Liabilities

The Company accounts for its embedded conversion features and freestanding warrants pursuant to SFAS No. 133, “Accounting
for Derivative Instruments and Hedging Activities”, which requires a periodic valuation of the fair value of derivative instruments and a
corresponding recognition of liabilities associated with such derivatives. The recognition of derivative liabilities related to the issuance of
shares of common stock is applied first to the proceeds of such issuance, at the date of issuance, and the excess of derivative liabilities over
the proceeds is recognized as other expense in the accompanying consolidated financial statements. The recognition of derivative liabilities
related to the issuance of convertible debt is applied first to the proceeds of such issuance as a debt discount, at the date of issuance, and the
excess of derivative liabilities over the proceeds is recognized as other expense in the accompanying consolidated financial statements. Any
subsequent increase or decrease in the fair value of the derivative liabilities is recognized as other expense or other income, as applicable. The
reclassification of a contract is reassessed at each balance sheet date. If a contract is reclassified from permanent equity to an asset or a liability,
the change in the fair value of the contract during the period the contract was classified as equity is accounted for as an adjustment to equity. If
a contract is reclassified from an asset or liability to equity, gains or losses recorded to account for the contract at fair value during the period

that such contract was classified as an asset or a liability are not reversed but instead are accounted for as an adjustment to equity.

(R) Recent Accounting Pronouncements

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements”. The objective of SFAS No. 157 is to increase
consistency and comparability in fair value measurements and to expand disclosures about fair value measurements. SFAS No. 157 defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands disclosures about fair
value measurements. SFAS No. 157 applies under other accounting pronouncements that require or permit fair value measurements and does
not require any new fair value measurements. The provisions of SFAS No. 157 are effective for fair value measurements made in fiscal years
beginning after November 15, 2007. The adoption of this statement is not expected to have a material effect on the Company's future reported

financial position or results of operations.
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In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities - Including
an Amendment of FASB Statement No. 115”. This statement permits entities to choose to measure many financial instruments and certain other
items at fair value. Most of the provisions of SFAS No. 159 apply only to entities that elect the fair value option. However, the amendment to
SFAS No. 115, “Accounting for Certain Investments in Debt and Equity Securities” applies to all entities with available-for-sale and trading
securities. SFAS No. 159 is effective as of the beginning of an entity’s first fiscal year that begins after November 15, 2007. The adoption of

this statement is not expected to have a material effect on the Company's financial statements.

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements - an amendment
of ARB No. 51”. This statement improves the relevance, comparability, and transparency of the financial information that a reporting entity
provides in its consolidated financial statements by establishing accounting and reporting standards that require; the ownership interests in
subsidiaries held by parties other than the parent and the amount of consolidated net income attributable to the parent and to the noncontrolling
interest be clearly identified and presented on the face of the consolidated statement of income, changes in a parent’s ownership interest while
the parent retains its controlling financial interest in its subsidiary be accounted for consistently, when a subsidiary is deconsolidated, any
retained noncontrolling equity investment in the former subsidiary be initially measured at fair value, entities provide sufficient disclosures
that clearly identify and distinguish between the interests of the parent and the interests of the noncontrolling owners. SFAS No. 160 affects
those entities that have an outstanding noncontrolling interest in one or more subsidiaries or that deconsolidate a subsidiary. SFAS No. 160 is
effective for fiscal years, and interim periods within those fiscal years, beginning on or after December 15, 2008. Early adoption is prohibited.

The adoption of this statement is not expected to have a material effect on the Company's financial statements.

F-11

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

NOTE 3. PROPERTY AND EQUIPMENT

Property and equipment consist of the following at December 31:

December 31, December 31,
2007 2006
Computer equipment $171,809 $157,343
Office furniture and equipment 96,705 87,224
Leasehold improvements 10,423 26,184
Less accumulated depreciation (148,943 ) (8L,777 )
$129,994 $188,974

Depreciation expense for the years ended December 31, 2007 and 2006 was $87,993 and $76,539, respectively.

NOTE 4. LICENSE

On November 2, 2006, the Company’s subsidiary, InfoByPhone, entered into a software license and services agreement with Expert
System S.p.A. that grants InfoByPhone an exclusive worldwide perpetual license (exclusive of Italy) for the mobile communications industry to
use the Cogito® Contact Mobile Product and the Expert System Technology of Text Mining for structured and unstructured databases, natural

language query and answer capability.

The Company had previously signed a letter of intent on August 22, 2006 with Expert System that summarized the scope of the
proposed agreement with regard to license, service and payment provisions. At the signing of the letter of intent, the Company paid Expert
System $150,000 as a start-up phase initial payment. Additional payments required include payment upon integration of each content database
with a commitment of at least ten databases in the first 150 days after signing the agreement. A license fee per single computer server is due
in 12 monthly installments each commencing the month following the installation of the software. The on-going technical support commences
upon integration of the tenth database and requires a per month fee for 12 months. Subsequent to completion of the 12 month start-up phase,
Expert System will receive a percentage of the net revenue through the seventh anniversary date of the conclusion of the start-up phase. The
term of the agreement starts upon the commencement date for installation and continues until the seventh anniversary date of the conclusion
of the start-up phase. The database integration fees paid as of December 31, 2007 and 2006 were $124,500 and $39,000, respectively, and the
fees were recorded as cost of revenue expense. As of December 31, 2007, the Company has recorded a loss provision for the entire $150,000
payment as the installation of the first database required remained incomplete. The Company and Expert System are currently in discussions

regarding the completion of the database installation and revisions to the current license agreement.
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NOTE S. DERIVATIVE LIABILITY

On August 10, 2006, the Company had issued 522,500 shares of common stock which caused an insufficient number of authorized
shares to be available for existing contract commitments. Accordingly, on August 10, 2006, the Company was not able to assert that it had
a sufficient number of authorized but unissued shares available to satisfy its obligations under outstanding options and warrant agreements.
Therefore, the Company accounted for all of its outstanding options and warrants as derivative contracts and recorded a corresponding liability

based on the fair value of such derivatives at the measurement dates.

On December 18, 2006, the Company’s Amended and Restated Certificate of Incorporation was filed with the Delaware Secretary
of State and became effective, thereby increasing the number of authorized shares of common stock of the Company from 30,000,000 to
100,000,000 shares. The increase in authorized shares provided the Company sufficient authorized and unissued shares to settle any outstanding
agreements for common shares. A net loss of $1,004,571 was recorded upon the re-calculation of the fair value of the outstanding warrants
and embedded conversion features on December 18, 2006 when the Company was able to assert that it had adequate authorized shares. The

derivative liability was zero at December 31, 2006 and December 31, 2007.

The Company computed the fair value of the outstanding freestanding warrants and embedded conversion features at their

measurement date using the Black Scholes valuation model with the following assumptions:

At At September At December

issuance 30, 2006 18, 2006
Market price: $0.31 $0.07 $0.42
Exercise price: $0.25 - $2.00 $0.25 - $2.00 $0.25 - $2.00
Term: 1 - 5 years 1 - 5 years 1 -5 years
Volatility: 219 % 219 % 229 %
Risk-free interest rate: 4.89 % 4.59 % 4.62 %
Number of warrants: 9,225,710 9,225,710 9,225,710

The Company used the following methodology to value the embedded conversion features and liquidated damages:

The aggregate fair value of the warrants and options reclassified during the nine-month period ended September 30, 2006 amounted to

approximately $2,582,000 at the date of their issuance or reclassification.
NOTE 6. PROMISSORY NOTES

Notes payable at December 31, 2007 consist of the following:

December 31, December 31,
2007 2006
Bridge I 12% senior promissory notes $3,000,000 $—
Bridge II 12% junior promissory notes, net of $170,000 discount 130,000 —
Total $3,130,000 $—
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Bridge I 12% Senior Promissory Notes

Beginning in February 2007, the Company began an offering of up to $3,000,000 in senior promissory notes to accredited investors
(the “Bridge I” offering), which Bridge I offering was fully subscribed and closed on May 10, 2007. The notes bear interest at 12% per annum
and are payable 90 days after the date of issuance unless extended by the Company for up to an additional 90 days. The Company elected to
extend the maturity date for the additional 90 days in accordance with the extension option, and as a result the notes’ interest rate increased
to 14% per annum from original maturity until payment in full. As part of the Bridge I offering, the Company was obligated to issue warrants
to purchase four shares of common stock for every $1.00 principal amount of notes issued. An aggregate 12,000,000 warrants to purchase
common stock at $0.50 per share with a term of five years were issued by the Company in accordance with the fully subscribed $3,000,000
offering. The Company calculated a debt discount for the value of the warrants issued as part of the transaction in the amount of $3,000,000,
which was amortized in full during 2007. The Company recorded additional interest expense of $3,000,000 to reflect the amortization of the
discount during the year ended December 31, 2007.

As part of the Bridge I offering the Company offered the selling agent warrants to purchase 3,600,000 shares of common stock of the
Company if the entire $3,000,000 was subscribed, or a proportionately smaller number of warrants if less money was loaned. Upon closing of
the fully subscribed offering, the entire 3,600,000 warrants to purchase common stock at $0.50 per share with a term of five years had been
issued. The Company calculated a debt offering cost asset amount for the value of the warrants issued amounting to $2,202,972, which was
fully amortized over the life of the notes at December 31, 2007.

As of December 31, 2007, all the Bridge I senior promissory notes in the aggregate principal amount of $3,000,000 had matured and
remained unpaid by the Company. The Company’s failure to pay when due such notes constitutes an event of default under the notes and,
according to the terms thereof, the Company is obligated to pay each note holder the default interest rate of two percent (2%) per month on all
amounts due and owing under such notes for each month or part thereof beyond the extended maturity date that such amounts remain unpaid.
In the event of a default, each note holder may proceed to protect such holder’s rights in equity or by action at law, or both, enforce payment of

the notes, and/or enforce any other legal or equitable right such holder may have.

Bridge I1 12% Junior Convertible Promissory Notes

Beginning in August 2007, the Company commenced an offering of up to $1,000,000 in junior convertible promissory notes to
accredited investors (the “Bridge II” offering) on a “best-efforts”, no minimum basis. The notes bear interest at 12% per annum and are payable
270 days after the date of issuance unless extended by the Company for up to an additional 90 days. The promissory notes are convertible, at the
option of the holder, into shares of the Company’s common stock at a per share price equal to $0.50 per share. Additionally, the holder has the
option to convert the note balance, upon consummation by the Company of a qualified equity securities offering with aggregate consideration
valued at $5,000,000 or more, into the securities purchased in such offering at a per share price equal to the per share sale price paid by the
investor(s) in such offering. As of December 31, 2007, the Company had closed the Bridge II offering and issued a total of $300,000 in Bridge

II promissory notes.
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As part of the Bridge II offering, the Company was obligated to issue warrants to purchase three shares of common stock for every
$1.00 principal amount of notes issued. As of December 31, 2007, the Company had issued a total of 900,000 warrants in conjunction with the
$300,000 in Bridge II promissory notes issued during the year. The Company calculated a debt discount for the value of the warrants issued as
part of the transaction in an amount of $300,000, which will be amortized over the life of the notes. The Company recorded additional interest

expense of $130,000 to reflect the amortization of the discount during the year ended December 31, 2007.

NOTE 7. PROMISSORY NOTES - RELATED PARTIES

On March 1, 2006, Darryl Cohen, the Company’s Chief Executive Officer, loaned the Company $105,000. The bridge loan was
completed on March 8, 2006 and was evidenced by a 16% secured promissory note due on the earliest of the closing of a financing of
$1,000,000 in debt, equity or other infusion of capital, or June 30, 2006. During the year ended December 31, 2006, the Company repaid
principal and interest of $102,376 and $7,624, respectively. On May 15, 2007, the Company repaid the remaining outstanding principal balance
of $2,624 and $243 in accrued interest in full.

In January 2006, Sandro Sordi, a director of the Company, loaned the Company $100,000. The loan is evidenced by a 10%
subordinated promissory note due 60 days from the date of issuance. On May 17, 2007, the Company and the note holder agreed to extend
the due date for repayment of the principal balance and accrued interest due thereon until completion of the next round of equity financing.
As compensation for the note payable extension, the note holder was granted four warrants for every $1.00 of principal and accrued interest
outstanding on May 17, 2007, which totaled $113,041. The Company issued 452,164 warrants to Mr. Sordi, exercisable for five years at $0.50

per share, with the same registration and other rights granted to the Bridge I promissory note holders.
NOTE 8. STOCKHOLDERS’ DEFICIT
Summary of Preferred Stock Terms
The Company’s Second Amended and Restated Certificate of Incorporation authorizes the issuance of 10,000,000 shares of preferred
stock, $0.01 par value. The Board of Directors has the power to designate the rights and preferences of the preferred stock and issue the preferred

stock in one or more series.
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Series A

On April 25, 2006, the Company designated 1,500,000 shares of Series A preferred stock, $0.01 par value. Each share has a face value
of $10.00 and a 10% dividend rate, or $1.00 per share, payable in-kind. The Series A preferred stock ranks senior to the Company’s common
stock and each share has a $10 per share liquidation preference. The Series A preferred stock has no voting rights except as provided by the
Delaware General Corporation Law and as set forth in the Company’s charter. Effective August 2, 2007, the Company declared a 10% dividend
of one tenth of one share, or $1.00 per $10 face value per share, on each share of Series A preferred stock outstanding as of July 23, 2007, the
record date for the dividend. Cumulative dividends amounted to $24,580 as of the record date and were converted into 2,458 shares of Series A

preferred stock. As of December 31, 2007, accrued dividends from the record date to the year then-ended were $9,906.

During the year ended December 31, 2007, holders of an aggregate 342,500 shares of Series A preferred stock elected to exchange
such shares for 342,500 shares of Series B preferred stock. In connection with such conversions, the Company issued warrants to purchase an
aggregate 3,425,000 shares of common stock at $0.50 per share. As of December 31, 2007, there were 22,458 shares of Series A preferred stock

issued and outstanding.

Series B

On July 20, 2006, the Company designated 1,600,000 shares of Series B preferred stock, $0.01 par value. Each share has a face value
of $10.00 and a 10% dividend rate, or $1.00 per share, payable in-kind. The Series B preferred stock ranks senior to the common stock and on
parity with the Series A preferred stock, and each share has a $10 per share liquidation preference. The Series B preferred stock is convertible
into common stock at a price of $0.50 per share and is redeemable by the Company as set forth in the Second Amended and Restated Certificate
of Incorporation. The Series B preferred stock has no voting rights except as provided by the Delaware General Corporation Law and as set
forth in the Company’s charter. Effective August 2, 2007, the Company declared a 10% dividend of one tenth of one share, or $1.00 per $10
face value per share, on each share of Series B preferred stock outstanding as of July 23, 2007, the record date for the dividend. Cumulative
dividends amounted to $670,070 as of the record date and were converted into 67,007 shares of Series B preferred stock. As of December 31,
2007, accrued dividends from the record date to the year then-ended were $143,654.

During the year ended December 31, 2007, holders of an aggregate 421,574 shares of Series B preferred stock elected to convert their
shares and accrued and unpaid dividends thereon into an aggregate 8,305,000 shares of unregistered restricted common stock. As of December

31, 2007, there were 295,933 shares of Series B preferred stock issued and outstanding.

Series C

On September 7, 2006, the Company designated 400,000 shares of Series C preferred stock, $0.01 par value. The Series C preferred
stock is not entitled to receive dividends, ranks senior to the common stock, and each share has a $0.01 per share liquidation preference. The
terms of the Series C preferred stock provided that such shares would automatically be converted on a one-for-ten basis into ten shares of
common stock of the Company at such time as the Company’s Certificate of Incorporation was amended to increase the number of authorized
shares of common stock, which occurred on December 18, 2006. On January 10, 2007, the Series C preferred stock was converted into
4,000,000 shares of unregistered, restricted common stock. As of December 31, 2007, no shares of Series C preferred stock were issued or

outstanding.
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Preferred Stock Offerings

Commencing April 25, 2006, the Company began an offering of Series A preferred stock in the form of a Unit, with each Unit
consisting of (i) 5,000 shares of Series A preferred stock, and (ii) warrants to purchase 50,000 shares of the Company’s common stock,
exercisable for a period of three years at a price of $0.50 per share. On July 20, 2006, a supplement to the private placement memorandum used
in connection with the offering of such Units was approved, which supplement re-priced the offering and modified the preferred stock offered.
All investors that had invested in the Series A private placement were offered an opportunity to exchange their shares of Series A preferred
stock for shares of Series B preferred stock that were identical in all respects to the Series A shares except for the conversion price, which
was reduced to $0.50 per share. In addition, the number of warrants issued per Unit was increased from 50,000 to 100,000 while the exercise
price remained at $0.50 per share. The number of warrants issuable to the placement agent also increased from 1,000,000 to 2,000,000 (or such
proportionately smaller number if less than the maximum offering amount was raised), exercisable at $0.50 per share of common stock rather
than $1.00 per share.

The Company completed the sale of an additional 14.5 Units for gross proceeds of $725,000 in the first quarter of 2007 until the
offering was closed to new investment on February 28, 2007. The number of shares of Series B stock sold in the first quarter of 2007 was 72,500
shares and the Company issued 1,450,000 warrants at an exercise price of $0.50 per share in connection with such issuances. The offering
closed with a total of 134.1 Units of the Series A and B preferred stock issued for aggregate gross proceeds of $6,705,000 ($2,375,000 from the
sale 0f 237,500 shares of Series A preferred stock, and $4,330,000 from the sale of 433,000 shares of Series B preferred stock). The placement
agent in connection with such offering received warrants to purchase, with a cashless exercise feature, 1,000,000 shares of common stock of
the Company, exercisable at $0.50 per share for a term of five years, as well as (1) an aggregate of $707,000 sales commissions, (2) $162,000

in non-accountable expenses, and (3) 1,200,000 shares of common stock.
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Preferred Stock Waiver and Settlement

In May 2007, the Board of Directors of the Company approved an offer to holders of the Series A and Series B preferred stock in
settlement of claims such holders may have had against the Company in connection with the Company’s Bridge I offering that closed in the
second quarter of 2007. Specifically, for an 18 month period following completion of the preferred stock offering, the Company was prohibited
from offering securities (including derivative securities) at less than $1.25 per share without the consent of the investor representative appointed
by the investors in the preferred stock offering. The Company provided participants in the Bridge I note financing with warrants to purchase

shares of common stock at $0.50 per share and did not obtain the investor representative’s approval.

As consideration for the waiver of any breach and as consideration for the termination of the $1.25 floor going forward, and with the
approval of the investor representative, the Board approved the issuance to holders of the Series A and Series B preferred stock of additional
warrants to purchase two shares of common stock for each $1.00 in principal at $0.50 per share for a term of five years. Any such holder
was entitled to receive the additional warrants upon such holder’s acceptance of the settlement offer and execution of a waiver of any breach
or other claims. In the event the settlement offer was accepted by the holders of at least 50% of the then-outstanding Series A and Series B
preferred stock, the Company would no longer be prohibited from offering securities (including derivative securities) at less than $1.25 per

share, provided that any new securities were offered at a price at or above $0.50 per share.

As of September 30, 2007, holders of 5,000 shares of Series A preferred stock and holders of 330,500 shares of Series B preferred
stock had accepted the settlement offer, which aggregate 335,500 shares represented 50.04% of the shares of preferred stock then-outstanding.
Having received the required consent, the Company thereafter submitted the signed waiver documents to, and received the written consent of,
the investor representative on October 8, 2007. In accordance with the wavier agreement, the electing investors were issued a total of 6,710,000
warrants as consideration for their execution of the settlement offer and wavier. Preferred stockholders who did not execute the waiver were not
entitled to any additional warrants, although the waiver and settlement is applicable to and binding on all holders of the Series A and Series B

preferred stock.

Issuance of Common Stock for Services

006
Between January and July 2006, the Company issued 87,900 shares of common stock to a professional services firm for investor
relations services. The Company calculated a fair value of $71,875 for these shares based on the value of the shares on the date of issuance and

recorded the amount as an administrative expense as of December 31, 2006.

Between April and December 2006, the Company sold the placement agent 537,500 shares of unregistered restricted common stock at
a price of $0.01 per share in connection with the agent’s placement of shares of Series A and Series B preferred stock. The shares issued to the

placement agent were in accordance with the offering agreement. The Company recorded $5,375 as a direct offering cost.
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In April 2006, the Company issued 60,000 shares of common stock to a note holder, with a fair market value of $68,400 on the date
of issuance. The value was recorded as debt discount and amortized over the life of the debt. As of December 31, 2006 the discount was fully

amortized.

In April 2006, the Company issued 200,000 shares of common stock to the Company’s Chief Executive Officer as a bonus valued at
$208,000, the fair market value on the date of issuance. The Company recorded the entire amount as employee compensation in the second
quarter of fiscal 2006.

In August 2006, the Company sold the placement agent 522,500 shares of unregistered restricted common stock at a price of $0.01 per
share in connection with the agent’s placement of shares of Series A preferred stock. On July 20, 2006 a supplement to the private placement
memorandum for the preferred stock offering provided for, among other things, a re-pricing of the offering and the compensation in shares
to the placement agent. The additional shares issued to the placement agent were in accordance with the restructured offering. The Company

recorded $5,225 as a direct offering cost.

In August 2006, the Company issued 150,000 shares of unregistered restricted common stock to a vendor in lieu of payment for
services provided. The Company determined a value for the shares of $48,000 based on the fair market value of the stock at the time the services

were performed. The Company recorded the entire amount as general and administrative expense in the third quarter of fiscal 2006.

In August 2006, the Company sold to various financial advisors an aggregate 1,000,000 shares of unregistered restricted common
stock at a price of $0.01 per share as compensation for services rendered in connection with negotiations with Expert System. The Company
determined a value of $300,000 for such shares, with $299,000 recorded as a professional fee expense and $1,000 recorded as a subscription
receivable in the third quarter of fiscal 2006. The subscription receivable was offset by an administrative expense due to reimbursable costs

incurred by the placement agent as of December 31, 2006.

In September 2006, the Company issued an aggregate 470,375 shares of unregistered restricted common stock to certain stockholders
in accordance with a lock-up agreement entered into by such stockholders and the Company. Holders of shares of common stock of the
Company who agreed not to sell their common shares until three months after the effective date of the registration statement covering the
underlying shares of the July 20, 2006 amended preferred stock offering were given a 5% stock fee as compensation. The Company determined
a value for the shares of $371,596 based on the fair market value of the stock upon issuance of the stock fee. The Company recorded the entire

amount as general and administrative expense in the third quarter of fiscal 2006.

F-19

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

[\
S
~

In January 2007, the Company sold the placement agent 140,000 shares of unregistered restricted common stock at a price of $0.01
per share in connection with the agent’s placement of shares of Series B preferred stock. The Company recorded the amount as a subscription
receivable of $1,400 during the first fiscal quarter of 2007. The subscription receivable was offset by an administrative expense due to

reimbursable costs incurred by the placement agent as of the December 31, 2007.

Between January and March 2007, the Company issued an aggregate 165,000 shares of unregistered restricted common stock to a
professional services firm for investor relations services. The Company determined a value for the shares of $74,400 based on the fair market
value of the stock at the time the services were performed. The Company recorded the entire amount as an administrative expense as of
December 31, 2007.

In June 2007, the Company issued 5,000 shares of unregistered restricted common stock to a vendor for the purchase of a website
domain name. The Company determined a value for the shares of $4,000 based on the fair market value of the stock at the time of the purchase.

The Company recorded the entire amount as an asset on the balance sheet in the second fiscal quarter of 2007.

In October 2007, the Company issued 225,000 shares of common stock to non-employee consultants in lieu of payment for services
provided. The Company calculated a fair value of $180,000 for these shares based on the value of the shares on the date of issuance and recorded

the amount as an administrative expense as of December 31, 2007.

In October 2007, the Company issued 300,000 shares of common stock to a professional services firm for financial consulting services.
The Company calculated a fair value of $210,000 for these shares based on the value of the shares on the date of issuance and recorded the

amount as an administrative expense as of December 31, 2007.
Issuance of Warrants

006
Between April and December 2006, the Company issued warrants in accordance with the Series A and Series B preferred stock
offering. The Series A holders received 3,625,000 warrants to purchase the Company’s common stock, exercisable for a period of three years
at a price of $0.50 per share. The Series B holders received 4,710,000 warrants to purchase the Company’s common stock, exercisable for a
period of three years at a price of $0.50 per share. The placement agent in connection with such offering received warrants to purchase, with a

cashless exercise feature, 1,000,000 shares of common stock of the Company, exercisable at $0.50 per share.

In March 2006, the Company issued 52,500 common stock warrants to a note holder with an exercise price of $2.00 per share for
financing fees on $350,000 of notes expiring in five years. The Company recorded the fair market value of the warrants based on the fair value
of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average assumptions
used for grants in 2006: dividend yield of zero, expected volatility of 172%, risk-free interest rates of 4.50%, and expected lives of five years.
The Company recorded $108,622 in financing fees in the first quarter of fiscal 2006.
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In July 2006, the Company issued 200,000 common stock warrants to a vendor with an exercise price of $0.50 per share for past
services rendered. The Company recorded the fair market value of the warrants based on the fair value of each warrant estimated on the date
of grant using the Black-Scholes option pricing model with the following weighted average assumptions used for grants in 2006: dividend
yield of zero, expected volatility of 219%, risk-free interest rates of 4.84%, and expected lives of five years. The Company recorded a $69,000
professional fee expense in the third quarter of fiscal 2006.

In August 2006, the Company issued warrants to purchase 200,000 shares of common stock to a vendor with an exercise price of $0.50
per share in partial consideration for the vendor’s agreement to act as the Company’s public/investor relations representative for a term of one
year. The warrants vested with respect to 100,000 shares three months after the date of grant and with respect to the second 100,000 shares
six months after the date of grant. The Company recorded the fair market value of the 183,333 warrants that vested during 2006 based on the
fair value of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average
assumptions used for grants in 2006: dividend yield of zero, expected volatility of 219%, risk-free interest rates of 4.84%, and expected lives
of five years. The Company recorded $21,000 and $37,000 in general and administrative expense for the fiscal 2006 third and fourth quarters,

respectively.

2007

In August 2006, the Company issued warrants to purchase 200,000 shares of common stock to a vendor with an exercise price of $0.50
per share in partial consideration for the vendor’s agreement to act as the Company’s public/investor relations representative for a term of one
year. The warrant agreement provided for vesting of 100,000 shares three months after the date of grant and with respect to the second 100,000
shares six months after the date of grant. During the first fiscal quarter of 2007, the Company recorded the fair market value of the remaining
16,667 warrants, which vested during the period, based on the fair value of each warrant estimated on the date of grant using the Black-Scholes
option pricing model with the following weighted average assumptions used for grants in 2006: dividend yield of zero, expected volatility of
219%, risk-free interest rate of 4.84%, and expected lives of five years. The Company recorded $5,265 in administrative expense in the first
fiscal quarter of 2007.

In May 2007, the Company issued warrants to purchase 452,164 shares of common stock to a director with an exercise price of $0.50
per share in exchange for his agreement to extend the maturity date of his promissory note with the Company. The Company recorded the fair
market value of the warrants based on the fair value of each warrant estimated on the date of grant using the Black-Scholes option pricing model
with the following weighted average assumptions used for grants in 2007: dividend yield of zero, expected volatility of 242%, risk-free interest
rate of 5.07%, and expected lives of five years. The Company recorded $337,465 in additional interest expense in the second fiscal quarter of

2007 in connection with these warrants.
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In July 2007, the Company issued warrants to purchase 100,000 shares of common stock to an attorney with an exercise price of $0.57
per share in exchange for his agreement to reduce legal fees. The Company recorded the fair market value of the warrants based on the fair value
of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average assumptions
used for grants in 2007: dividend yield of zero, expected volatility of 245%, risk-free interest rate of 4.55%, and expected lives of three years.
The Company recorded $55,205 in additional professional fees for the year ended December 31, 2007.

In September 2007, the Company issued warrants to purchase 50,000 shares of common stock to a law firm with an exercise price of
$0.50 per share for its agreement to reduce outstanding legal fees. The Company recorded the fair market value of the warrants based on the
fair value of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average
assumptions used for grants in 2007: dividend yield of zero, expected volatility of 245%, risk-free interest rate of 3.97%, and expected lives of

three years. The Company recorded $23,714 in additional professional fees for the year ended December 31, 2007.

In October 2007, the Company issued warrants to purchase 600,000 shares of common stock to a financial consultant with an exercise
price of $0.50 per share in partial consideration for an agreement to provide financial consulting services for a term of nine months. The
Company recorded the fair value of each warrant estimated on the date of grant using the Black-Scholes option pricing model with the following
weighted average assumptions used for grants in 2007: dividend yield of zero, expected volatility of 257%, risk-free interest rate of 4.38%, and

expected lives of five years. The Company recorded $418,711 in administrative expense at December 31, 2007.

In October 2007, the Company issued warrants to purchase 6,710,000 shares of common stock with an exercise price of $0.50 per share
to certain Series A and Series B preferred holders in consideration for such holders’ acceptance of a settlement offer and execution of a waiver,
as discussed previously herein. The Company recorded the fair value of each warrant estimated on the date of grant using the Black-Scholes
option pricing model with the following weighted average assumptions used for grants in 2007: dividend yield of zero, expected volatility of
257%, risk-free interest rate of 4.38%, and expected lives of five years. The Company recorded $5,017,598 in financing costs at December 31,
2007.

As discussed elsewhere herein, during the year ended December 31, 2007, the Company also issued warrants to purchase (a) 4,875,000
shares of common stock in connection with new issuances of Series B preferred stock and the modification of the preferred stock Unit offering
and conversion of Series A to Series B preferred stock shares, (b) 12,000,000 shares of common stock in connection with the $3,000,000 raised
in its Bridge I note offering, (¢) 3,600,000 shares of common stock issued to the placement agent in the Bridge I note offering, and (d) 900,000

shares of common stock in connection with $300,000 raised in the Bridge II junior convertible promissory note offering.
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Warrants outstanding at December 31, 2007 were as follows:

Warrants Summary

Outstanding at beginning of year 10,919,043
Granted 29,287,164
Expired (483,123 )
Exercised —

Warrants at December 31, 2007 39,723,084

Second Amended and Restated Certificate of Incorporation

On September 10, 2007, the Company filed with the State of Delaware its Second Amended and Restated Certificate of Incorporation
which (a) increased the number of authorized shares of common stock, $.01 par value, of the Company from 100,000,000 shares to 300,000,000
shares, (b) eliminated the Class B and Class D common stock of the Company and all related provisions, and (c) eliminated the Series E, Series
F, Series G, Series I and Series L preferred stock of the Company and all related provisions. The Company had proposed also eliminating the
voting provisions relating to the Company’s Series A and Series B preferred stock from the charter but could not do so because of the failure to
obtain a quorum of the Series A and Series B stock at the Company’s annual meeting of stockholders held on August 1, 2007.

NOTE 9. STOCK OPTION PLANS

Effective January 1, 2006, transactions under the Company’s 2005 Plan and 2006 Plan (as such terms are defined below) were
accounted for in accordance with the recognition and measurement provisions of SFAS No. 123 (revised), “Share-Based Payment”, which
replaces SFAS No. 123, “Accounting for Stock-Based Compensation”, and supersedes APB Opinion No. 25, “Accounting for Stock Issued to
Employees”, and related interpretations. SFAS No. 123(R) requires compensation costs related to share-based payment transactions, including
employee stock options, to be recognized in the financial statements. In addition, the Company adheres to the guidance set forth within SEC
Staff Accounting Bulletin No. 107, which provides the views of the staff of the SEC regarding the interaction between SFAS No. 123(R) and
certain SEC rules and regulations and provides interpretations with respect to the valuation of share-based payments for public companies.

In adopting SFAS No. 123(R), the Company applied the modified prospective approach to transition. Under the modified prospective
approach, the provisions of SFAS No. 123(R) are applied to new awards and to awards modified, repurchased, or cancelled after the effective
date. Additionally, compensation cost for the portion of awards for which the requisite service has not been rendered that are outstanding as of
the effective date are recognized as the requisite service is rendered on or after such date. The compensation costs for that portion of awards are
based on the grant-date fair value of those awards as calculated for either recognition or pro-forma disclosures under SFAS No. 123.

As aresult of the adoption of SFAS No. 123(R), the Company’s results for the years ended December 31, 2007 and 2006 include share-
based compensation expense totaling $3,584,136 and $2,453,523, respectively, which amounts have been included in salaries and compensation
expense. No income tax benefit has been recognized in the income statements for share-based compensation arrangements as the Company has

provided a 100% valuation allowance on its net deferred tax asset.
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Stock option compensation expense in fiscal years 2007 and 2006 is the estimated fair value of options granted, amortized on a straight-

line basis over the requisite service period for the entire portion of the award.

Accounting for Non-Employee Awards

The Company previously accounted for options granted to its non-employee consultants using the fair value cost in accordance with

SFAS No. 123. The adoption of SFAS No. 123(R) as of January 1, 2006 had no material impact on the accounting for non-employee awards.

Black-Scholes Valuation

The fair value of options at the date of grant is estimated using the Black-Scholes option pricing model. The assumptions made in

calculating the fair values of options are as follows:

For the year For the year
ended ended
December 31, December 31,
2007 2006
Expected term (in years) 5t0 10 5to0 10
Expected volatility 240%t0 257 % 219%t0229 %
Expected dividend yield 0 % 0 %
Risk-free interest rate 4.01%t04.85 % 4.73%t04.76 %

There were 4,043,000 and 600,000 non-employee (including non-employee director) stock option awards granted during the years ended
December 31, 2007 and 2006, respectively. There were 3,033,000 and 5,472,000 employee stock options granted in the years ended December
31, 2007 and 2006, respectively. There were 279,000 and 1,702,000 options granted to employees under the Company’s 2006 Plan during the
years ended December 31, 2007 and 2006, respectively. There were 247,000 and 270,000 options granted under the Company’s 2005 Plan
during the years ended December 31, 2007 and 2006, respectively.

In July 2007, the Board of Directors amended options granted to Darryl Cohen to purchase 2,000,000 shares, Sandro Sordi to purchase
100,000 shares, and Alan Smith to purchase 100,000 shares of common stock, $.01 par value of the Company. The amendment provided for an
increase in the exercise price of such options from $.50 to $.59 per share, the closing price of the common stock on the date of the grant. All
other terms of such options remained the same. In addition, the Board approved the extension of the exercise periods by one year of options

granted to two former employees of the Company to purchase an aggregate 243,000 shares. All other terms of such options remained the same.
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Plan Information

In August 2006, the 2006 Employee Stock Incentive Plan was approved and adopted by the Board of Directors, and subsequently
amended in June 2007 (as amended, the “2006 Plan). The 2006 Plan became effective upon the approval of the holders of the Company’s
common stock at the Company’s annual stockholders meeting held on August 1, 2007. Under the 2006 Plan, the Company may grant stock
options, stock appreciation rights or restricted stock to its employees, officers and other key persons employed or retained by the Company
and any non-employee director, consultant, vendor or other individual having a business relationship with the Company, to purchase up to
10,000,000 shares of common stock. Options are granted at various times and vest over various periods. As of December 31, 2007 and 2006,
the Company had issued total options pursuant to the 2006 Plan of 1,981,000 and 1,702,000, respectively.

Under the 2005 Management and Director Equity Incentive and Compensation Plan (the “2005 Plan”), the Company may grant incentive
and non-qualified stock options, performance shares and restricted stock to its officers, directors, other key employees and consultants to
purchase up to 2,000,000 shares of common stock. Under the 2005 Plan, the exercise price of each option must equal or exceed the market
price of the Company’s stock on the date of grant, and an option’s maximum term is ten years. Options are granted at various times and vest
over various periods. As of December 31, 2007 and 2006, the Company had issued total options pursuant to the 2005 Plan of 1,924,000 and
1,920,000, respectively.

On September 20, 2006, the Company cancelled a total of 2,000,000 common stock options previously granted to the Company’s
Chief Executive Officer at a per share exercise price of $1.01, and issued in replacement thereof 2,000,000 common stock options at a price of
$0.50 per share expiring 10 years from the date of issuance. The Company recorded an expense of $1,179,600 for the year ended December 31,
2006 in connection therewith. In July 2007, the exercise price of such 2,000,000 options was increased to $0.59 per share.

In addition, the Company cancelled a total of 200,000 common stock options previously granted to non-employee directors of the
Company at a per share exercise price of $1.01, and issued in replacement thereof 200,000 common stock options at a price of $0.50 per share
expiring 10 years from the date of issuance. The Company recorded an expense of $58,980 for the year ended December 31, 2006 in connection
therewith. In July 2007, the exercise price of such 200,000 options was increased to $0.59 per share.
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A summary of the status of the Company’s stock options as of December 31, 2007 and the changes during the period ended is presented

below:
Weighted
Average
Fixed Options Shares Exercise Price
Outstanding at January 1, 2006 1,920,000 $.70
Issued 8,272,000 .68
Cancelled (2,470,000 ) .98
Outstanding at December 31, 2006 7,722,000 .58
Issued 7,076,000 71
Expired (243,000 ) (72 )
Outstanding at December 31, 2007 14,555,000 $.65
Exercisable at December 31, 2007 12,194,286
Weighted average exercise price of options granted to employees at December 31, 2007 $.63
Number Outstanding ~ Weighted Average Number Exercisable
at Remaining Weighted Average at Weighted Average
Exercise Price December 31, 2006 Contractual Life Exercise Price December 31, 2006 Exercise Price
$0.50-$0.85 7,452,000 7.5 $0.54 4,583,000 $0.56
$1.59-$2.00 270,000 5.0 $1.73 270,000 $1.73
Number Outstanding ~ Weighted Average Number Exercisable
at Remaining Weighted Average at Weighted Average
Exercise Price December 31, 2007 Contractual Life Exercise Price December 31, 2007 Exercise Price
$0.50-$0.85 14,285,000 7.5 $0.63 11,924,286 $0.61
$1.59-82.00 270,000 5.0 $1.73 270,000 $1.73

NOTE 12. COMMITMENTS AND CONTINGENCIES

Content Contracts

The Company has entered into various service and content agreements. The agreements are usually effective for a period of one year

and require the Company to pay a monthly fee and/or transaction fees based on usage. The costs associated with these contracts are included in

costs of revenues.

Future minimum payments are expected to be approximately as follows:

Year Ended December 31,

2008 $98,995
2009 8,475
Total $107,470
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Lease Commitments

The Company’s principal operating offices are located at 26 Executive Park, Suite 250, Irvine, California 92614. The lease is for
approximately 2,641 square feet under a 3-year lease ending in 2008, at a current monthly rental rate of $5,779. In December 2007, the Company
cancelled its month-to-month lease for approximately 1,100 square feet of office space in Deerfield Township, Ohio and vacated such space.
The monthly rent for the Ohio office space was $2,523. In December 2007, the Company also cancelled its lease for approximately 300 square
feet of office space in Long Island, New York and vacated such space. The monthly rent for the Long Island office space was $1,455.

We also leased approximately 1,100 square meters of office space under a one-year lease in Makati City, Manila, Philippines at a
monthly rent of $6,130, which lease term expired September, 2007. The Company remained in such space following expiration on a month-to-
month basis. These premises were vacated and the lease was cancelled in March 2008.

Rent expense for the years ended December 31, 2007 and 2006 was $199,809 and $188,363, respectively.

Future minimum lease payments are expected to be approximately as follows:

Year Ended December 31,

2008 $59,160
2009 _
Total $59,160

Employment Contracts
In July 2005, InfoByPhone Inc. entered into an employment agreement with Darryl Cohen for a term of three years at an annual
minimum salary of $110,000, with additional bonuses and fringe benefits as determined by the Board of Directors. In April 2006 the Company

increased Mr. Cohen’s base salary to $250,000 per year and provided for an automobile allowance of $6,840 per year.
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In May 2007, the Board of Directors of the Company determined that in the event of a change of control as defined in Mr. Cohen’s
employment agreement, which definition was revised to include the issuance of 25% or more of the issued and outstanding shares of the
Company to one or more persons acting together as a group (with certain exceptions), all options, warrants and restricted shares outstanding
and not then vested held by Messrs. Cohen, Sordi and Smith, as well as a financial consultant to the Company, would accelerate and become
fully vested. In addition, each of such four individuals would be granted a non-qualified option or warrant granting each the right to purchase
that number of shares equal to the number of shares subject to all of each such individual’s options and warrants outstanding as of May 17,
2007, such change of control options and warrants to be exercisable at the fair market value of the common stock at the time of the change of

control.

On October 10, 2006, the Company entered into employment agreements with eight executives, each for a term of one year at an
annual average salary of $74,450, with additional bonuses and fringe benefits as determined by the Board of Directors. In May 2007, the Board
of Directors amended the employment agreements of two of these officers to provide for the issuance of (a) 700,000 options to the Company’s
Director of Interactive Media, and (b) 700,000 options to the Company’s Director of Revenue and Content. In both cases, 500,000 options
were granted at $.80 per share and vested when the Company entered into an agreement with the Wikimedia Foundation on May 25, 2007, and
200,000 of which were granted on May 17, 2007, at $.75 per share, of which 50,000 vest in the sole discretion of the CEO each time (up to four
times) a material contract is executed between the Company and a licensed third-party content provider, or an “Enterprise Contract” (as defined
in the employment agreements, as amended) is executed. As of December 31, 2007, all eight of such employment agreements had expired and

the Company had elected not to renew.

Financial Advisory Agreements

In July 2006, the Company entered into a financial advisory agreement with Arjent Ltd. for 24 months at a rate of $5,000 per month.
Pursuant to an underwriting agreement with the financial advisor, the Company was obligated to use Arjent as its financial advisor on an
exclusive basis for a period of 24 months commencing on March 1, 2007. Management believes that the financial advisor has not performed
in accordance with the agreement, and the financial advisor has ceased to provide services to the Company. Due to these breaches of the

agreement, management believes that the Company has no further obligation to, or exclusivity with, Arjent.

In February 2007, the Company entered into a financial advisory agreement for 12 months with Halpern Capital, Inc. In the event
that Halpern Capital successfully completed a securities offering with at least $25 million in gross proceeds, the Company agreed to purchase
additional financial services from Halpern for a minimum of 12 months at a rate of $20,000 per month. This agreement expired in February
2008.

In October 2007, the Company entered into a financial advisory agreement with Boston Financial Partners, pursuant to which the
advisory firm agreed to provide the Company investor relations and financial consulting services. In connection with the agreement, the
Company issued warrants to Boston Financial Partners to purchase 600,000 shares of common stock at $0.50 per share for a term of five years,

and issued 300,000 shares of restricted, unregistered common stock.
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Financial Consulting Agreement

In January 2007, the Company entered into a financial consulting agreement with an individual who agreed to provide financial
consulting and services similar to those performed by a chief financial officer for 12 months at a rate of $14,600 per month. The agreement also
provided for the grant to the consultant of non-qualified stock options to purchase an aggregate 1 million shares of common stock at $0.55 per
share, the closing price of the common stock on the date of grant, vesting as to 600,000 shares immediately and 100,000 shares each 90 days

thereafter. This agreement expired in January 2008.

Litigation

The Company has been advised that there are 448,420 outstanding warrants to purchase common stock of the Company, a portion of
which may still be exercisable despite former management’s representation and warranty that there were no outstanding warrants at the time of
the Reverse Merger. Included in these warrants are 300,000 claimed to be exercisable at $0.25 per share through August 15, 2007. The alleged
holder of these warrants, Remsen Funding Corporation (a former consultant of the Company), filed a lawsuit in the United States District
Court for the Southern District of New York (06 CV 609) on February 1, 2006 seeking specific performance of an agreement which provided
for “piggyback” registration rights and seeking to have the Company include the 300,000 shares underlying the warrants in its then-pending
registration statement on Form SB-2. Notwithstanding the fact that the subject matter of the lawsuit is still in dispute, the Company has agreed
to register the shares. On July 16, 2007, the plaintiff filed an amended complaint. The amended complaint alleged damages of not less than
$525,000, which the Company believes is without merit. The Company has answered the complaint, denied the claims and asserted various
affirmative defenses. Discovery has commenced, and the matter is scheduled for trial in or about July 2008. As of December 31, 2007, the

Company has not accrued any liability regarding this claim.

In December 2005, the Company received a claim from an attorney for Marshall Stewart, the former CEO of the Company. Mr. Stewart
was employed by the Company under an employment agreement dated September 1, 2004. Mr. Stewart was to be compensated $180,000 per
year in base salary plus bonuses through August 31, 2007. Mr. Stewart’s claim is for a breach of contract alleged to have occurred in late 2004
when the Company was under the control of Consumer Direct of America, the Company’s then-principal shareholder (“CDA”), and for CDA’s
failure to advise the Company’s stockholders of the sale of the company until after the Reverse Merger. As of December 31, 2007, the Company

has not accrued any liability related to the claim and no further developments have occurred regarding this claim.

On May 5, 2006, a judgment by default in the amount of $604,391 was entered in favor of Indymac Bank, F.S.B., in the Los Angeles
Superior Court against the Company (then known as Ocean West Holding Corporation), former subsidiary Ocean West Enterprises, Inc.
(“OWE”), CDA, and Does 1 through 100, inclusive. The underlying complaint brought by the federal bank alleged a default by OWE under
settlement agreements with the bank, which had purchased certain loans from OWE. The complaint did not state a cause of action against
the Company. Pursuant to Section 13.3 of the Securities Exchange Agreement and Plan of Reorganization dated as of April 14, 2005 (the
“Exchange Agreement”), the Company gave CDA notice of a breach of the representations and warranties set forth in, among other things,
Section 5.5 of the Exchange Agreement. In addition, CDA assumed and agreed to indemnify the Company from any and all liabilities as of May
23, 2005, whether known or unknown, pursuant to the Assignment and Assumption of Liabilities Agreement of the same date entered into in
connection with the Reverse Merger (the “Assumption Agreement”). Personal service upon the Company’s registered agent was claimed, but
the Company was never served and sought to remove the judgment. On August 8, 2007, the default judgment against the Company was vacated
in the Los Angeles Superior Court on the basis that the Company had not been properly served. During the quarter ended September 30, 2007,
OWE and the Company were named as defendants in the legal matter of Indymac Bank, F.S.B. vs. Ocean West Enterprises, Inc. (Case No.
GC036470). The Company served a cross-complaint against the plaintiffs and has not received a legal response. As of December 31, 2007, the
Company has not accrued any liability related to the claim.
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The Company has been advised by Pioneer Credit Recovery, Inc. that the U.S. Department of Treasury has placed with Pioneer
an account owed to it by the Company’s former subsidiary, OWE. The former principals of OWE did not disclose that they and OWE had
guaranteed three HUD loans in the aggregate amount of $151,980. In the event a claim is made against the Company by Pioneer, the U.S.
government or any agency or instrumentality thereof, or any other party, the Company will seek indemnification from the former principals of
OWE, CDA, and their respective affiliates under both the Exchange Agreement and the Assumption Agreement. As of December 31, 2007, the

Company has not accrued any liability for this guarantee.

Note 13. INCOME TAXES

The Company utilizes the liability method of accounting for income taxes as set forth in SFAS No. 109, “Accounting for Income
Taxes.” Under the liability method, deferred taxes are determined based on the difference between the financial statement and tax basis of assets
and liabilities using enacted tax rates in effect in the years in which the differences are expected to reverse. Income tax expense for the years

ended December 31, 2007 and 2006 is summarized as follows:

2007 Current Deferred Total
Federal $— $— $—

State 800 — 800
Foreign — — _

Total $800 $— $800
2006 Current Deferred Total
Federal $— $— $—

State 800 — 800
Foreign — 12,032 12,032
Total $800 $12,032 $12,832
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Income tax expense for the years ended December 31, 2007 and 2006 differed from amounts computed by applying the statutory U.S.

federal corporate income tax rate of 34% to income before income tax benefit as a result of the following:

Expected income tax expense (benefit) from operations at: 2007 2006
Federal tax expense $(6,948,126 ) $(4,270,798 )
State tax expense (1,191,498 ) (732,069 )
Stock compensation — 74,889
Foreign rate differential 56,098 41,460
Amortization of debt discount for Bridge I notes payable 1,195,032 —
Amortization of debt discount for Bridge II notes payable 51,785 —
Permanent differences 15,985 11,878
Foreign tax — 12,032
Valuation allowance 6,821,524 4,875,440

Total $800 $12,832

The effects of the temporary differences that gave rise to significant portions of deferred tax assets and liabilities at December 31, 2007

and 2006 are as follows:

Deferred tax assets: 2007 2006

Net operating loss carryforward (benefit) $(13,721,326 ) $(6,899,802 )
Less: valuation allowance 13,721,326 6,899,802

Net deferred tax assets $— $—

The Company has a net operating loss carryforward of approximately $17,437,000 available to offset future taxable income through
2027. The valuation allowance at December 31, 2007 was $13,721,326 and the net change in the valuation allowance was an increase of
$6,821,524.

The Company is also delinquent in filing certain federal and state income tax returns for 2005 and 2006 and is working to complete
and file the returns. The Company does not anticipate any tax liability due to the losses incurred to date and the net operating loss carryforwards

available to the Company.
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NOTE 14. SUBSEQUENT EVENTS

Bridge I Settlement Offer and Default

As of December 31, 2007, the Company was in default under each of the notes issued in its Bridge I offering. The Company’s failure
to pay such notes when due constitutes an event of default and, according to the terms thereof, the Company is obligated to pay each note holder
the default interest rate of two percent (2%) per month on all amounts due and owing under such notes for each month or part thereof beyond
the extended maturity date that such amounts remain unpaid. In the event of a default, each note holder may proceed to protect such holder’s
rights in equity or by action at law, or both, enforce payment of the notes, and/or enforce any other legal or equitable right such holder may

have.

The Company is in continuing discussions with the holders of the Bridge I notes regarding a settlement offer and is working to secure

an extension of the note payment terms.

Series D Preferred Stock Offering

Beginning in January 2008, the Company commenced an offering of Series D convertible preferred stock, $.01 par value, on a “best-
efforts”, no minimum basis, of up to $2 million with a purchase price of $1.00 per share. In connection with the offering, an investor will be
issued warrants to purchase two shares of the Company’s common stock, exercisable for a period of five years at $0.10 per share. Each warrant
is redeemable by the Company at a price of $0.01 at any time subsequent to the earlier of the third anniversary of the date of the final purchase
and sale of the Series D preferred stock, which will not be later than January 31, 2008 (the “Closing Date”) and the date the common stock
trades at or above $1.00 per share for 20 consecutive trading days. Dividends are at a rate of 12% per annum and are payable in preference to
the holders of common stock and any junior securities, in shares of common stock upon conversion of the Series D preferred stock as discussed

below.

The Series D preferred stock automatically converts into shares of common stock upon the earlier to occur of the six-month anniversary
of the Closing Date, and the closing of a “change of control transaction” (including a merger or sale of all or substantially all of the Company’s
assets). The number of shares of common stock issuable upon conversion shall be the product obtained by multiplying the then-applicable
Series D conversion rate by the number of shares of Series D preferred stock being converted. The Series D applicable conversion rate is the
quotient obtained by dividing the sum of the original issuance price and any accrued and unpaid dividends thereon, if any, by the Series D
applicable conversion value. The Series D applicable conversion value is the greater of (i) the weighted average price of the common stock for

the 10 consecutive trading days prior to the date of conversion, less a 40% discount, and (ii) $0.10, subject to adjustment.

During the first quarter of 2008, the Company had raised $485,000 in connection with the Series D preferred stock offering and had
issued 485,000 shares of Series D preferred stock and warrants to purchase an aggregate 970,000 shares of common stock.

Bridge I Warrant Anti-dilution Adjustment

In accordance with the terms and conditions of the $3 million Bridge I financing that commenced in February 2007, the holders were
issued warrants exercisable at $0.50 per share to purchase four shares of common stock for every $1.00 principal amount loaned. As discussed
above, the Company is currently conducting a private placement of Series D preferred stock that includes warrants exercisable at $0.10 per
share. The result of this warrant offering triggers the anti-dilution provision of the $3 million Bridge I notes and causes the 15,600,000 warrants
issued under the original financing to be increased five times to an aggregate 78,000,000 warrants with an adjusted exercise price of $0.10 per
share. The warrants also provided for a cashless option and as of April 7, 2008, 23,064,000 warrants had been exercised on a cashless basis and

13,118,711 shares of common stock had been issued as a result of such exercises.
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Series A and Series B Preferred Stock Anti-Dilution Adjustments

Also as a result of the Series D preferred stock offering, the Company agreed that the conversion price of the shares of its Series
A and Series B preferred stock, as well as the exercise price of the warrants issued in connection with the Series A and Series B preferred
stock offering, would be adjusted. The conversion price of the Series A and Series B preferred stock therefore will be the lower of $0.25 and
the conversion price for the Series D preferred shares, such Series D conversion price to be set in the future pursuant to the terms of that
offering as described above. As adjusted, the Series A and Series B preferred stock warrants are exercisable at $0.10 per share. Such provisions
are applicable to any participant in the Series A and Series B preferred stock offering, even those who may have previously converted their
preferred shares into the common stock of the Company, so long as such holders can demonstrate they have not yet sold such common shares.
The Company also agreed to reduce the exercise price of the warrants issued to the placement agent for the Series A and Series B preferred
stock offering. The Company is currently negotiating with the investor representative with respect to certain other adjustments in the number of

warrants issuable to the Series A and Series B preferred stock holders and the conversion price for such shares.

Issuance of Common Stock for Services

Beginning in January 2008, the Company entered into an agreement for financial consulting services for a twelve month period and

issued 3,000,000 shares of unregistered restricted common stock as consideration for such services.

Series B Convertible Preferred Stock Conversions

During the first quarter of 2008, holders of the Company’s Series B preferred stock, $0.01 par value, elected to convert an aggregate

31,652 shares and accrued and unpaid dividends thereon into an aggregate 661,802 shares of unregistered common stock.

Short-term Liquidity Problems

During the first quarter of fiscal 2008, the Company continued to experience severe liquidity problems and had insufficient cash on
hand to effectively manage its business. During such period, the Company raised $485,000 through a Series D convertible preferred stock
offering to accredited investors. The Company has continued to raise operating cash through additional debt and equity financing, and our

management is in the process of negotiating additional financing.
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CERTIFICATE OF DESIGNATIONS, PREFERENCES, PRIVILEGES,

POWERS AND RIGHTS OF

SERIES D CONVERTIBLE PREFERRED STOCK

OF

ASKMENOW, INC.

(Under Section 151 of the General Corporation Law

of the State of Delaware)

AskMeNow, Inc., a corporation duly organized and existing under the General Corporation Law of the State of Delaware (the

“Corporation”), does, by its Chief Executive Officer, hereby certify that:

FIRST: By the Second Amended and Restated Certificate of Incorporation of the Corporation (the “Certificate of
Incorporation”), the total number of shares of capital stock of all classes which the Corporation is authorized to issue is set forth in Section 4.1

thereof as follows:

“4.1 Authorized Shares. The total number of shares of capital stock which the Corporation shall have authority to issue is 310,000,000

shares, consisting of:

(a) 300,000,000 shares of common stock, par value $.01 per share (“Common Stock”); and

(b) 10,000,000 shares of preferred stock, par value $.01 per share (“Preferred Stock™), which the Corporation’s board of directors (the
“Board of Directors”) may designate in one or more series in accordance with Section 6 below.”

As noted in Section 4.1 of the Certificate of Incorporation, and as further provided in Section 6 of the Certificate of Incorporation, the Board of
Directors is authorized to provide for the issuances of the shares of the Preferred Stock in one or more series, and by filing a certificate pursuant
to the applicable law of the State of Delaware, to establish from time to time the number of shares to be included in each such series, and to fix

the designation, powers, preferences and rights of the shares of each such series and the qualifications, limitations or restrictions thereof.

SECOND: Pursuant to the authority vested in the Board of Directors of the Corporation by Sections 4.1 and 6 of the Certificate
of Incorporation, the Board of Directors, at a duly called meeting held on January 9, 2008, duly created a series of Preferred Stock designated

as “Series D Convertible Preferred Stock” by the following resolution:

WHEREAS: The Corporation is authorized by Section 4.1 of its Certificate of Incorporation to issue Ten Million (10,000,000) shares
of Preferred Stock, $.01 par value, in one or more series; and
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WHEREAS: Sections 4.1 and 6 of the Certificate of Incorporation expressly grant to the Board of Directors (pursuant to the provisions
of the Certificate of Incorporation and applicable law) the authority to provide for the issuances of the shares of the Preferred Stock in
one or more series and to establish from time to time the number of shares to be included in each such series and to fix the designation,

powers, preferences and rights of the shares of each such series and the qualifications, limitations or restrictions thereof.

NOW, THEREFORE, BE IT

RESOLVED: That the Board of Directors deems it advisable to, and does hereby, fix and designate a series of Preferred Stock, and

does hereby give such series the designation, powers, preferences, qualifications, limitations and restrictions set forth below:

1. Number and Designation; Rank.
(a) There is hereby established a series of authorized Preferred Stock, $.01 par value per share, of the Corporation,

which shall be designated as “Series D Convertible Preferred Stock.” A total of Two Million (2,000,000) shares of authorized Preferred
Stock hereby are designated as Series D Convertible Preferred Stock.

(b) The Series D Convertible Preferred Stock shall, with respect to rights on liquidation, dissolution and winding up, (i)
rank senior to all classes of the Corporation’s Common Stock, $0.01 par value per share (the “Common Stock™), and to each other class
of capital stock of the Corporation or series of Preferred Stock of the Corporation established hereafter by the Board of Directors, the
terms of which do not expressly provide that it ranks on a parity with or senior to the Series D Convertible Preferred Stock as to rights
on liquidation, winding-up and dissolution of the Corporation (the “Junior Securities™); (ii) rank on a parity with the Corporation’s
Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and each other class of capital stock or series of Preferred
Stock of the Corporation established hereafter by the Board of Directors, the terms of which expressly provide that such class or series
will rank on a parity with the Series D Convertible Preferred Stock as to rights on liquidation, winding-up and dissolution (the “Parity
Securities”); and (iii) rank junior to each other class of capital stock or series of Preferred Stock of the Corporation established hereafter
by the Board of Directors, the terms of which expressly provide that such class or series will rank senior to the Series D Convertible

Preferred Stock as to rights on liquidation, winding-up and dissolution (the “Senior Securities”).

2. Voting Power. Except as may be otherwise provided by law or the Corporation’s Certificate of Incorporation (as
the same may be amended and/or restated from time to time), the holders of shares of Series D Convertible Preferred Stock shall not
be entitled to vote on any matters submitted to a vote of the stockholders of the Corporation. When the Certificate of Incorporation
or applicable law provides for a vote by the Preferred Stock, each holder of Series D Convertible Preferred Stock shall be entitled
to that number of votes equal to the largest number of whole shares of Common Stock into which such holder’s shares of Series D
Convertible Preferred Stock could be converted, pursuant to the provisions of Section 5 hereof, at the record date for the determination
of stockholders entitled to vote on such matter or, if no such record date is established, at the date such vote is taken or any written

consent of stockholders is solicited.
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3. Dividends.

(a) The holders of Series D Convertible Preferred Stock shall be entitled to receive, and the Corporation shall be bound
to pay, in preference to the holders of Common Stock and the holders of any Junior Securities, mandatory annual dividends at a rate
per annum of Twelve Percent (12.0%) of the Original Issue Price (as defined below) per share (the “Series D Dividend”). The Series
D Dividend shall be payable in shares of Common Stock upon conversion of the Series D Convertible Preferred Stock as provided

herein.

(b) The Series D Dividend shall accrue and shall be deemed to accrue, whether or not earned or declared, on a share
of Series D Convertible Preferred Stock commencing from and including the date of issuance of such share of Series D Convertible
Preferred Stock through the date of conversion thereof. Such dividends for any portion of a full year shall be computed on the basis of
a 365-day year. Dividends shall be payable in shares of Common Stock to holders of record, as they appear on the stock books of the

Corporation, of shares of the Series D Convertible Preferred Stock at the close of business on the date of conversion as set forth below.

(©) The date on which the Corporation initially issues a share of Series D Convertible Preferred Stock shall be deemed
its “date of issuance”, regardless of the number of times transfer of such share of Series D Convertible Preferred Stock is made on the
certificates that may be issued to evidence such share of Series D Convertible Preferred Stock. “Original Issue Price” means, in the
case of each share of Series D Convertible Preferred Stock, One Dollar ($1.00), subject to appropriate adjustment to reflect any stock

dividend, stock split, reclassification, reverse stock split, combination or other recapitalization event.
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4. Liquidation or Dissolution.

(a) In accordance with, and upon the occurrence of an event described in, Section 4(b) below, the holder of a share of
Series D Convertible Preferred Stock shall be entitled to receive an amount per share equal to the Original Issue Price (for purposes
hereof, the “Liquidation Preference”, which amount shall be subject to equitable adjustment whenever there shall occur a stock
dividend, stock split, combination, reorganization, recapitalization, reclassification or other similar event involving a change in the
capital structure of the Series D Convertible Preferred Stock), plus an amount equal to all accrued but unpaid dividends therecon

(including the Series D Dividends), if any.

(b) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after and
subject to the payment in full or provision for payment of the debts and other liabilities of the Corporation and amounts required to
be distributed to the holders of the Senior Securities (if any) but before any payment or distribution of the assets of the Corporation
(whether capital or surplus) shall be made to or set apart for the holders of Junior Securities, the holder of each share of Series D
Convertible Preferred Stock and any Parity Securities shall be entitled to receive an amount per share equal to the applicable liquidation

preference (which, in the case of the Series D Convertible Preferred Stock, shall be equal to the Liquidation Preference set forth in

(a) above) of such share on the date of distribution; provided, however, that if upon any liquidation, dissolution or winding up of
the Corporation, the assets or surplus funds of the Corporation, or proceeds thereof, distributable after payment in full or provision
for payment of the debts and other liabilities of the Corporation and any amounts due with respect to the Senior Securities shall be
insufficient to pay in full the Liquidation Preference to the Series D Convertible Preferred Stock and the liquidation payments on
any Parity Securities, if any, then the assets or surplus funds of the Corporation, or the proceeds thereof, available for payment or
distribution to such holders shall be distributed among the holders of shares of the Series D Convertible Preferred Stock and any such
Parity Securities ratably in accordance with the respective amounts that would be payable on such shares of Series D Convertible
Preferred Stock and any such Parity Securities if all amounts payable thereon were paid in full. Subject to the rights of the holders
of any Parity Securities, after payment shall have been made in full to the holders of the Series D Convertible Preferred Stock, as
provided in this Section 4, any other series or class or classes of Junior Securities shall, subject to the respective terms and provisions
(if any) applying thereto, be entitled to receive any and all assets remaining to be paid and distributed to holders of capital stock of the

Company.

(©) Whenever the distribution provided for in this Section 4 shall be payable in property other than cash, the value
of such distribution shall be the fair market value of such property as determined in good faith by the Board of Directors of the
Corporation unless holders of a majority of the then-outstanding shares of Series D Convertible Preferred Stock request, in writing,
that an independent appraiser perform such valuation, and then by an independent appraiser selected by the Board of Directors and

reasonably acceptable to holders of a majority of the then-outstanding shares of Series D Convertible Preferred Stock.

-
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5. Mandatory Conversion.

(a) All outstanding shares of Series D Convertible Preferred Stock shall be converted into Common Stock
automatically, and without further action by any party, upon the earlier to occur of (i) the six-month anniversary of the final sale of
shares of the Series D Convertible Preferred Stock in the Corporation’s $2,000,000 offering of Series D Convertible Preferred Stock
(the “Anniversary”), and (ii) the closing of either (A) a sale or transfer (other than a pledge or grant of a security interest to a bona fide
lender) of all or substantially all of the assets of the Corporation, other than to or by a wholly-owned subsidiary of the Corporation,
(B) a merger or other form of corporate reorganization with or into another corporation (or other entity) in which outstanding shares
of the Corporation are exchanged for securities or other consideration issued, or caused to be issued, by the other corporation or its
subsidiary and, as a result of which transaction, the stockholders of this Corporation own less than 50% of the voting power of the
surviving entity or (C) any other transaction or series of transactions to which the Corporation is a party or in which the Corporation
participates which involves a change in control of a majority of the shares of Common Stock outstanding immediately prior to such
transaction or the first of a series of transactions (a “Change of Control Transaction’). The number of shares of Common Stock which
a holder of Series D Convertible Preferred Stock shall be entitled to receive upon conversion in connection with the Anniversary or a
Change of Control Transaction shall be the product obtained by multiplying the Series D Applicable Conversion Rate for the Series D
Convertible Preferred Stock (determined as provided in Section 5(b)) by the number of shares of Series D Convertible Preferred Stock

being converted in connection therewith.

(b) The conversion rate in effect at any time for the Series D Convertible Preferred Stock (the “Series D Applicable
Conversion Rate”) shall be the quotient obtained by dividing the sum of the Original Issuance Price and any accrued and unpaid

dividends thereon (including the Series D Dividends), if any, by the Series D Applicable Conversion Value as provided in Section

5(c).

(©) The Series D Applicable Conversion Value in effect from time to time, as the same may be calculated following
adjustment to the Floor in accordance with Section 5(d) hereof, shall be the greater of (i) the weighted average price of the
Corporation’s Common Stock for the 10 consecutive trading days prior to the date of conversion, less a 40% discount (the “Discounted
Weighted Average Price”), and (ii) $0.10 (the “Floor”) (the greater of the Discounted Weighted Average Price or the Floor hereinafter

being referred to as the “Series D Applicable Conversion Value™).
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(d) Upon the happening of an Extraordinary Common Stock Event (as hereinafter defined), the Floor shall,
simultaneously with the happening of such Extraordinary Common Stock Event, be adjusted by multiplying the Floor by a fraction,
the numerator of which shall be the number of shares of Common Stock outstanding immediately prior to such Extraordinary Common
Stock Event and the denominator of which shall be the number of shares of Common Stock outstanding immediately after such
Extraordinary Common Stock Event, and the product so obtained shall thereafter be the new Floor, as adjusted. The Floor, as so
adjusted, shall be readjusted in the same manner upon the happening of any successive Extraordinary Common Stock Event(s). For
the avoidance of doubt, it is agreed and understood that the adjustment contemplated by this Section 5(d) shall only occur with
respect to the Floor and not with respect to the Discounted Weighted Average Price, which Discounted Weighted Average Price will
automatically reflect any Extraordinary Common Stock Event, and that following an Extraordinary Common Stock Event, the Series
D Applicable Conversion Value shall be the greater of the Discounted Weighted Average Price (with no adjustment pursuant to this
Section 5(d)) and the Floor, as adjusted pursuant to this Section 5(d).

An “Extraordinary Common Stock Event” shall mean (i) the issue of additional shares of Common Stock as a dividend or
other distribution on outstanding shares of Common Stock, (ii) a subdivision of outstanding shares of Common Stock into a greater
number of shares of Common Stock, (iii) a combination or reverse stock split of outstanding shares of Common Stock into a smaller

number of shares of Common Stock, or (iv) a reclassification of the outstanding shares of Common Stock.

For purposes of this Section 5(d), if a part or all of the consideration received by the Corporation in connection with the
issuance of shares of the Common Stock or the issuance of any of the securities described in this Section 5(d) consists of property other
than cash, such consideration shall be deemed to have a value as is reasonably determined in good faith by the Board of Directors of

the Corporation.

() If the Common Stock issuable upon the conversion of the Series D Convertible Preferred Stock shall be changed
into the same or different number of shares of any class or classes of capital stock, whether by capital reorganization, recapitalization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend provided for elsewhere in this Section
5, or the sale of all or substantially all of the Corporation’s capital stock or assets to any other person), then and in each such event
the holder of each share of Series D Convertible Preferred Stock shall have the right thereafter to convert each such share into the
kind and amount of shares of capital stock and other securities and property receivable upon such reorganization, recapitalization,
reclassification or other change by the holders of the number of shares of Common Stock into which such share of Series D Convertible
Preferred Stock might have been converted immediately prior to such reorganization, recapitalization, reclassification or change, all

subject to further adjustment as provided herein.
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® In the case of a conversion in connection with a Change of Control Transaction, such conversion shall be deemed to
have occurred on the business day immediately preceding the closing date of such Change of Control Transaction, such that the holders
of the Series D Convertible Preferred Stock shall thereafter be entitled to receive the same per share kind and amount of consideration
received or receivable (including cash) upon such Change of Control Transaction as the holders of the Corporation’s Common Stock.
In the case of a conversion in connection with the Anniversary, such conversion shall be deemed to have occurred as of the close of

business on the date of such Anniversary, even if not a business day.

(2) The Corporation shall, upon the written request at any time of any holder of Series D Convertible Preferred Stock,
furnish or cause to be furnished to such holder a certificate prepared by the Treasurer or Chief Financial Officer of the Corporation
setting forth (i) any adjustments and readjustments, (ii) the Series D Applicable Conversion Rate then in effect, and (iii) the number
of shares of Common Stock and the amount, if any, of other property which then would be received upon the conversion of Series D
Convertible Preferred Stock.

(h) In the event of the Anniversary or a Change of Control Transaction, the outstanding shares of the Series D
Convertible Preferred Stock to be converted shall be converted automatically without any further action by the holders of such shares

and whether or not the certificates representing such shares are surrendered to the Corporation or its transfer agent; provided, however,

that the Corporation shall not be obligated to issue certificates evidencing the shares of Common Stock issuable upon such conversion
unless certificates evidencing such shares of Series D Convertible Preferred Stock so converted, duly endorsed, are either delivered
to the Corporation or its transfer agent or the holder notifies the Corporation or its transfer agent in writing that such certificates have
been lost, stolen, or destroyed and executes an agreement satisfactory to the Corporation to indemnify the Corporation from any loss

incurred by it in connection therewith.

(1) As promptly as practicable after receipt by the Corporation of certificates for shares of Series D Convertible
Preferred Stock surrendered in connection with the Anniversary or a Change of Control Transaction and conversion as aforesaid,
the Corporation shall issue and shall deliver to each holder, or on the holder’s written order to the holder’s permitted transferee, a
certificate or certificates for the whole number of shares of Common Stock issuable upon the conversion of such shares in accordance
with the provisions of this Section 5. In connection with the conversion of any shares of Series D Convertible Preferred Stock, no
fractional shares of Common Stock shall be issued, but in lieu thereof the Corporation shall round up any fractional shares to the
nearest whole number of shares of Common Stock if the fraction is .5 or above and round down if the fraction is below .5. All shares of
Common Stock delivered upon conversion of the Series D Convertible Preferred Stock will upon delivery be duly and validly issued

and fully paid and non-assessable, free of all liens and charges and not subject to any preemptive rights.
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6. No Reissuance of Series D Convertible Preferred Stock. No share or shares of Series D Convertible Preferred Stock

acquired by the Corporation by reason of purchase, redemption or otherwise shall be reissued, and all such shares shall be cancelled,
retired and eliminated from the shares which the Corporation shall be authorized to issue. The Corporation may from time to time take

such appropriate corporate action as may be necessary to reduce the authorized number of shares of Series D Convertible Preferred

Stock accordingly.
7. No Preemptive Rights. The holders of Series D Convertible Preferred Stock shall have no preemptive rights.
8. Notices of Record Date. In the event of:
(a) any taking by the Corporation of a record of the holders of any class of securities for the purpose of determining

the holders thereof who are entitled to receive any dividend or other distribution, or any right to subscribe for, purchase or otherwise

acquire any shares of capital stock of any class or any other securities or property, or to receive any other right, or

(b) any capital reorganization of the Corporation, any reclassification or recapitalization of the capital stock of the
Corporation, any merger or consolidation of the Corporation, or any transfer of all or substantially all of the assets of the Corporation

to any other corporation, or any other entity or person, or

(©) any voluntary or involuntary dissolution, liquidation or winding up of the Corporation,

then and in each such event the Corporation shall mail or cause to be mailed to each holder of Series D Convertible Preferred
Stock a notice specifying (i) the date on which any such record is to be taken for the purpose of such dividend, distribution or right and
a description of such dividend, distribution or right, (ii) the date on which any such reorganization, reclassification, recapitalization,
transfer, consolidation, merger, dissolution, liquidation or winding up is expected to become effective, and (iii) the time, if any,
that is to be fixed, as to when the holders of record of Common Stock (or other securities) shall be entitled to exchange their
shares of Common Stock (or other securities) for securities or other property deliverable upon such reorganization, reclassification,
recapitalization, transfer, consolidation, merger, dissolution, liquidation or winding up. Such notice shall be mailed by first class mail,
postage prepaid, at least ten (10) days prior to the earlier of (1) the date specified in such notice on which such record is to be taken

and (2) the date specified in such notice on which such action is to be taken.
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9. Covenants. For so long as any shares of Series D Convertible Preferred Stock remain outstanding, without the
prior written consent of the holders of at least a majority of the shares of Series D Convertible Preferred Stock then outstanding, the

Corporation will:

(a) not sell, transfer or dispose of a material part of its assets or impose material liens on its assets, other than liens for
taxes not yet due and payable or being contested in good faith, mechanics’, materialmen’s or similar liens, and liens securing rental or

lease payments;

(b) not make any loan to any person who is or becomes a shareholder or executive employee of the Corporation, other

than for reasonable advances for expenses in the ordinary course of business;

(©) promptly pay and discharge all lawful taxes, assessments and governmental charges or levies imposed upon it, its
income and profits, or any of its property, before the same shall become in default, as well as all lawful claims for labor, materials

and supplies which, if unpaid, might become a lien or charge upon such properties or any part thereof; provided, however, that the

Corporation shall not be required to pay and discharge any such tax, assessment, charge, levy or claim so long as the validity thereof
shall be contested in good faith by appropriate proceedings and the Corporation shall set aside on its books adequate reserves (if

required by generally accepted accounting principles) with respect to any such tax, assessment, charge, levy or claim so contested;

(d) do or cause to be done all things necessary to preserve and keep in full force and effect its corporate existence,

rights and franchises and substantially comply with all laws applicable to the Corporation as its counsel may advise;

(e) at all times maintain, preserve, protect and keep its property used or useful in the conduct of its business in good
repair, working order and condition (except for the effects of reasonable wear and tear in the ordinary course of business) and will,

from time to time, make all necessary and proper repairs, renewals, replacements, betterments and improvements thereto;

® keep adequately insured, by financially sound reputable insurers, all property of a character usually insured by

similar corporations and carry such other insurance as is usually carried by similar corporations; and

(2) at all times maintain books of account in which all of its financial transactions are duly recorded in conformance

with generally accepted accounting principles.

10. Modification; Waiver. Any of the rights of the holders of Series D Convertible Preferred Stock set forth herein may
be modified or waived by the affirmative vote of the holders of at least a majority of the shares of Series D Convertible Preferred Stock

then outstanding, which modification or waiver shall then be effective for all holders of the Series D Convertible Preferred Stock.

9.
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11. Restrictions on Transfer. In addition to and not in lieu of any other restrictions on transfer imposed by applicable

law or otherwise, without the express prior written consent of the Corporation, no holder of Series D Convertible Preferred Stock
may transfer shares of Series D Convertible Preferred Stock, and no such shares shall be transferred on the books of record of the
Corporation, to a transferee that the Board of Directors of the Corporation determines in good faith (a) competes, directly or indirectly,
with the business of the Corporation as then-conducted or as then proposed to be conducted, or (b) is otherwise adverse to the interests

of the Corporation and its stockholders.

12. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series D Convertible
Preferred Stock shall be made without charge to the holders thereof for any documentary stamp or other issuance tax in respect thereof,
provided that the Corporation shall not be required to pay any tax in respect of any transfer involved in the issuance and delivery of
any certificate in a name other than that of the holder of the Series D Convertible Preferred Stock that is being converted.

-10-
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IN WITNESS WHEREQOF, the Corporation has caused this Certificate of Designations to be signed and executed in its corporate
name by its Chief Executive Officer, effective this 9th day of January, 2008.

ASKMENOW, INC.

By: /s/ Darryl Cohen
Darryl Cohen, Chief Executive Officer

-11-
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, 2008

AskMeNow, Inc.

26 Executive Park

Suite 250

Irvine, California 92614

Ladies and Gentlemen:

This Subscription Agreement (the “Agreement”) sets forth the agreements and understandings between the undersigned (“Subscriber”)
and AskMeNow, Inc., a corporation organized under the laws of Delaware (the “Company”), relating to Subscriber’s subscription for, and
purchase of, the number of shares of the Company’s Series D Convertible Preferred Stock, par value $.01 per share (the “Series D Stock™), set
forth on the signature page hereto (the “Shares™), at a price of $1.00 per Share.

l. Conditions to Subscription Acceptance and Closing. Subscriber understands and agrees that this subscription and the closing

of the transactions contemplated hereby (the “Closing”) is made subject to the following terms and conditions:

(a) The Company has the right to accept or reject this subscription in whole or in part. Unless this subscription is
rejected by the Company by January 31, 2008, this subscription shall be deemed accepted in whole.

(b) On or prior to the date of the Closing, Subscriber shall have furnished the Company with such information,
documents, certificates and opinions as the Company may reasonably require to evidence the accuracy, completeness or satisfaction of the

representations, warranties, covenants, agreements and conditions herein contained or as the Company otherwise may reasonably require.

(©) In consideration for Subscriber’s purchase of the Shares, at the Closing the Company shall issue to Subscriber a
warrant (the “Warrant”) to purchase shares of the Company’s Common Stock (such shares subject to the Warrant, the “Warrant
Shares”), which represents a warrant to purchase two (2) shares of Common Stock for every One Dollar ($1.00) invested by Subscriber. The
Warrant will be exercisable for a period of five (5) years at an exercise price equal to $0.10 per share, and subject to redemption by the Company
as set forth in the Warrant.

2. Subscriber Representations and Warranties. In connection with Subscriber’s subscription for, and purchase of, the Shares and

the issuance of the Warrant, Subscriber represents and warrants to the Company that:

(a) If Subscriber is a natural person, Subscriber (i) is a bona fide resident of the state or jurisdiction set forth on the
signature page of this Agreement as Subscriber’s home address, and has no present intention of becoming a resident of any other state or
jurisdiction; (ii) is at least 21 years of age; and (iii) is legally competent to execute this Agreement, the Confidential Investor Questionnaire
included herewith, and any other documents and instruments required in connection herewith or therewith, if any (the “Transaction
Documents”). If Subscriber is an entity, the person signing this Agreement and the Transaction Documents on behalf of the entity is duly
authorized to execute and deliver this Agreement and the Transaction Documents on behalf of Subscriber. This Agreement and the Transaction
Documents constitute the legal, valid and binding obligations of Subscriber, enforceable in accordance with their terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency or similar laws relating to or affecting generally the enforcement of

creditors’ rights and remedies or by other equitable principles.
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(b) The execution and delivery of this Agreement and the Transaction Documents by Subscriber do not, and the
performance of the terms hereof and thereof will not, contravene any material law, rule, regulation, order, writ, judgment, injunction, decree,
determination or award applicable to Subscriber or Subscriber’s assets or properties, or of the charter, bylaws, operating agreement, partnership
agreement or other governing agreements of Subscriber (if applicable), and will not conflict with, or result in any breach of, the terms,
conditions or provisions of, or constitute a default under, or give to others any rights of termination, amendment, acceleration or cancellation
of, or result in or permit the creation or imposition of any lien, charge or encumbrance upon any of the assets of Subscriber pursuant to any
indenture, mortgage or other agreement or instrument or any judgment, decree, order or decision to which Subscriber is a party or by which

Subscriber is bound.

(©) Under existing law, no approval, authorization, license, permit or other action by or filing with any Federal, state,
municipal or other governmental commission, board or agency is required on the part of Subscriber in connection with the execution and
delivery by Subscriber of this Agreement and the Transaction Documents, or the consummation of the transactions contemplated hereby and

thereby.

(d) There are no actions, suits or proceedings existing, pending or, to the knowledge of Subscriber, threatened against
or affecting Subscriber before any court, arbitrator or governmental or administrative body or agency that would affect the validity or
enforceability of this Agreement or the Transaction Documents, or that would have a material adverse affect on the ability of Subscriber to

perform Subscriber’s obligations hereunder and thereunder.

(e) Subscriber has such knowledge and experience in financial and business matters so as to be capable of evaluating
and understanding, and has evaluated and understood, the merits and risks of an investment in the Company and the purchase of the Shares and
acquisition of the Warrant, and Subscriber has been given the opportunity (i) to obtain information and to examine all documents relating to
the Company and the Company’s business, (ii) to ask questions of, and to receive answers from, the Company concerning the Company, the
Company’s business and the terms and conditions of this investment, and (iii) to obtain any additional information, to the extent the Company
possesses such information or could acquire such information without unreasonable effort or expense, necessary to verify the accuracy of any
information previously furnished. All such questions have been answered to Subscriber’s full satisfaction, and all information and documents,
records and books pertaining to this investment which Subscriber has requested have been made available to Subscriber. Subscriber expressly
agrees and acknowledges that the Company’s periodic and current filings with the Securities and Exchange Commission (the “SEC”), which

filings contain financial statements and other information of interest to investors, are available via the SEC’s website at www.sec.gov.
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® Subscriber is able to bear the substantial economic risks of Subscriber’s investment in the Company and the
purchase of the Shares and acquisition of the Warrant in that, among other factors, Subscriber can afford to hold the Shares, the Warrant and
any Warrant Shares issued upon exercise of the Warrant for an indefinite period and can afford a complete loss of Subscriber’s investment in

the Company.

(2) No material adverse change in Subscriber’s financial condition has taken place during the past twelve (12) months,
and Subscriber will have sufficient liquidity with respect to Subscriber’s net worth for an adequate period of time to provide for Subscriber’s

needs and contingencies.

(h) Subscriber is relying solely on Subscriber’s own decision and/or the advice of Subscriber’s own adviser(s) with
respect to an investment in the Company and the purchase of the Shares and acquisition of the Warrant, and has neither received nor relied on
any communication from the Company or its officers or agents regarding any legal, investment or tax advice relating to an investment in the

Company.

(1) Subscriber has had an opportunity to read and understand the provisions of this Agreement and the Transaction
Documents, to consult with Subscriber’s adviser(s) or counsel regarding the operation and consequences of those provisions, and has considered

the effect of those provisions on Subscriber.

)] Subscriber recognizes that an investment in the Company involves substantial risks in that, among other factors:
(i) the Company has only a limited operating history and has not had profitable operations from its inception to date; (ii) the Company’s
current business is dependent on a single product, the AskMeNow™ service, which has generated only limited revenue to date; (iii) qualified
financial statements for the Company question its ability to continue as a going concern; (iv) the Company is engaged in an industry which is
highly competitive and subject to substantial risks, and many of the Company’s competitors have significantly greater financial and technical
resources; (v) as of the end of the Company’s 2007 fiscal year, the Company had a very limited amount of working capital available to it and
will require a significant amount of capital to continue operations; and (vi) neither the Shares nor the Warrant or any Warrant Shares will be
registered under applicable federal and state securities laws (except as may be set forth in the Transaction Documents) and, accordingly, it may
not be possible to liquidate an investment in the Company in case of immediate need of funds or any other emergency, if at all. Subscriber has
taken full cognizance of, and understands, such risks and has obtained sufficient information to evaluate the merits and risks of an investment

in the Company and the purchase of the Shares and acquisition of the Warrant.
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(k) Subscriber confirms that none of the Company’s officers nor any of the Company’s agents have made any
representations or warranties concerning an investment in the Company, including, without limitation, any representations or warranties

concerning anticipated financial results, or the likelihood of success of the operations, of the Company.

)] Subscriber is acquiring the Shares and the Warrant (including any Warrant Shares issuable upon the exercise
thereof) for Subscriber’s own account, for investment and not with a view to, or in connection with, any public offering or distribution of
the same and without any present intention to sell the same at any particular event or circumstance. Subscriber has no agreement or other
arrangement with any person to sell, transfer or pledge any part of the Shares, the Warrant or any Warrant Shares which would guarantee

Subscriber any profit or protect against any loss with respect to the Shares or Warrant.

(m) Subscriber understands that no U.S. Federal or state or international agency has passed on or made any

recommendation or endorsement of an investment in the Shares.

(n) Subscriber understands that neither the Shares nor the Warrant (or any Warrant Shares issuable upon exercise
thereof) have been registered under the Securities Act of 1933, as amended (the “Act”), or applicable U.S. state securities laws or any securities
laws of any other jurisdiction, and are being offered and sold under an exemption from registration provided by such laws and the rules and
regulations thereunder. Further, Subscriber understands that the Company is under no obligation to register the Shares or the Warrant (or any
Warrant Shares issuable upon exercise thereof) or to comply with any exemption under any applicable securities laws with respect thereto or
any other ownership interest in the Company except as may be set forth in the Transaction Documents. Subscriber may therefore be required to
bear the economic risks of an investment in the Company for an indefinite period of time because the Shares and the Warrant (and any Warrant
Shares issuable upon exercise thereof) cannot be resold unless registered under applicable securities laws or unless an exemption from such
registration is available. Subscriber also understands that (i) the exemption provided by Rule 144 under the Act may not be available because of
the conditions and limitations of such rule, and that in the absence of the availability of such rule, any disposition by Subscriber of any securities
of the Company may require compliance with some other exemption under the Act; and, (ii) the Company is under no obligation and does not

plan to take any action in furtherance of making Rule 144 or any other exemption so available.

(0) If Subscriber is required in the future to file a Form 144 with the SEC in connection with sales of Shares or the
Warrant (or any Warrant Shares issuable upon exercise thereof) or any other ownership interest in the Company pursuant to Rule 144 under the
Act, Subscriber will deliver a copy of such form to the Company at the same time and each time Subscriber is required to file a copy with the
SEC.
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(p) Subscriber is either (i) an “accredited investor” as such term is defined in Rule 501(a) promulgated under the Act
or (ii) not a “U.S. person” as defined in Rule 902 of Regulation S promulgated under the Act, and will execute and deliver the Confidential

Investor Questionnaire attached hereto as Exhibit A simultaneously with the execution and delivery of this Agreement.

) Subscriber agrees that the foregoing representations and warranties will survive the sale of the Shares and issuance

of the Warrant to Subscriber, as well as any investigation made by any party relying on same.

(r) Except as Subscriber shall have clearly and expressly disclosed to the Company, Subscriber has not authorized
any underwriter, broker, dealer, agent or finder to act on Subscriber’s behalf (nor does Subscriber have any knowledge of any broker, dealer,
agent or finder purporting to act on Subscriber’s behalf) with respect to Subscriber’s purchase of the Shares or acquisition of the Warrant and
Subscriber has not paid directly or indirectly any commission or similar remuneration with respect to such acquisition. Subscriber hereby agrees
to indemnify and hold harmless the Company and its directors, officers and agents from and against any cost, expense, claim, liability or damage

arising out of or resulting from a breach of such representation and warranty.

3. General Provisions.

(a) This Agreement will be governed by and construed in accordance with the substantive laws of the State of Delaware

without regard to rules thereof relating to conflicts of laws.
(b) This Agreement and the Transaction Documents together constitute the entire agreement between the parties with
respect to the subject matter hereof and thereof and supersede any prior subscription agreement for Shares executed by Subscriber. This

Agreement may be amended only by a writing executed by the parties.

(c) The Shares and the Warrant (and any Warrant Shares issuable upon exercise thereof) will be assigned or transferred

only in accordance with applicable law and the terms of this Agreement and the Transaction Documents.

(d) This Agreement will survive Subscriber’s death or dissolution and will be binding upon Subscriber’s successors,

heirs, assignees, representatives and distributees.

(Signatures appear on next page.)
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IN WITNESS WHEREQOF, Subscriber has hereby executed this Agreement as of the date set forth above.

SUBSCRIBER:

If an Individual:

Name:

(Please print)

Mailing Address:

E-Mail Address:

Social Security Number/U.S. Employer Identification Number:

Number of Shares for which Subscription is tendered:

If an Entity:

Name of Entity:

By:

Name:
Title:

Purchase Price:

Aggregate Consideration:

Warrants Issued:

ACCEPTED:

AskMeNow, Inc.,

a Delaware corporation

By:

Name:
Title:

Date of Acceptance:
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EXHIBIT A

Confidential Investor Questionnaire

The undersigned represents and warrants that he, she or it comes within one of the categories marked below, and that for any category
marked, he, she or it has truthfully set forth the factual basis or reason the undersigned comes within that category. ALL INFORMATION IN
RESPONSE TO THIS QUESTIONNAIRE WILL BE KEPT STRICTLY CONFIDENTIAL. The undersigned agrees to furnish such additional

information as is reasonably necessary in order to verify the answers set forth below.

Please mark next to each applicable paragraph:

a. The undersigned is an individual (not a partnership, corporation, etc.) whose individual net worth, or joint net

worth with his or her spouse, presently exceeds $1,000,000.

Explanation. In calculating net worth, you may include equity in personal property and real estate, including your
principal residence, cash, short-term investments, stock and securities. Equity in personal property and real estate

should be based on the appraised fair market value of such property, less debt secured by such property.

b. The undersigned is an individual (not a partnership, corporation, etc.) who had an income in excess of $200,000
in each of the two most recent years, or joint income with his or her spouse in excess of $300,000 in each of those years (in
each case including foreign income, tax exempt income and the full amount of capital gains and losses, but excluding any
income of other family members and any unrealized capital appreciation), and has a reasonable expectation of reaching the

same income level in the current year.

c. The undersigned is a director or executive officer of AskMeNow, Inc. or a subsidiary thereof.

d. The undersigned is (i) a bank or a savings and loan association, (ii) a registered broker dealer, (iii) an insurance
company, (iv) a registered investment company or business development company, (v) a licensed small business investment
company, (vi) a plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a
state or its political subdivisions (or any agency or instrumentality thereof), for the benefit of its employees, if such plan has
total assets in excess of $5,000,000, or (vii) an employee benefit plan within the meaning of Title I of ERISA, and (1) the
investment decision is made by a plan fiduciary which is either a bank, savings and loan association, insurance company or
registered investment adviser or (2) the plan has total assets in excess of $5,000,000 or is a self-directed plan with investment

decisions made solely by persons that are accredited investors.

Describe entity.
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e. The undersigned is a private business development company as defined in Section 202(a)(22) of the Investment
Advisers Act of 1940, as amended.

Describe entity.

f. The undersigned is a corporation, partnership, business trust or non-profit organization within the meaning of
Section 501(c)(3) of the Internal Revenue Code, as amended, in each case not formed for the specific purpose of potentially

making an investment in connection herewith and with total assets in excess of $5,000,000.

Describe entity.

g. The undersigned is a trust (not formed for the specific purpose of potentially making an investment in
connection herewith) with total assets in excess of $5,000,000, where the purchase is directed by a person with the knowledge
and experience in financial and business matters to capably evaluate the merits and risks of the prospective investment, as set
forth in Rule 506(b)(2)(ii) promulgated under the Securities Act of 1933, as amended.

h. The undersigned is an entity all the equity owners of which are “accredited investors” within one or more of

the above categories.

Describe entity.

i The undersigned is not a “U.S. person” as defined in Rule 902 of Regulation S promulgated under the Securities
Act of 1933, as amended.

Explanation. The Securities Act defines a U.S. person as (i) any natural person resident in the United States; (ii) any
partnership or corporation organized or incorporated under the laws of the United States; (iii) any estate of which
any executor or administrator is a U.S. person; (iv) any trust of which any trustee is a U.S. person; (v) any agency or
branch of a foreign entity located in the United States; (vi) any non-discretionary account or similar account (other
than an estate or trust) held by a dealer or other fiduciary for the benefit or account of a U.S. person; (vii) any
discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary organized,
incorporated or (if an individual) resident in the United States; and (viii) any partnership or corporation if (A)
organized or incorporated under the laws of any foreign jurisdiction and (B) formed by a U.S. person principally for
the purpose of investing in securities not registered under the Securities Act, unless it is organized or incorporated,

and owned, by accredited investors who are not natural persons, estate or trusts.
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The undersigned is aware of the significance of the foregoing representations. The undersigned is also aware that the above
representations made by him, her or it will be relied upon in connection with any investment made in AskMeNow, Inc. pursuant to the

accompanying document or documents.

Date: Signature

Print name

Address:
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THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS WARRANT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”) OR ANY STATE SECURITIES
LAWS. THIS WARRANT AND SUCH SECURITIES MAY NOT BE SOLD, OFFERED FOR SALE, OR OTHERWISE
TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID ACT AND ANY APPLICABLE STATE SECURITIES
LAWS, OR UPON RECEIPT BY THE COMPANY OF AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED.

2008-
WARRANT TO PURCHASE SHARES
OF THE COMMON STOCK OF

ASKMENOW, INC.
(Void after Expiration Date - ,2013)
Issue Date: , 2008
This certifies that , a with a principal business address of (or

any valid transferee thereof, the “Holder”), for value received, shall be entitled to purchase from AskMeNow, Inc., a Delaware corporation
having its principal place of business at 26 Executive Park, Suite 250, Irvine, California 92614 (together with its successors and assigns,

the “Company”), subject to the terms and conditions set forth herein, (#) fully paid and non-assessable shares of the

Company’s common stock, par value $.01 per share (“Common Stock™), at a price equal to $.10 per share, at any time and from time to
time commencing as of the issue date set forth above (the “Issue Date”) and continuing up to and including 12:00 p.m. (California time)
on , 2013 (“Expiration Date”); provided, however, if such date is not a Business Day, then on the Business Day immediately
following such date. The shares purchasable upon exercise of this Warrant, and the purchase price per share, each as adjusted from time to time

pursuant to the provisions of this Warrant, are hereinafter sometimes referred to as the “Warrant Shares” and the “Exercise Price,” respectively.

This Warrant is being issued to the Holder in connection with the Company’s $1,000,000 offering (the “Offering”) of up to 1,000,000
shares of Series D Convertible Preferred Stock, $.01 par value, of the Company (the “Series D Stock”) that are automatically convertible into
shares of the Company’s Common Stock upon the earlier to occur of the six month anniversary of the date of the final sale of shares of Series
D Stock in the Offering (the “Closing Date”) or a Change of Control Transaction (as such term is defined in the Certificate of Designations,
Preferences, Privileges, Powers and Rights for the Series D Stock). This Warrant is one of several that will be issued in the Offering, all identical
except for names and amounts. An aggregate of 2,000,000 warrants will be issued by the Company if the full $1,000,000 Offering is completed.

Such warrants are being issued on the basis of two (2) warrants for every one (1) dollar invested.
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1. Exercise; Issuance of Certificates; Payment for Shares.

1. Mechanics of Exercise. This Warrant is exercisable, in whole at any time or in part from time to time, commencing on the
Issue Date and prior to 12:00 P.M. (California time) on the Expiration Date, upon the surrender to the Company at its principal place of business
(or at such other location as the Company may advise the Holder in writing) of this Warrant properly endorsed and delivery of an exercise
notice in substantially the form attached hereto as Schedule A duly completed and signed, accompanied by payment in full of the aggregate
Exercise Price for the number of Warrant Shares for which this Warrant is being exercised as determined in accordance with the provisions
hereof. Payment shall be made by cash, certified or bank check or wire transfer of immediately available funds to the Company. This Warrant is
exercisable in whole or in part, in increments of 5,000 shares, and in no event shall any exercise hereof be for fewer than 5,000 Warrant Shares
unless fewer than 5,000 Warrant Shares are then purchasable under this Warrant. In the case of the exercise for less than all of the Warrant
Shares represented by this Warrant, the Company shall cancel this Warrant certificate upon the surrender hereof and shall execute and deliver
a new Warrant certificate or certificates of like tenor for the balance of the Warrant Shares for which this Warrant has not yet been exercised.
The Company agrees that the shares of Common Stock purchased under this Warrant shall be deemed to be issued to the Holder hereof, and
the Holder deemed to be the record owner of such shares, as of immediately prior to the close of business on the date on which the exercise
notice attached hereto as Schedule A is delivered, and this Warrant surrendered, to the Company as provided herein (such date, the “Exercise
Date™). Certificates for the shares of Common Stock purchased upon exercise, together with any other securities or property to which the Holder
is entitled upon such exercise, shall be delivered to the Holder by the Company at the Company’s expense within a reasonable time after the
rights represented by this Warrant have been so exercised, and in any event within 10 business days of the Exercise Date. Each Common Stock
certificate so delivered shall be in such denominations as may be requested by the Holder hereof and shall be registered on the Company’s
books in the name designated by such Holder.

1.2 Shares to be Fully Paid; Reservation of Shares. The Company covenants and agrees that all shares of Common Stock which

may be issued upon the exercise of the rights represented by this Warrant will, upon issuance, be duly authorized, validly issued, fully paid and
nonassessable and free from all preemptive rights of any shareholder and free of all taxes, liens and charges with respect to the issue thereof.
The Company further covenants and agrees that, during the period within which the rights represented by this Warrant may be exercised, the
Company will at all times have authorized and reserved, for the purpose of issue or transfer upon exercise of the subscription rights evidenced
by this Warrant, a sufficient number of shares of authorized but unissued Common Stock when and as required to provide for the exercise of
the rights represented by this Warrant. The Company will take all such action as may be reasonably necessary to assure that such shares of
Common Stock may be issued as provided herein without violation of any applicable law or regulation, or of any requirements of any domestic

securities exchange upon which the Common Stock or other securities may be listed; provided, however, that the Company shall not be required

to effect a registration under federal or state securities laws with respect to any exercise hereunder.
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2. Determination or Adjustment of Exercise Price and Number of Shares. The Exercise Price and the number of Warrant Shares
purchasable upon the exercise of this Warrant shall be subject to adjustment from time to time upon the occurrence of certain events described
in this Section 2. Upon each adjustment of the Exercise Price, the Holder of this Warrant shall thereafter be entitled to purchase, at the Exercise
Price resulting from such adjustment, the number of shares obtained by multiplying the Exercise Price in effect immediately prior to such
adjustment by the number of shares purchasable pursuant hereto immediately prior to such adjustment, and dividing the product thereof by the

Exercise Price resulting from such adjustment.

2.1 Subdivision or Combination of Common Stock. If at any time after the Issue Date hereof and prior to the exercise or

Expiration Date hereof the Company shall subdivide or reclassify its outstanding shares of Common Stock into a greater number of shares, the
Exercise Price in effect immediately prior to such subdivision shall be proportionately reduced, and conversely, in case the outstanding shares
of Common Stock of the Company shall be combined or reclassified into a smaller number of shares, the Exercise Price in effect immediately
prior to such combination shall be proportionately increased. Any adjustment under this Subsection 2.1 shall become effective at the close of

business on the date the subdivision or combination becomes effective.

2.Dividends in Common Stock or Other Stock or Securities. If at any time or from time to time after the Issue Date hereof and prior to
the exercise or Expiration Date hereof the holders of Common Stock (or any shares of stock or other securities at the time receivable upon the
exercise of this Warrant) shall have received or become entitled to receive, without payment therefor, shares of Common Stock or any shares of
capital stock or other securities which are at any time directly or indirectly convertible into or exchangeable for Common Stock, or any rights or
options to subscribe for, purchase or otherwise acquire any of the foregoing by way of dividend or other distribution, then and in each such case,
the Holder shall, upon the exercise of this Warrant, be entitled to receive, in addition to the number of shares of Common Stock or other capital
stock receivable thereupon, and without payment of any additional consideration therefor, the amount of stock and other securities which such
Holder would hold on the date of such exercise had the Holder been the holder of record of such Common Stock as of the date on which holders

of Common Stock received or became entitled to receive such shares or all other additional stock and other securities.

2.Reorganization, Reclassification, Consolidation, Merger or Sale. If at any time after the Issue Date hereof and prior to the exercise
or Expiration Date hereof any recapitalization, reclassification or reorganization of the capital stock of the Company, or any consolidation or
merger of the Company with another corporation, or the sale of all or substantially all of its assets or other transaction shall be effected in such
a way that holders of Common Stock shall be entitled to receive stock, securities, or other assets or property (an “Organic Change”), then, as a
condition of such Organic Change, lawful and adequate provisions shall be made by the Company whereby the Holder hereof shall thereafter
have the right, upon exercise of this Warrant, to purchase and receive (in lieu of the shares of the Common Stock of the Company immediately
theretofore purchasable and receivable upon the exercise of the rights represented by this Warrant) such shares of stock, securities or other
assets or property as may be issued or payable with respect to or in exchange for a number of outstanding shares of such Common Stock equal
to the number of shares of such stock immediately theretofore purchasable and receivable upon the exercise of the rights represented by this
Warrant. In the event of any Organic Change, appropriate provision shall be made by the Company with respect to the rights and interests of the
Holder of this Warrant to the end that the provisions hereof (including, without limitation, provisions for adjustments of the Exercise Price and
of the number of shares purchasable and receivable upon the exercise of this Warrant) shall thereafter be applicable, in relation to any shares of

stock, securities or assets thereafter deliverable upon the exercise hereof.
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2. Mo Adjustments in Certain Cases. No adjustment in the number of Warrant Shares purchasable pursuant to this Warrant shall be

required unless the adjustment would require an increase or decrease of at least one percent (1.0%) in the number of Warrant Shares then
purchasable upon the exercise of this Warrant. Except as provided in this Section 2, no other adjustments in the number, kind or price of shares
constituting Warrant Shares shall be made during the term, or upon the exercise, of this Warrant. Further, no adjustments shall be made pursuant
to this Section 2 hereof in connection with the grant or exercise of presently authorized or outstanding options to purchase, or the issuance of

shares of Common Stock under, the Company’s director or employee benefit, option and incentive plans.

3. Issue Tax. The issuance of certificates for shares of Common Stock issuable upon the exercise of this Warrant shall be made without
charge to the Holder for any issue tax (other than any applicable income taxes) in respect thereof; provided, however, that the Company shall

not be required to pay any tax which may be payable in respect of any transfer of this Warrant or any Warrant Shares.

4. No Voting or Dividend Rights; Limitation of Liability. Nothing contained in this Warrant shall be construed as conferring upon the
Holder hereof the right to vote, give consent or receive notices as a shareholder of the Company. No dividends or interest shall be payable or
accrued in respect of this Warrant, the interest represented hereby, or the shares purchasable hereunder until, and only to the extent that, this
Warrant shall have been exercised. No provisions hereof, in the absence of affirmative action by the Holder to purchase shares of Common
Stock, and no mere enumeration herein of the rights or privileges of the Holder hereof, shall give rise to any liability of such Holder for the

Exercise Price or as a shareholder of the Company, whether such liability is asserted by the Company or by its creditors.

5. Representations and Covenants of the Holder. This Warrant has been entered into by the Company in reliance upon the following

representations and covenants of the Holder:

5.Investment Purpose. This Warrant and, if exercised, the Warrant Shares issuable upon exercise of this Warrant, will be acquired for

the Holder’s own account for investment only and not with a view to the sale or distribution of any part hereof or thereof, and the Holder has
no present intention of selling or engaging in any public distribution of the same except pursuant to a registration or exemption therefrom under
the Securities Act of 1933, as amended (the “Act”).

5.Brivate Issue. The Holder understands that (a) this Warrant and the Warrant Shares issuable upon exercise of this Warrant are not
registered under the Act or qualified under applicable state securities laws on the ground that the issuance contemplated by this Warrant will be
exempt from the registration and qualifications requirements thereof, and (b) that the Company’s reliance on such exemption is predicated on

the representations set forth in this Section 5.
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5.Bisposition of Holder’s Rights. In no event will the Holder make a disposition of this Warrant or the Warrant Shares issuable upon

exercise of this Warrant unless and until (a) the Holder shall have notified the Company of the proposed disposition, and (b) if requested by the
Company, the Holder shall have furnished the Company with an opinion of counsel (which counsel may either be inside or outside counsel to
the Holder) satisfactory to the Company and its counsel to the effect that (i) appropriate action necessary for compliance with the Act has been
taken, or (ii) an exemption from the registration requirements of the Act is available. Notwithstanding the foregoing, the restrictions imposed
upon the transferability of any of its rights to acquire Common Stock issuable on the exercise of such rights do not apply to transfers from the
beneficial owner of any of the aforementioned securities to its nominee or from such nominee to its beneficial owner, and shall terminate as
to any particular share of stock when (1) such security shall have been effectively registered under the Act and sold by the Holder thereof in
accordance with such registration or (2) such security shall have been sold without registration in compliance with Rule 144 under the Act, or
(3) a letter shall have been issued to the Holder at its request by the staff of the Securities and Exchange Commission or a ruling shall have been
issued to the Holder at its request by such Commission stating that no action shall be recommended by such staff or taken by such Commission,
as the case may be, if such security is transferred without registration under the Act in accordance with the conditions set forth in such letter or
ruling and such letter or ruling specifies that no subsequent restrictions on transfer are required. Whenever the restrictions imposed hereunder
shall terminate, as hereinabove provided, the Holder or holder of a share of stock then outstanding as to which such restrictions have terminated
shall be entitled to receive from the Company, without expense to such Holder, one or more new certificates for the Warrant or for such shares

of stock not bearing any restrictive legend.

5.Financial Risk. The Holder has such knowledge and experience in financial and business matters as to be capable of evaluating the

merits and risks of an investment in the Company, and has the ability to bear the economic risks of such investment.

S.Accredited Investor or Non-U.S. Person. The Holder is either an “accredited investor” within the meaning of Regulation D

promulgated under the Act or not a “U.S. person” as defined in Rule 902 of Regulation S promulgated under the Act.

6. Modification and Waiver. This Warrant and any provision hereof may be changed, waived, discharged or terminated only by an

instrument in writing signed by the party against which enforcement of the same is sought.

7. Transfer; Legends.

(a) The Holder may sell, transfer, assign, pledge or otherwise dispose of this Warrant or the Warrant Shares, in whole or in
part, so long as such sale or other disposition is made pursuant to an effective registration statement or an exemption from the registration
requirements of the Act and applicable state securities laws and compliance with Section 5.3 above, and provided that no sale, transfer, pledge
or other disposition may be made to a competitor, direct or indirect, of the Company at any time. Upon such transfer or other disposition (other
than a pledge), the Holder shall deliver this Warrant to the Company together with a written notice to the Company, substantially in the form
of the transfer notice attached hereto as Schedule B, indicating the person or persons to whom this Warrant shall be transferred and, if less
than all of this Warrant is transferred, the number of Warrant Shares to be covered by the part of this Warrant to be transferred to each such
person. Within ten (10) business days of receiving a transfer notice and the original of this Warrant, the Company shall deliver to the each
transferee designated by the Holder another Warrant(s) of like tenor and terms for the appropriate number of Warrant Shares and, if less than
all this Warrant is transferred, shall deliver to the Holder another Warrant for the remaining number of Warrant Shares not so transferred. Until
this Warrant is transferred on the books of the Company (with the Company’s consent), the Company may treat the person in whose name this

Warrant is issued as the absolute owner hereof for all purposes, notwithstanding any notice to the contrary.
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(b) Each Warrant and certificate representing Warrant Shares shall bear a legend substantially in the following form:

“THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS WARRANT HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”) OR ANY STATE
SECURITIES LAWS. THIS WARRANT AND SUCH SECURITIES MAY NOT BE SOLD, OFFERED FOR SALE, OR
OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID ACT AND ANY APPLICABLE STATE
SECURITIES LAWS, OR UPON RECEIPT BY THE COMPANY OF AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.”

The foregoing legend shall be removed from the certificates representing any Warrant Shares, at the request of the holder thereof, at such time

as they become eligible for resale pursuant to Rule 144 under the Act.

8. Notices. Any notice required or permitted hereunder shall be given in writing (unless otherwise specified herein) and shall be deemed

effectively given upon (a) personal delivery, against written receipt thereof, (b) delivery via facsimile with written confirmation, (c) one
business day after deposit with Federal Express or another nationally recognized overnight courier service, or (d) five business days after being
mailed, postage paid, via certified or registered mail, return receipt requested, addressed to each of the other parties thereunto entitled, at the
addresses set forth on in the introductory paragraph hereof or at such other addresses as a party may designate by 10 days advance written

notice.

9. Binding Effect. This Warrant shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, personal

representatives, successors and permitted assigns.

10. Descriptive Headings and Governing Law. The description headings of the several sections and paragraphs of this Warrant are
inserted for convenience only and do not constitute a part of this Warrant. This Warrant shall be construed and enforced in accordance with,

and the rights of the parties shall be governed by the laws of the State of Delaware.
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11. Lost Warrants. Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction, or mutilation of this
Warrant and, in the case of any such loss, theft or destruction, upon receipt of an indemnity agreement or bond reasonably satisfactory to the
Company, or in the case of any such mutilation upon surrender and cancellation of this Warrant, the Company, at its expense, will make and

deliver a new Warrant, of like tenor, in lieu of the lost, stolen, destroyed or mutilated Warrant.

12. Fractional Shares. No fractional shares shall be issued upon exercise of this Warrant. The Company shall, in lieu of issuing any

fractional share, pay the Holder entitled to such fraction a sum in cash equal to such fraction multiplied by the then-effective Market Price.

13. Redemption. The Company may, at any time subsequent to the earlier of the third anniversary of the Closing Date and the date the
Common Stock trades at or above $1.00 per share for twenty (20) consecutive trading days, redeem this Warrant in whole or in part at a price of

$0.01 per share (the “Redemption Price”). The Company may exercise such redemption right by written notice thereof delivered to the Holder

in accordance with Section 8 above, which notice shall indicate the portion of this Warrant the Company is electing to redeem. No later than ten
(10) business days following delivery of such exercise notice, the Holder shall surrender to the Company at its principal place of business (or
at such other location as the Company may advise the Holder in writing) this Warrant for redemption. The Company shall thereafter promptly
remit payment to the Holder in full of the aggregate Redemption Price for the number of Warrant Shares for which this Warrant is being
redeemed. Payment shall be made by cash, certified or bank check or wire transfer of immediately available funds. In the case of the redemption
for less than all of the Warrant Shares represented by this Warrant, the Company shall cancel this Warrant certificate upon the surrender hereof
and shall execute and deliver a new Warrant certificate or certificates of like tenor for the balance of the Warrant Shares for which this Warrant

has not yet been redeemed.
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In Witness Whereof, the Company has caused this Warrant to be duly executed by its officers, thereunto duly authorized this
day of , 2008.

AskMeNow, Inc.,

a Delaware corporation

By:

Name: Darryl Cohen

Title: President and CEO
Address:

AskMeNow, Inc.

26 Executive Park, Suite 250
Irvine, CA 92614

Phone: (949)
861-2590

Fax: (949) 861-2591

E-mail: dcohen@askmenow.com
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SCHEDULE A

EXERCISE NOTICE

Date: R

AskMeNow, Inc.
Attn: Chief Executive Officer

Ladies and Gentlemen:

The undersigned hereby elects to exercise the Warrant issued to it by AskMeNow, Inc. (“Company”) dated s

2008 (Warrant No. ), which Warrant shall be surrendered herewith, and pursuant to the terms thereof hereby elects to exercise rights

represented by said Warrant for, and to purchase thereunder, shares of the Company’s Common Stock covered by said

Warrant, at an Exercise Price of $ per share, and tenders herewith payment of the purchase price in full for such shares of $ , by

cash, through the delivery of a certified or official bank check, or wire transfer or immediately available funds.

The undersigned hereby requests that certificates for such shares (or any other securities or other property issuable upon such exercise)

be issued in the name of and delivered to the undersigned at the address set forth below, or as otherwise set forth below.

Very truly yours,

Name:
Address:
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SCHEDULE B

TRANSFER NOTICE

To Be Executed by the Holder

in Order to Assign Warrants

FOR VALUE RECEIVED, hereby sells, assigns and transfers all of the rights of the

undersigned under the attached Warrant (No. ) with respect to the number of shares of Common Stock of AskMeNow, Inc. covered thereby

set forth below, unto:

Name of Assignee Address No. of Shares

The undersigned hereby irrevocably constitutes and appoints the Chief Executive Officer of the Company as the undersigned’s attorney to

transfer this Warrant certificate on the books of the Company, with full power of substitution in the premises.

Dated: Signature:

Signature Guaranteed:

By:

The signature should be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit unions
with membership in an approved signature guarantee medallion program) pursuant to Rule 17A under the Securities Exchange Act of 1934, as

amended.
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ASKMENOW
SERVICES AGREEMENT

This Services Apreement, effective us of the | 71 day of deteber 2007 (the “Effective Date™), is entered into
between AskMeNow, Inc. ("AMMN"), and Ask Frank Limited ("COMPANY™),

WHEREAS, AMN operates a mobibe phone information service whereby users of the service (“Lsers”) receive
responses 1o queries posied by the Users via a mobile cellular phone or hand-held device; and

WHEREAS, COMPANY sells a mobile service; and

WHEREAS, COMPANY wishes to market, promote and distribute certain of AMN'S services, as described further
herein, under the private label name of “AskFrank™ which s a question and answer service for mobile phones.

NOW, THEREFORE, the parties agree as follows:

1. SERVICES. During the Term of this Agreement and on a sole and exclusive basis in Australia and New
Zealand (the “Territory™), AMN will supply COMPANY with mobile phone information services whereby AMN
will provide text answers via SMS 1o text queries on topics of general interest received from Lsers in the Territory
fn sccordance with the specifications and as more fully described in Exhibit A (the “Services™). Unless otherwise
mutually sgreed, COMPANY will market the services in the Territory under the name “AskFrank.” COMPANY
ghall not sublicense or subcontract access to andfor use of the Services without the express written approval of
AMMN, determined in its sole discretion. In the event that in respect of either Australia or New Zealand COMPANY
is in arrears, other than by agreement with AMN, in respect of any payment due and owing from COMPANY 10
ANMMN under and in accordance with this Agreement, and such arrcars are greater than sixty (60) days, then AMN
may vary by notice in writing the grant of rights in clause | of this Agreement for the country in the Temitory in
respect of which puyments are in arrears to make such grant non-exclusive. The grant of fights in respect of the
couniry for which payments are not in arrears shall be unaffected.

2. COMPANY'S RESPONSIBILITIES.

21 Promotion, At all times during the Term, COMPANY at its sole cost and expense shall use its
best commercial efforts 1o actively promote the Services in the Temritory. COMPANY will not marked the services
outside of the Territory unless otherwise agreed in writing,

2.3 Performance Obligations, COMPANY shall represent the Services accurately and fairly,
COMPANY shall not () make representations, warranties, covenants or other statements regarding the Services
other than those specifically set forth in this Agreement or otherwise approved in writing by AMN, (b) materially
alter o change the Services without AMN's prior written approval, or (¢) use the AMN logo or any AMN trademark
(registered or unregistered) in connection with sales orders, customer agreements, or any of its other materials that
are distributed 10 end users of COMPANY s services or are published or circulated in any way without first
obtaining AMN's express written consent for each country in the Territory. COMPANY shall comply with all
applicable laws, rules and regulations in the Territory in connection with its performance of this Agreement and the
use and marketing of the Services. .

23 Support. COMPANY shall provide Users with reasonable support and assistince in connection
with the use of the Services.

24 Responsibility for the Shortcode & Hardware, COMPANY will be responsible for providing
the shortcode(s) used to aceess the Services in the Temitory, AMMN will not be responsible for the mobile telephones
theough which Users access the Service or any fees mobile vellular phone carriers may charge 10 send or receive
Messages,

3 AMN'S RESPONSIBILITIES.

il Services, AMMN shall perform the Services in good faith using reasonable skill. care and diligence,
suitably qualified and trained personnel, and in a professicnal manner consistent with best commercial practice.
FINAL AF AMN SERVICES AGREEMENTIEI16U1%2 BL) —é
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Meotwithstanding the foregoing, AMN makes no representation that the answers provided by it through the Serviee
will be eror-free, complete or otherwise reliable [or any purpose, AMN's provision of the Services is further
subjeci to the provisions of Exhibil A, AMN shail comply with all applicable laws, rules and regulations in
connection with its performance of this Agreement and the supply of the Services.

32 AMMN shall provide the Services in accordance with the service levels and technical parameters set
out in Exhibit A and shall be responsibie for all hardware, software and connectivity upsiream of the Gatewary (as
defined in Exhibit A).

4. FRICING, FEES AND COSTS.

4.1 Services and Pricing. The COMPANY will pay AMN a one-time $10,000 set up fee which
includes the costs of staffing, training, technical development and implementation and the creation of the Style
Guide a5 defined in Exhibit A (the “Set Up Fee™) and a minimum fee of $5,000 USD per month the “Minimum
Fee”, in advance, due and pavable at the beginning of each month commencing with the first month immediately
following the end of the Implementation Period (as defined in Exhibit A), during the term of this Agreement and any
renewal thereof. AMN will answer through the Service up to 12,500 (the “Minimum Amount™) AskFrank User
generaled questions per month under the terms of this agreement.  AMMN will answer through the Service any
questions received that are greater than the Minimum Amount which will be charged at $0.40 USD per Eligible
Answer in accordance with the provisions of Exhibit A,

4.2 Expenses. COMPANY shall be responsible for all costs and expenses, including, bui not limited
o, wavel, trade shows and other sales, marketing and prometional expenses incurred in conneetion wilth
COMPANY s sale, marketing and prometion of the Services and its other responsibilities and aciivities under this
Agreement. Fxcept as otherwise set forth herein, AMN shall be responsible for all costs and expenses, including but
nat limited to providing the answer data feed to the Gateway (as defined in Exhibit A), all staffing and other
overhead costs and any other liabilities ineurred in complying with is responsibilities under this Agreement.

4.3 Payment Terms. Upon the signature of this Agreement by the Parties, COMPANY shall pay to
AMMN 510,000 USD, being the Set Up Fee. When the parties agree (acting reasonably) that full commercial launch
of the COMPANY's serviee has occurred throughout the Territory but in any event no later then [16 November
2007], COMPANY shall make a payment to AMN of USD330,000, being an advance payment of six instalments of
the Minimum Fee in respest of the first six months of the Term following such date of full commercial launch.
AMN shall provide invoices covering the services rendered in excess of the Minimum Amount to COMPANY on a
monthly basis not less than five days after the end of the month in which the Services are provided and payment for
such services shall be due within 30 days of receipt by Company of said invoice,

5 CONFIDENTIALITY.

51 Confidential Information. Confidential information shall include Information that is disclosed
by AMN or COMPANY (or by their respective affiliates) 10 the other party under this Agreement, including without
limitation, any and all information about Users or potential Users of the Services, such as names, addresses, e-mail
addresses, telephone numbers, lists, pricing, or any other information about Users (“User Information™), product and
service specifications and documentation, business and product plens, pricing, and other confidential business
informaticn of AMN or COMPANY (or of their respective affiliates), or which AMN or COMPANY (or their
respective affiliates) has in ils possession under oblipations of confidentiality with a third party and which
confidentinlity obligation is known to the reciplent party hereto (“Confidential Information™).  Confidentlal
Information shall not in¢lude information which; () recipient can demonstrate was already known by the reciplent
(b is or becomes public knowledge without any wrongful act by the receiving party: () is or becomes (independent
of diselosure by the disclosing party) known to the receiving party directly or indirectly from a source other than one
having an obligation of confidentiality 1o the disclosing party; (d) is independently developed by the receiving party;
or (e} is disclosed pursuant to any judicial or governmental order, provided that the receiving party gives disclosing
party reasonable prior netice to contest such order.

5 Mondisclosure, Each of COMPANY and AMN agrees that during the Term or any Renewal
Term (as defined below) of this Agreement, as the case may be, and for a peried of three (3] years thereafter, it shall
neither disclose any Confidential Information to third parties nor use any Confidential Information in any manner
other than as contemplated by this Agreement. Notwithstanding the foregoing, the receiving party may disclose
2
FINAL AF AMN SERVICES AGREEMENT
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Confidential Information w0 receiving party's emplovees or independent consultants on 2 peed-to-know basis
provided that such employees or independent consultams are placed under the same obligations of confidentiality as
the parties to this Agreement and the receiving party making such disclosure shall not be relieved of its obligations
of eonfidentiality and shall be liable for the acts or omissions of such disclosees,

6. INTELLECTUAL PROPERTY RIGHTS.

6.1 Definition. "Inteliectual Properly Rights" means:

(&) any and all proprietary rights provided under, (i) patent law, (i) copyright law, (1ii) trademark law,
{iv) design patent or industrial design law, (v) semi-conductar chip or mask work law, or {vi) any other statutory
provision or common law prineiple, including without limitation, trade secret or trade dress law, that may provide a
right in either fdeas, formulae, algorithms, concepts, inventions or know-how generally, or the expression, visual
appeerance, or use of such idess, formulse, algorithms, concepts, Inventions or know-how; and/or

(b any and all applications, registrations, licenses, sublicenses, franchises, consents or permissions,
agreements or-any other evidence of a right in any of the foregaing

6.2 Intellectual Property Rights. COMPANY hereby recognizes that as between AMN and
COMPANY, AMN retains ownership of all Intellectual Property Rights in the Services (and the lools, systems and
processes used in conmection with the Services), Documentation, and Confidential Information received by
COMPANY from AMN, including without limitation, all corrections, modifications and derivative works thereof,
COMPANY hereby agrees (a) 1o retain all proprietary marks, legends and patent and copyright notices that appear
on or within the Services, Confidential Information and other Documentation delivered to COMPANY by AMN and
all whaole or partial copies made by COMPANY thereof, and (b} to not represent COMPANY as the owner, licensor
or licensee of any of AMMN's Intellectual Property Rights used in connection with the Services, or in any
Decumentation or Confidential Information of AMN,

6.4 Limitations. Except as expressly set forth in this Agreement, neither party grants to the other any
license under any of its Intellectunl Property Rights, either expressly, by implication, estoppel or otherwise.

6.3 AMN's Marks. During the Term and any Renewal Term {as defined below) thereof, COMPANY
shall have the non- exclusive right to use all licensed or proprietary trademarks, trade names, symbols, logos and/or
brand names adopted from time to time 10 identify AMN, its produets or services, including but not limited to AMN
[“ANMN's Marks™) in COMPANY s advertising and promational materials for the Services; provided, however, that
AMMN has pre-approved in writing the proposed advertising and promotional materials. COMPANY acknowledges
the validity of AMN's Marks as well as AMN's Intellectual Property Rights, all of which shall remain the sole
property of AMN or its licensors, as applicable. At no time during or after the Term or any Renewal Term (as
defined belaw) thereof shall COMPANY, directly ¢r indirectly, challenge or contest or ussist others to challenge or
contest the awnership, enforceability or validity of AMN's Intellectual Property Rights in AMN's Marks, or the
registration thereof, or attempt to register any marks confusingly similar to AMN's Marks.

6.6 COMPANY"s Marks, During the Term and any Renewal Term (as defined below) thereof,
AMN shall have the right 1o indicate to the public ther COMPANY is a cusiomer of the Services and 10 use
COMPANY's name, logos and other trademarks, trade names, service marks, insignia, symbals, decorative designs.
or the like that COMPANY owns or is licensed or sublicensed to use (“COMPANY's Marks™} In AMN's
advertising and promotional materials for the Services, provided that COMPANY has pre-approved in writing the
proposed advertising and promotional materials. AMN acknowledges the validity of COMPANY's Marks and
agrees that during and afier the Term and any Renewal Term {as defined belaw), it shall not directly or Indirectly
challenge or contest the ownership, enforceability or validity of COMPANY's Inellectual Property Rights in
COMPANY s Marks or attempt 1o register any confusingly similar marks.

T REPRESENTATIONS AND WARRANTIES

7.1 AMN Warranty., AMN represents and warrants 10 COMPANY that: (a) AMN has all requisite
power and authority to enter into this Agreement; (b) by entering into this Agreement and performing it obligations

3
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hereunder, AMMN shall not be in breach of any agreement to which AMMN is a party or other undertaking with any
third pany; and {¢) that it will provide the Services in accordance with Exhibit A,

T2 COMPANY Warranty, COMPANY represents and warrants to AMN that: (a) COMPANY has
wll requisite power and suthority to enter into this Agreement; and (b) by entering into this Agreement and
performing its obligations hereunder, COMPANY shall not be in brezch of any agreement to which COMPANY isa
party or other undertaking with any third party,

T3 Disclaimer, Tn no event shall COMPANY make any representation, guarantes or warranty to any
User or potential User concerning the Services provided by AMMN except as expressly authorized in writing by
AMN., COMPANY shall indemnifv, defend, and hold harmiess AMN, its directors, officers, agents, emplovees, and
those of any wholly owned subsidiaries of AMMN directly involved in the provision of the Services against any
liahility, loss, costs or damages, including without limitation, reasonable altomey’s fees and expenses, arising out of
or related to COMPANY's warranties or representations to Users or potential Users regarding the Services provided
by AMMN other than those warranties expressly authorized in writing by AMN, EXCEPT FOR THE EXPRESS
WARRANTIES STATED HEREIN, AMN MAKES NO REPRESENTATION OR WARRANTY HEREUNDER
TO COMPANY WITH RESPECT TO THE SERVICES, DOCUMENTATION OR AMN'S CONFIDENTIAL
[NFORMATION DISCLAIMS ALL EXPRESS OR IMPLIED WARRANTIES, INCLUDING, WITHOUT
LIMITATION, ALL IMPLIED WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OQF
PERFORMANCE AND MAKES NO REPRESENTATION OR WARRANTY AS TO THE
MERCHAMTABILITY, SUITABILITY OR FITMESS FOR A PARTICULAR PURPOSE OF ITS PRODUCTS
DR SERVIUES OR AS TO THEIR NON-INFRINGEMENT.

8. INDEMNITY.

8.1 AMN Indemnification. AMN shall indemnify and defend COMPANY from all cost or expense
in connection with any third party claim againgt COMPANY (a) that AMN's content, AMN Marks, producis or
Services infringe any third pany's existing patent, copyright, trademark or misappropriate trade scerets; (b) that
arises out of AMN’s breach of this Agreement or improper or unauthorised disclosure by AMN of Confidential
Informaticn; or (¢} resulting from AMMN's gross negligence or intentional misconduct, provided that COMPAMNY
promptly notifies AMN of such claim, COMPANY shall cooperate with AMN, and provide AMN with all available
information and assistance regarding such claim. AMN shull not be Hable for any costs, damages, or fees incurred
by COMPANY in such action or claim in the event that COMPANY assumes, or declines or fuils to tender to AMMN,
control over the defense or settlement thereof, unless authorized in writing by AMN.

8.2 COMPANY Indemnification. COMFPANY shell indemnify and defend AMN from all cost or
expense in connection with any third party claim against AMN (a) that COMPANY s content, COMPANY Marks,
products, or services infringe any third pary's existing patent, copyright or trademark, or misappropriate trade
secrets, (h) resulting from COMPANY'S breach of this Agreement or improper or wnauthorized disclosure by
COMPANY of Confidential Information; (c) resulting from COMPANY's gross negligence or intentional
misconduct; or (d) arising from or related to (i) use of the Service by Users or (i) a User's actions in reliance on the
Service or (iil} COMPANY s relationship with Users or other third parties, provided that AMN promptly notifies
COMPANY of such claim. AMN shall cooperate with COMPANY, and provide COMPANY with all available
information and assistance regarding such claim, COMPANY shall not be lisble for any costs, damages, or fees
incurred by AMN in such action or claim in the event that AMN assumes, or declines or fails to tender 1o
COMPBANY, control over the defense or settlement thereof, unless authorized in writing by COMPANY,

8.3 Limitation of Indemmification Obligation. THIS SECTION § SETS OUT THE ENTIRE
LIABILITY OF THE PARTIES AND THE SOLE AND EXCLUSIVE REMEDY OF EITHER PARTY WITH
RESPECT TO THE CLAIMS SET FORTH IN THIS SECTION 8AND NEITHER PARTY SHALL HAVE ANY
ADDITIONAL LIABILITY WITH RESPECT TO ANY SUCH CLAIMS,

8.4 Notification of Unauthorized Use. Each party shall promptly notify the other in writing upon its
discovery of any unauthorized use of the Services or any infringement of Intellectual Property Rights with respect
therete, Where such Infringement is of AMNs Intellectual Property Rights, AMN shall have the sole and exclusive
right to bring an infringement action or proceeding against any Infringing third party, and, in the event that AMN

A d
FINAL AF AMN SERVICES AGREEMENT % L
19G61.1

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

brings such an action or proceeding, COMPANY shall, ot the expense and request of AMMN, cooperate and provide
full information and assistance to ANMN and its counsel in connection with any such action or proceeding.

g, LIMITATION OF LIABILITY. EXCEPT FOR INDEMNIFICATION OBLIGATIONS, IN NO
EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER, ANY USER OR ANY THIRD PARTY FOR
ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL, OR OTHER INDIRECT DAMAGES, HOWEVER
CAUSED, OM ANY THEORY OF LIABILITY, AND THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. NEITHER
PARTY'S LIABILITY TO THE OTHER PURSUANT TO THIS AGREEMENT SHALL EXCEED THE
AMOUNT OF MOMEY RECEIVED BY AMN FROM COMPANY DURING THE PREVIOUS BIX (6)
MONTHS PRIOR TO THE EVENT GIVING RISE TO THE LIABILITY PURSUANT TO THIS AGREEMENT,
WHETHER OR NOT EITHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF 3UCH DAMAGES,
THE PARTIES AGREE THAT THIS SECTION REPRESENTS A REASONABLE ALLOCATION OF RISK.

10, TERM AND TERMINATION

10.1 Term. This Agreement shall commence on the Effective Date and continue in full force and
effect for a term of one (1) vear (the “Term™), renewable for an additional twelve (12} month period at
COMPANY'S option by notice in writing not less than 60 days prior o the end of the Term and if so renewed by
COMPANY, thereafter automatically renewed for subsequent 12 menth periods unless either party provides written
notice of termination not less than 120 days prior to the end of the then current 12 month period (each additional 12
month period a “Renewal Term™) unless earfier terminated im accordance with the provisions of this Agreement.

102 Termination with Cause. In the event of any material breach of this Agrecment that 15 incapable
of rémedy or remains unremedied by the party in breach more than thirty (30) days after they have received writien
notice from the party not in breach specifying the bresch and requesting remedial action, the non-breaching party
muy termirnte this Agreement for cause by giving written notice to the other party immediately.

103 Termination for Insolyency. Either party may terminate this Agreement if the other party (a)
becomes the sulject of a voluntary or involuntary petition In bankruptey or any proceeding in refation 10 insolvenay,
receivership, liquidation, or assignment for the benefit of creditors, if that pelition or proceeding is not dismissed
within sixiv (50) days after filing, (b} suspends the operation of s present business or liquidates its business assets,
or () generally fails to pay its debis as such debts become due or admits in writing its inability to pay its debts.

10,4 Effect of Termination. Lpon any termination of this Agreement:

{a) Bach perly agrees to promptly return any Confidential Information that has been
furnished by the other in connection with this Agreement, accompanied by all copies of such Confidential
Infarmation, and each party shall destroy all reports, analyses, notes or other information that are based on, contain
ar reflect eny Confidential Information, and deliver to the other party a certiflcate executed by one of that party’s
duly suthorized officers indicating that the requirements of this Section 10.4 have been completely satisfied;

by if requested by AMN or COMPANY, the panies shall issue 8 mutually acceptable
communication regarding the termination to provide a smooth transition for Users following such termination; und

(c termination of the Agreement by either party shall be without prejudice to the pany’s
other rights and remedies hereunder, subject 1o any limitations on remedies provided herein,

1005  Damages. Mo costs or damages shall be paid to or by either party solely as a resull of the
termination or non-renewal of this Agreement in accordance with its terms, other than costs and damages arising out
of a breach of this Agreement or other costs or damages 1o which a party may be entitled for reasons other than the
termination or non-renewal of this Agreement,

11. GENERAL PROVISIONS

11.1 Relationship of the Parties. Nothing in this Agreement shall render, or be interpreted or
construed 10 mean, tha: the parties are parners, joint ventures, emploverfemployee or related other than as

5
FINAL AF AMN SERVICES AGREEMENT —\é ,
10196611 \

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

independent contractors. Meither party shall have any authority whatsoever to obligate or commit the other party,
contractually or otherwise, MNeither party shall do anything whatsoever to represent to any person that it has any
authérity 1o 56 obligale or commit the other party. Each party agrees that each of them is an independent contractor.
Each party shall act solely within the scope of its actual and express authority under this Agreement, Meither party
shall represent to any person that it has any authority, permission or consent o represent, act on behalf of, or have a
commereial relaticnship with, the other party excepl as is expressly authorized by such other party under this
Agreement.

11.2 Waiver and Amendment. No failure or delay on the part of any party in exercising any right
under this Agreement, irrespective of the length of time that such failure or delay may continue, will operate as a
waiver of, or impair, any such right. No single or partial exercise of any right under this Agreement shall preclude
any other or further exercise thereof or the exercise of any other right. No waiver, modification or amendment of
any rght under this Apreement will be effective unless it is in writing and signed by the parties.

1.3 Further Assurances and Good Faith., Each party to this Agreement will, at the request of the
other party and without charge (provided that the cost to the providing party is reasonable under the cireumstances),
execute and deliver all such further instruments and documents and take such further actions as may be reasonably
requested to further confirm, carry out and otherwise accomplish the intent and purpose of this Agreement,

114 Severability, If eoy provision of this Agreement is held by a court of competent jurisdiction to be
Inwalid, illegal or unenforcesble, such provision shall be deemed amended to conform to applicable laws so as 1o be
valid and enforceable to the maximum extent possible, or, i it cannot be so amended withowt materially altering the
Intention of the parties, it shall be stricken, and the remainder of this Agreement shall remain in full force and effect.

115  No Anneuncement. Without the prior written consent of the other party, which shall not
unreasonably be withheld or delayed, neither party shall, in any manner, disclose any terms of this Agreement,
originate or publish sny publicity, news release, or other public announcement relating to this Agreement or s
provisions. The Parties shall issue an agreed joint announcement regarding the Service in respect of which prior
written approval shall not unreasonably be withheld by either of the Parties.

1.6 MNotices. Any notice given pursuant to this Agreement shall be in writing and shall be defivered
by hand. by prepaid certified or repistered mail, rewurn receipt requested, or by reputable ovemight courier, 1o the
address designated below for the respective party or to such revised address as such party may, from time to time,
designate by giving notice in writing to the other party in the prescribed manner. Any notice 50 given shall be
deemed o be received an the date of delivery or refusal of acceptance of delivery. Notice to AMN shall be sent 1o
the attention of Darryl Cohen, CEQ, AskMeNow, Inc.,, 26 Executive Park, Suite 250, Irvine, CA 92614, Notice to
COMPANY shall be sent to the address set farth on page one of this Agreement under the heading “COMPANY
Adddress.”

1.7 Force Majeure. Nelther party will be liable for any failure or delay in its performance under this
Agreement due 1o any cause bevend its reasonable central, including but net limited w acts of war or terrorism, acts
of God, earthquake, fleod, embargo, riot, sabotage, labor shortage or dispute, governmental acts or failure of the
Internet (each an “Event of Force Majeure™), In the event that any Event of Force Majeure continues for a period of
sixty (60) consecutive days then the unaffected party shall be entitled 10 terminate this Agreement forthwith by
notice in writing to the affected party and the provisions of clause 1004 shall apply.

11.8 Entire Agreement. This Agreement sets forth the entire agreement and understanding of AMN
and COMPANY relating 1o the subject matier herein. This Agreement supersedes any and all other prior proposals
{oral or written), understandings, representations, conditions, warranties, covenants and other communications
between AMMN and COMPANY which relate to the subject matter of the Agrecment.

119 Suecessors and Assigns, This Agreement shall be binding upon and inure 1 the benefit of AMN
and COMPANY and their respective wholly owned subsidiaries, suceessors and permitted assigns. Except where a
Party proposes to merge with & third party or sell all or substantially all of it's asse1s (o a third party and that third
party agrees in writing 1o be bound by this Agreement,, nefther Party may assign or transfer this Agreement (o any
person or entity without the pricr written consent of the other Party, which shall not unreasonably be withheld or
dalayed,
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11.10  Dispute Hesolution. Either Party may call a meeting of the Parties to discuss any dispute anising
from this Agreement that cannot be or has not been resolved at an operational level by providing not less than 2
business days written notice to the other Party and each Party agrees to procure that its Mark Cohen (in the case of
AMN) and Doug Drury (in the case of COMPANY ) shall attend telephonically any such meeting. The members of
the relevant meeting shall cooperate in good faith 1o try and resolve the dispute. IF the dispute referred 1o a meeting
is mot resolved at that meeting then either party, by immediate notice in writing to the other, may refer the dispute 1o
Mark Ciohen (in the case of AMN) and Doug Drury {in the case of COMPANY ) whao shall co-operate in good faith
1o try and resolve the dispute within § business days of the service of such notice. [f the dispute is not resolved
within this period of time then the Parties shall, on the written request of either Party, commence mediation with the
assistance of a mediator to be appointed by agreement between the Parties and failing agreement within 2 business
days, 10 be appointed by [AMMN o suggest appropriate appointing body under the laws of Mew York]. The Parties
shall attempt to resolve the dispute using mediation for a maximum of 15 business days, after which time and failing
resolution either Party shall be free to pursue any available legal remedics.

1,11 Meetings. The Parties agree po conduct regular conference calls and/or mectings during the Term
of this Agreement in order to discuss activities during the preceding day(s) and/or weekis) and any proposed
changes that could be implemented with a view t improving the efficacy of the Service..

11.12 Counterparts. This Agreement may be executed in counterpan, each of which shall be deemed an
original and all of which together shall constitute one instrument. The parties hereto may execute and deliver this
Agreement via facsimile and such facsimile signatures shall be deemed to be, and shall have the same force and
effect as original signatures.

11.13. Governing Law. This Agreement shall be governed by, and construed in accordance with, the
laws applicable in the State of New York, Company consents to jurisdiction and venue in the staie or federal couris
located in New York County, New York regarding any disputes arising under this Agreement and service of process
in any such action may be affected in the same manner as nofices may be given under this Agreement or by amy
method permitted by applicable law.

IN WITNESS WHEREDOF, the parties have entered into this Agreement as of the Effective Date,

Ask Frank Limited AskMeMow, Inc.

By: By: [Tff;
M 2 M (W
T::E T:::ﬁ D‘f{ ﬁ"i'fi"'
CEO
T
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Exhibit A

DESCRIPTION OF SERVICES

AskMeNow shall provide a question and answer service in accordance with the following specifications;

1.1

Definitions
In this Exhibit A the following words and expressions shall have the following meanings:

AskFrank User means a User of the COMPANY s service who is located within the Territory and uses the
AskFrank service 1o ask a question;

Eligible Answer means an answer provided within the time limits set out in paragraph 8 below that counts
towards the monthly total of answess provided by AMN to AskFrank Users for the purposes of calculating
any fees duesto AMN pursuant to clause 4.1, of this Agreement,

Gateway means the physical interface identified by an IP address to which AMMN sends answers and at which
AMMN hands over responsibility of the carriage of the answer signal to COMPANY or COMPANY s
nominee, as mere fully described at paragraph 2 below;

Implementation Period means the period of two months immediately following the Effective Date unless
otherwise agreed by the partles in writing;

Researcher means a dedicated member of AMN's siaff who are 1o provide the Services to AskFrank Users
in accordance with the terms of this Agreement including the Style Guide and “Researchers” shall be
corstrued accordingly;

Referred Question means a trivia or other gencral interest type of question in the English language
originating from a Company user which is referred to AMN by Company's third party aggregator in SMS
formiat to research and provide an answer; and

Service Failure means a failure in any month by AMN o comply with any one Service Level as set out
below;

Service Levels means the service levels set out in the Service Level Agreement at paragraph § below;

Style Guide means the guide 10 answering questions and using the COMPANY brand as more fully set out al
paragraph 5 below;

In the event of any conflict or inconsisteney between the main body of this Agreement and this Exhibit A the
terms of this Exhibit A shall prevail.

2, Technical specification
COMPANY s third party aggregator will provide questions to AMN and AMMN will provide answers 10
AskFrank User originated questions according 1o the technical specifications as required by COMPANY's
third party aggregators, including in cach case the delivery of an HTML data feed via the gateway.

3, Training

3.1 AMN will train Researchers in the correet techniques for enswering questions originated by AskFrank Llsers,
such training to include without limilstion the development in researchers of appropriate skills and an
appropriate cultural reference framework to be able to answer questions originating from within the Territory
all in accordance with the Style Guide.

4
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3.2 During the Implementation Perfod, such training will be provided at COMPANTY s cost, such cost included
within the 5ot Up Fee.

3.3 Where any training is required after the Implementation Period other than in the normal course of increasing
the number of Researchers active ot any time due o increased demand, such training will be provided at
COMPANY"s reasonable cost, provided that no costs may be incurred without the prior written consent of
COMPANY which shall net be unreasonably withheld or delnyed.

34 AMN will consult with COMPANY and give reasonable consideration to the views of COMPANY regarding
the number of FTE required 1o meet the anticipated answer frequency for the Territory, AMN may
substitute or supplement researchers with automated software provided that AMMN has first consulted with
COMPANY and COMPANY is reascnably satisfied that the imtroduction of automated software will not
materially reduce the quality of the Services,

4. Testing

4.1  During the Implementation Period hoth parties agree w thoroughly and appropriately test the Service and
hoth parties agree 1o commit sufficient resources on an “own cost” basis Lo conduct such testing of the service
from bath a technical and user-cxperience § int.

5. Style Guide

5.1 COMPANY will within one month of the Effective Date at its own cost, create and develop a style guide
specifically for the Territory that will govern the appropriate styles to be used in answering questions
originated by AskFrank Users, Within seven (7) days of receipt of the Style Guide, AMN will review and
critique the Style Guide and provide COMPANY with suggested revisions to ensure that Lhe Style Guide’s
mandates are in keeping with the normal question and answer pelicies of AMM as applied to other third party
white label distributors of the Services. The parties shall agree the Style Guide promptly and in good faith
following the delivery of revisions to COMPANY, at which time the Style Guide shall be appended 10 and
form a part of this Agreement. .

52 From time to time COMPANY shall request revisions to the Style Guide, AMN shall consent 10 revisions
where such revisions are not contrary 10 law or the normal question and answer policies of AMN as applied
to other third party white label distributors of the Services. The revised Style Guide shall be adopted and shall
form part of this Agreement, replacing the former Style Guide.

&, Yolume Forecasts

61  COMPANY will provide a preliminary non-binding forecast of the anticipated number of answers that AMN
will be required 1o provide to AskFrank Users in any given month no later than two months prior ta the
month in question.

62 COMPANY will provide a firm and binding forecast of the anticipated number of answers that AMN will be
required o provide o AskFrank Users in any given month no later than one month prior to the month in
guestion (2 “Final Forecast™.

63 MNothing in this paragragh 6 will affect the payment commitment that COMPANY has made in clause 4 of the
Agreement 1o the Minimum Amount.

b Ramp Downs

7.1 Ifatany time after the first 12 months following the Effective Date any two consecutive monthly Final
Forecasts provided by the COMPANY to AMN are more than twenty-five per cent {25%) below the
corresponding Final Forecasts for the corresponding months in the previcus calendar year, AMM may require
COMPANY to assist in any direct labour costs incurred by AMN or its whally owned subsidiaries arising
directly from such failure to forecast correctly. At AMN's request, COMPANY will pay AMN a fee in
respect of each Rescarcher that is made redundant after AMMN (or AMN's whally owned subsidiary as
appropriate) has used its best endeavours o redeploy that Researcher and subject 1o receiving writlen
9
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1.1

8.2

FINAL AF AMN SERVICES AGREEMENT
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certification by an appropriately qualified officer of AMN of that Researcher's net monthly salary, an amount
equivalent o the lesser of the thirty day notice payment which is one (1) month’s salary and US$1,000. The
mavement of tenured agents transferred from other AMN operations will be agreed upon by the Parties.

Paymenis for separation pay shall likewise be indicated in the inveice mentioned in 4.3 of the Agreement.

Service Level Apreement and Service Credits

Application: During the Implementation Period AMN will use all reasonable endeavours to meet the Service
Levels during said period, Afler the Implementation Period, for the remainder of the Term and any Renewal
Term AMN will deliver the Services in accordance with the service level parameters, Further, the Parties
agree that the provisions on Service Level Apreements and Service Credits will be continugusly evaluated
every ninety {90) days during the term of the Agreement or any renewal thereaf and the said provisions may
be amended provided that the Parties comply with the procedures set forth in 1 1.6, 11,10 and 11.11 of the
Agreement,

Service Levels and Service Credits

ia) Aceuracy: 98% of all answers provided to AskFrank Users will be in accordance with the Style Guide
and the normal question and answer policies of AMN os applied to other third party white label
distributors of the Services, Except in the case of an Event of Force Majeure, failure to meet the answer
geeuracy targer above on a monthly basis, will render AMN liable o issue COMPANY @ service credit in
respect of future payment of Fees (or. where no future payments of Fees are payable, a refund) caloulated

in accordince with the Table A below:

Table & Percenmtage of Accurale Angwers

Percentage Accuracy Service Credit (as % of Actual Charges)
D8% - 100% 0%

96% - 07.99% 3

94% = 95.99% e

9% 93.99% 9%

9% - 91.99% 12%

85% - §5.99% 15%

Less than 5% 18%

(b} Answer Response Time: For the first 180 days of the Term AMMN shall provide an answer to a
question originated by an AskFrank User within 3 minutes and 30 seconds, thereafter AMN shall
provide an answer to a question originated by an AskFrank User within 3 minutes. 90% ofall Referred
Questions will be answered within 5 minutes, 98% within 10 minutes, The relevent time period for
measuring Bming is the time elapsed between the moment that the AskFrank User orginated question
is received by AMN on its server(s) to the time the answer leaves the AMN server(s) going 1o the
COMPANY server or to the server of COMPANY's third party aggregator. Except in the case of an
Event of Farce Majeure, failure to meet either of the Answer response time largets specified above for
amy given day in a calendar month will render AMN liable to issue COMPANY with a service credit in
respect of future payment of Fees (or, where no future payments of Fees are payable. a refund)
caleutated in accordance with the following tables:

Table B — Number of days where 5 minute SLA is not met

Mo of Days/month Service Credit (as % of Actual Charges)
1-3 (%
4-6 3%
=10 6%
11-15 9%
10
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16-10 12%
21-15 15%
26+ 18%

Table C — Number of days where 10 minute SLA is not met

Mo af Days/maonth Service Credit (as % of Actual Charges)
-6 3%

T=10 6%

11-15 9%

16-20 12%

21-25 15%

26+ 18%

(&) Availability: AMN shall ensure that the Service and the System are fully functional and available 99.98%
of the time caleulated on 8 monthly basis subject 1o regulardy scheduled maintenance down time, provided that all
maintenance will be conducted ol such times so as o minimise disruption to the Service, avoiding anticipated or
known peak raffic times. Except in the case of an Event of Force Majeure, failure to meet the Service Availability
requirement specified above during any calendar month will render AMN liable to issue COMPANY with a service
eredit in respect of future payment of Fees (or, where no future payments of Fees are payable, a refund) caleulated in
accordance with Table D below.

Table D - Service Availahility

Average Service Availability Service Credit (as % of Actual
Charges)

00 00 100%, %%

09-00 98% 2.5%

98-03.99 5%

97-97.9%%% T.5%

Q506,009 1%

S0-84 90% | 5%

Less than 90% 15% -

The Parties agree to comply with the procedures set forth in 1110 and 11.11 of the Agreement if the Parties cannot
agree whether AMN is liable for service credits. [T COMPANY becomes entitled to mere than three Service Credils
in any 12 menth period then COMPANY shall be entitled 1o terminate this Agreement by notice in writing
forthwith.

B3 System: AMMN is solely responsible for all hardware, software and connactivity upstream of the Gateway (the
“Hystem™).

84  Volume Cap: the maximum number of answers that AMN can provide per minute a1 any time will be
determined 30 days after commercial launch by mutusl sgreement,

9. Canned answers

9.1  Cerwmin questions may be answered by AMM using pre-prepared standard answers (“Canned Answers™). The
provisian of Canned Answers is still subject to the Answer Response Time Service Level. The provisicn of
11
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0.1

Canned Answers will not be taken into consideration when determining the Accuracy Service Level for any
aiven manth

Acceptable categories of question for Canned Answers are as follows and will be included in the Style Guide
in a similar format but in keeping with the Style Guide as set out in the following examples:

(@) Contrary to ) & A Policies
Includes:
(i) Inappropriate or dangerous material; or

(i) Muliiple or research questions,

Answer: Sorry, some gueries can’t be answered bl they conflict w/our Question & Answer Policies,
which is posted at www,askfrunk.com

(B} Answer Not Found
Includes where a Researcher has spent time attempting to find an answer but is unable to locate one:

Angwer:  Sorry, no results were found. Flease check your question for accuracy or ask your question
differently or w/more info.

(¢} Ouestion Not Dscernable/Tntelligible

Answer; Sorry, we couldn’t understand your question. Please check it over and re-ask so we can get u
an answer!

id)  Incomplete or Non Specific Questions
Answer: Sorry, your question is missing some needed info or isn't specific enough. Please re-ask your
question w/more details,

Reporting

Within 10 days of the end of each calendar month AMN shall provide 1o COMPANY, al AMN's cost, 4

written report {the “Monthly Report™) detailing information on compliance with the Service Levels and the
pravision of the Services by ANMN,

10.2  The Manthly Report will be in an agreed format and will include as a minimum detailed statistics on the

following:

(a)  Yolume & percentage of accurate answers {as defined abave),

(b} Velume & percentage of timely answers (as defined above by Answer Response Time),;

(€] Average time between question being received and the relevant answer being submitted,

(d)  Volume & percentane of answer time by 10 second blocks (e.g. 1-10 seconds, 11-20 seconds elc);
(g)  MNumber of questions received for cach month (to cach Gateway);

ify Mumber of answers provided for each month (1o each aggregator destination - there will be twal;
(g)  Number of minutes & percentape of month that is downtime/unavailability due 0 AMN;

th)  Mumberof minutes & percentage of month that is downtime/unavailabflity due 10 aggregator:

(i) Number of minutes & percentage of menth that is downtime/unavailability due to other source;

(i3 A listofall questions that resulted in a Canned Answer being provided,

12
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FINAL AT AMN SERVICES AGREEMENT

{k}  Towal number of Ressarchers emploved for COMPANY that month: and
{ly  The sverage number of Researchers lopged in to the COMPANY interface at any momeént in time.

In addition to the Monthly Report, AMMN shall provide COMPANY with an online user interface to enable
COMPANY 10 access data concerning the Service (including the data that is included in Monthly reports] at

WwW_ askmenow . com

KPls

In the three month period following the Effective Date the COMPANY will work in good faith to Introduce o
bonus scheme for AMMN such that should AMMN exceed certain Key Performance Indicators (“KPIs™) in its
delivery of the Services to COMPANY during the Term then AMN shall be entitled to rewards (Lo be
determined by COMPANY), The precise nature and parameters of the KPls shall be agreed in good faith
between the parties and recorded in writing and appended 1o this Agreement. .

13
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FINANTIAL CONSUTLTING AGH EEMENT

AGREEMENT made as of this 9 day of January, 2008 by ard berwess AsdScMow,
Inc., 2 Delawars comporation (Hie “Compmmy™), with sn cddress at 26 Taxecutive Park, Suite 250,
Trvine, CA 92614, and Blie Sy Consslbas Lid, a Belize registered corporation holding
repistered offices 3t 76 Dean Street, P.O Box 1117, Retize Ciy, Belize (the "Consultant”)

WITHESSETH

WHEREAS, the Consultar: speeializes in providing business and financial adv.sary
sErvices to companics; and

WIIEREAS, the Cumnpany dasies 10 Fave Cansttant provice such business and fizancial
. ACVISOTY Serviess to the Conpeny

NCW, THEREFORE, in consideration of the premised and the mubsal covenas sod I
agresmen.t hereinafier set forh, the parties hereiw lLizreby agres 5 follvas:

L The Secvices. The Company bexby remins the Consultant, on A fod-
Sxrclusive bagis o parforrs consulbing services relaled to corporate finacee and cther
Anancial services matiers, and f use his contects and experiences in Cenada and the
United Stztes primarily, and clsowhere wonidwide, to Iceste acquisition candidates and
Jeint veature cardidates, sudfor arange for the geguisition of the Coimpany and sssist in
siocturing sueh rausestian(s) n scomsdance with the Securines and Uxchenge
Comunission (ke “SEC™ and FIMRA applicalale rubes and repulations, and Hhe
Consulint hereby 2coepls such refenion. In this regand, sulyect to the terms £et farh
below, the Corsultant shall Awuish o tie Compeny adwiez and recormendalions with
respect o such aspecte of te hsicess and affuirs of the Company 43 the Compary shall,
fror time o tiie, reasonably requsst upor reasorabye notive, In edditon, the Consultant
shall hold #s2If ready o assst the Company in evahetivg and negolistieg pernedler
=oruracte of trinsactions, if requasted to Jo so by the Compary, upon reasonable notice,
All ot the fovegoing services o he provided by the Conmuliant saall be reforred ta as the
“Bernces "

2 b HAEN
{a]  Infull satisfaction for the Services ba be randered Bersumder
jursuans te Seztion 1, the Cansultant herely arespis, ttom the Compeny, Three Million
{3, LH 0H1) sheares of Testricted Comemen Stock, §.0] per value (k2 “Bhares"). Tlre
Shares shall be fully paid and non-assessasle and Sy vested, sub'ect only 10 estrction
ou tansferability under the Teceval and appliceble stote cevsitios laws,

(B)  The Consultant agrees to the imprinting, so long us is required by
tuis Bection 2 of a legend o0 ey f tlie Fhares in the faBowing torm:

tn.;:lm _ | ; f-)/‘
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THIS SECURITY HAS NOT EEEN EEGISTERED WITH THE SECUKITIES AND
EXCHANGE COMMISSION O TIE SECURITIES ¢ OMMISS10N OF ANY STATE |N
RELIANCE UZON AN EXEMPTION FROM REGISTRATION UNDER TiE
SECURITIES ACT OF 1¢33, AS AMINDED (THE “SECURITIES AT, ARD,
ACCORDINGLY, MAY NOIT RE OFFERED Ot SOLD EXCEPT FURSUANT TO AN
EFFECTIVE RECISTRATION STATEMENT UNDER THE SECURITIES ACT CR
PUBSUANT TU AN AVAILARLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SURIECT TO, THE REGIITRATION EEQUIREMENTS OF THE SECURITIES ACT
AND IN ACCCRDANCE WiITH APPLICABLYL STATE SECURITIES LAWS a8
EVIDENCED TV A LEGAL UPINION OF CCUNSEL TO THE TRANSFERDR TD

- SUCH EFFECT, THE SURSTANCE OF 'WHICH SHALL B REASONAALY
ACCEPTABLE TO THZ COMPANY  THIS SECURITY MAY RE PLEDGED 1M
CONNECTION WITE A BONA FID: MARGIN ACCGUNT 0O OTHER LOAN
SECURED BY SUCH SECURITIES,

el In edditon to the Sharee, the Company will refmbucie the
Consultant for any and 2l reassmahi- skpenses frcurrsd hy the Consuhant i the
perfrnance of te Serviess (the “Reimburserents™), and the Consultznt shall account
far and provide receipts af such ELIPENES 0 tre Company, upon reguest provided,
however, that any expenses in cxcess of S500 shall reqpiite Ve prior written eppreval of
the Company, whick will ngt be Unreasonzhly withbeld,

3 Availability. A abligetions of the Conm'tant contaimed bereln s4ali be
" subeet o the Consultant's reaspnable availabality for greh performance, in vigw of the
netire of the requestad service and (he amount ef notice received, hut in no event shal]
notiet greater than thres () cays be deemed insufficient notive, The Consultant shzl]
devote such time and effsr ta dhe perfocanes of the Services hereander as the
Consultant shall cet=mine is reusanabiy nesessary fir suek performance. The Consyitnt
may loak o third parties, whipk Corsultant dooms relishle sad eredinle, for factual
informatian, ‘nw =siment recammendaticns, sconomic advics und/or resgarch, upon wh'ck
b bage {18 advice o the Comaany hicraundes, s it shafl depm APproariae,

1, Inloumation, The Compeny shall famish to fhe Conzullant all mformatios
relevant v the perfummnce by the Conrultan of it wbligations under ths Agrasment, or
perticalar arojecis as 1o which the Consultant is acting as adviger, in oeder to perrmit the
Consiltant fo koow g)! foels matcriz! (o the advise i be tendered, and &l meic:ial or
mlomation teasonahly requactad by the Copsulizat [ the eveut that the Compeny fails
of refises @ fumish any such meterial ar informaton teasonably requested by tie
Congulbant, ard thug provents or impedes the Consellant's perforimence heteunder, any
izasility of the Consultant perform sball not he a breach of jtg obligations hereander,
All comrespondence, books ang records, fimancial gtatements, legal ard other

. doswmentation held by the Coasultan relating te the A gresment ar the subjccl ater of
e Agreement that hava besg provided by tha Company shall, 21 the Comriaay’s wrillen
dimelion, either be renunad 1o the Company or destroyed following th: t2rmination afthe
Apreemiert.

, . 2
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.4, Additiongl Semvices. The Consyltant shall, il nequester 10 dn 3o by the
Cotpany, upon reasonable notics, radetake evaluations and negotiations ousde af the
seap2 of fis Agreement (the “Additicnal Services”) upan prior writter agiecment 3s 1o
tdditiorial compensation to be pajc by the Corpeny Lo the Comsultars wiilh respect fo
such Additional Services. Nathing herein ghall requirs e Cumpany I wihze the
Congultant's Addivional Serviees i ary partivuler BEnsaction(s) nor shall it limit tae
Company's ahligations a- win & under any otier sgrezmen or ederstanding,

& JNon-Ex clusivity N on-Corpete Mothing cantrined ‘o biy Arresmart
shiell limeit cr resbint éae sight of the Consultarr, to be 3 partmer, director, officer,
cmployse, agent Cr reprasentative of, o tg SNERZe tn, Any other buginess, whather of &
stmilar nature or not nor w Timit o resizt the right o7 the Conselant o rEmcer services
of vy kind 45 azy ather eorporation, fime, ewlity, arganization, individual or z5zneianion
Nm.rim-mm the foregoing, the Comsul'ant or BNy parmer, emplaves agenl or
repueszrtative af the Conenliant, shall nog be prechuded fiom wodering similar se~vices ge
thase provided hersunder to ather of Comsu'sant’s clients, provided that guch provision of
similar s2rvices doss ot ereete a conflict of intarest,

7. Regulafion M. The Consul.ant herely agrees it shall comply with all anu-
manipulation rutes of the B¢, including Hegulaion M of the Eichange Act of 1534 {the
“Exchange Act”), which geaerally provides Exat any person engaged in the distribulion of
the resale shares may not simultanesushy engage in teriet msking activitles wity resoect
it the common eiuck for the arplicalle resTictad period as defined i Regulation M. Ifa
matiet for the Company's seeuritios develops, these rules mey axply to sdles of such
secusities I the matketplace, Conssltant, in comnetion with -ita perforima we of the
Services bereunder, may [imit e timing o purchases and sales of gaeres of te comunon
#rck by ths Consultant or any ather persen. Coneultrt acknow ledpes that Regulasicn b
prohibits any perzon whe parlicipates o & disuibudor of suntics from bidding for or
puchasing any secwity which i the subject of the distsbution wniil the enfirs
distibution is camplete, 1L also orohibits Furcheses to stabilize the price af a security in

- the digTibution,

8. Confidengielity. ‘The Comsurat will held in coniidence any zonfidontial
inormation which the Company provides to the Corsultam purtiiazt to this Agreoment
unless the Company gives the Consulant prrmission im wiiting to disclose such
sobfidential information to a specific tird pauty. In wdeition, all confidential information
which the Comrany provides tn rhe Consultant it sommection with (e Bervices soall he
considered corfidential information for purposss of lhls Agresment. Both partes saall
heeep thip Agreement and the fact that it was enksred into betwesn tac IMarties conlidental
during the "guict perézd” af flie =y Teglsmatinn of securities by the Company ard will
B0t iEsie puess releases or otherwise provida notice of the Agreemeat without the conscnt
of te other party. Notwiths:anding the Earezoing, the Consultant she’l nint he sequived to
mairtain confidendality with tespect 10 informetion (i) whick i or besomes part of the
pablic domain; () of whick it kas irdepenclent knowledes poior 1o disclosure; (jif) whish
comes intn the poss=ssion of (he Congaltant in the nomsa) and routin course af 15 awn
businzss from and thequgh independent uonscoulidentis] gollrzes; or (iv) whoeh is
requived to be disslosed by the Consuliant by govemme:tal requiroments. Te. the evant the

3
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Consuitant 15 requestad or required (by oral questions, miéciagaturies, requests tor
infioreaticn or docimens subpoenas, civil Jvesiigative demands, o similar progess) to
disclose eny contidential informaticn supphied w it by the Corapuny, or the existence of
other negotiations i he couse of i gealings with the Coripany ar its ramrosertatives,
the Consuliam! shall, wnless prohibited by -aw, promptly netify e Company of suen
fequest(s) so that the Company may se=k an appropriats proteztive ooler, Thig Section
s3all survive the termication of this Agresment,

. Indemnification. The Crmpany aid the Congutwact agree o indemnify
and hold saeh ether harmless iveluding their mspective parmers, employees, agonls,
represcidatives and sontrelling persons (and the officors, directors, emplovess, ngonts,
“Eepresentafives and eontrelling persans of esch of themy} from and ageinst any and all
leszes, claims, demages, lisbil) s, cots and expenses (and ] aeti om3, swits, procesdings
ot claims in speet thereal) and any legal or otner expenses in piving estanany ox
furnishing documents in ressemse fo a SUdpoenn o otherwise fucluding, witous
limitaticn, reasonable attomeys foes and the cost of investigating, prepasing or defanding
any such action, suit, proceeding or elaim, whether or cot in cannscsion with sny setiog,
suit, procaeding or elaim in which sither the Compary o the Consultant i a patly), ag
and when mourred, direztly or indicectly, coused by, relating to, bazed pon or arising oot
of their respective chligations unde- the Agreement, This Ssctian shell sunyvive the
terminaticn af s Agresment,

10.  Inocpendent Cumbipglyr, The Comsultant stall furnsh the Consul:ing
Servicos as i independent conmastor. Tuag pertics ntend 1o have an irdependent
contractor telationship, and fo not intend to have a whatiotslip in the natire of a:
employes-employes, parnership, joint veniure or agmey. The Company shall nae ke
retponsible fiw withholding eny taxcs or other simjlar imounts from the compensation
the Consultent recefves under Sastion 2 hereof, wod Corsulient slane shall rermin
responsible for the payment of any such aroums. Futher, corsistent with the toregming,
the parties acknuwledge end agree that e Consyltant shail have no power or antharity to
act for, represent ar bind e Cotnpany in any memner, and hat neither the Consuliant nor
2ar of lis persormel shell be entitlsd 40 panticipate: in zuy of the employes benefit plars
edopfed ar muintained by the Company, ineluding, withaot limitation, the Company's
bealth berefit adaus, fife inmirance plan anc disghnlity plan. The Consultant shal] not be
respensible for providing the Cumnpany with or obEaining ur reviewing on the Cumpany’s
hehalf any speoialist advice, For the wwoidinoe af deubt including but not lenited te legal,
aeeowmting, sctuarial, environmenral or mformation tehnology advice, altrough The
Conzultant would he happy 1o diseuss with fie Company the implicstions of ary such
advice the Company receives, wilin the frrme of Seciion 3 and Sectian .

V. Asplizable Laws and Ragulations The Comaultant will camply wits, and
will snauee thal the Consultint's diveclors, partnees, employers, agents, subsidiarics
end'or affiliates 2omply with, all applicable ‘aws, rules me reguilations ic any relgrant
jurisdivtion i raletion lo the Services oo be perrommed under this Agreer-ert,

3. Waiver The filire or neglect of e purties hereto to insist, in Any omE op
mar instances, upon the strict performance of any of the terms or conditinns of chie

Pl
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Agruement, o1 their waiver of giriet 2efermance wl zny of the terms or sorditions of thiz
Agreement, shzll not be cunstrued 35 3 waiver o relinquishment in the futue of such
. bzm o condition, but the sane shall continue in 2ull “aroe and effect,

o Asppmsbilty.  Thus Apreement may not be iansferred, assigned o
delegaled by any of the partiss hereto without the prior written consent of the ather party
herets. This Agrsement shell be bmding upan the perties hareta, the indsuuified patties
meferred to M Secbon 7, and their tespective heire, adminissramms, suecessors and

pemaitred ascigna
4. Temo/Survive]. This Agresment is for & teem of cvelve (12} months. This

Aprecmnent may be tesminsted by ejthar party &t any time wpow terty (303 days’ prior
wrilten notice, Ssotions 7, B, and % shall survive the expiration or terdpation of thiz
Agrceseat onder all CiroumETangas, ‘

5. Fores Malewrp. Neither of the parties shall be Hable to the ther for amw
faflure @ satisfy an obligation under this Agreement due to any sause beyond it
reascnable control includivg, bat uot Hmred to, 2 declared state of emergency, aes of
God, war, ot malicious mets of daniage, civil comrnotion, ferropism, swike, hockoul
inelustrial dispate, power feilme or mejor fie,

16 Morices, Any natices hereundes shall ba sent 10 the Comoany and 1o the
Cansiltent at their respective addresses st [orth ghove, Any noticc shall be given by
regisiersd or certified mail, pasiage prepaid, and shzll be d==med 10 have hesn gven
when deposited in the United States mail, Eitker party may dezignate auy other address
to which nolicy shall be given, by giving wrilter. noCoe 0 the other of such changa of
ndelress i the smenner nerain orovided.

Y. Goveming Law. Tiis Agrecment has been made in the State of California

und shall be esmstrucd and puverned ip secordiace with [he laws thereof withent giving

, tffect tw prineiples governimg conflics of low. With rzspect to the resolution of any

claims, dispules or conravarsies, the paitiz: consent  the sxzhusive jurisdietion of the

federal and stte covrts of the Stete of Califomia within Orange County. A1l actions or

PLocEeCings batween the parties ehell bo srought and waintained in ane of the coarts

welerred o sbove, A firal [odmmeg in Eny acton of proéceding between the Te-tics shall

b2 conclusive and may e enfrresd in any ecurt of eompetent jurisdiction througliout the
werld.

L8 Bevewbiby. 17 ong or more af the provisions of this Agresment shall be
held invalid, illegal or vnerdorceable in Ay respect, Such crovision,, 1o the oxteat invalid,
illegal or unenforceshble, shell be modified to the axtan- necessary to be lagal, val:d, and
enfareceble, and shall not affect any other provision heraof,

19, [lzadings. The haadinge m *his Agreemant are for refer=nce surpoge only
and shall por in any way a'fec’ the meaning ar intecpretaliva of this Agreement.

20.  Entirz Amreement. This Agreement cotzing the entire azretmen’ betwean
the partics, may not b eltered or mcdified, sxcept i writing aud signad kv the party ta
M 5 M, iy
1REIT54 | ﬁ’,..}i.d
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be: charged hesety, and superseces 2oy and a1l previ i I
ok o any previcus agreemends betwesn e namies
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IN WITNESS WHERFOE thi ;
e cabe fisst sbove weiten | STPOMER! Aas besn executed by the pariies hereto g of

/ \
Ak Clusing, Prasident
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WIRELESS CONTENT DISTRIBUTION AGREEMENT

Thiz Agreement is entenzd into as of the 31 of January, 2008 ithe = Effective Date™)

INFOBYPHONE INC, dba ASKMENOW, o Delaware corporation under the laws of the USA, having o ploce of
business al 26 Executive Park, Suite 250, Irviee, Ca 92614,

ANEY

BELL MOBILITY INC., a corpormtion incomporated under the laws of Canada, having a ploace of business ai
5099 Creekbank Road, Mississanga, Ontario, L4W SN2 (“Bell Mability™).

HECITALS:

NOW THEREFORE in consideration of the mutual covenants and obligations contained herain and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Bell and Suppher
{individually, a “Party™ and collectively, ~Parties™) agree as follows:

SECTION 1. DEFINITIONS
1.1 Definitions, Inthis Agreement, the fallowing terms will have the following meanings:

“Affliate” means, with respect to any entity, army other entity directly or indirectly controlling or controlled by, or
urder direct or inditect commeon control with, such entity or ome or more of the other Affilmtes of that entity (or a
combination thereal). For the purposes of this definition. an entity shall control ancther entity 1f the first entity: (1)
owns, beneficially or of record. more than fifty percent {50%) of the voling secunties of the other entity: or (11) has
the ability 1o elect a majonty of the directors of the other entity. For the purposes of this definition, Bell Maobility's
Adffiliates shall be deemed to melude BCE Ine."s Affiliates:

“Agreement” means this agreement, the Schedules atached hereto any other documents included by reference, as
each may be amended from time to time 1n accordance with the terms of this Agreement:

“Background Intellectual Property™ means, with respect 10 0 Pary, Inielleciual Property in which thar Pany or
any of its AlTliates owns all or part of the Intellectual Property Rights prior to o independenily of the Deliverables
being developed or provided hereunder;

“Bell Mobility Look and Feel™ means the distinetive and particular elements of graphics, design, organization,
presentation. layoul, user interface. navigation, wade dress and srylistic convention {including the digital
implementations thereof) within the Bell Mobility Service and the total appearance and impression substantially
lormed by the combination, coordmation and interaction of these elements;

“Bell Mobility Network”™ means equipment and infrastructure that facilitates the delivery of wineless voice and data
services 1o End Users, including the Internet protocol backbone infrastruieture:

=Bell Mohility Service™ means the wireless seraces delivered over Bell Mobilin's wireless telecommumications
network 1o End Users:

“Bell Mohility User Data™ shall buve the meaming ascribed 1o that term in Section 7.1

“Bell Mobility Web/WAP Interfaces™ means the user imterfoces through which Bell Mobility and'or Supplier will
present and disiribute the Content to the End Users:

“Business Day™ means any day other than a Sarday, Sunday or statutory holiday in the Province of Omario or the
United States of America. as applicable:
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“BWA Member™ menns the present and future members of the Bell Wireless Allince, currently consisting of
Manitoba Telecom Services Ine., Saskatchewan Telecommunications Halding Corporation operating as SaskTel
Mobility and Bell Canacda;

“BWA Member Service™ means the wineless services delivered over a BWA  Member's wireless
telecommunications network to End Users;

“Commercial Launch Date™ means the date upon which the Deliverables are first made generally available to End
Users on the Bell Mobility Service:

“Confidential Information™ means ony nformation whach 15 confidential in nature or that 15 treated as bemng
confidential by o Party or by any of its Affiliates and that is furnished by or on behalf of such Party or any of its
Affiliates (collechvelv, the "Disclosing Party”) to the other Party or to any of 115 Affihates (collechvely, the
"Receiving Parey”), whether such mformation i or has been conveyed verbally or in written or other tangible form,
und whether such mformation is ncquired directly or indirectly such a2 in the course of discussions or other
investigations by the Receiving Party, meluding, but net himited to, trade secrets and technical, financinl or business
infermation, data, ideas, concepls or know-how thal is considered and treated as being conlidential by the Disclosing
Party, mcluding in the case of Bell Mobility, for greater certainty and without limiting the generality of the
[aregoing, nlfonmation peaming to the Bell Mability Metwork, the Bell Mobility User Deta and the End User Deata,
Confidential Information disclosed i tangible or electronic form may be idemtified by Disclosing Party as
confidenizl with conspicuous markings, or otherwise identified with a legend as being confideniial, but in no event
shall the absence of such a mark or legend prechsde disclosed information which would be considered confidential
by a panty exencising reasonable business judgment from being treated as Confidential Information by Recenang

“Content™ means, collectivelv, (1) the W AP Content:

*Delivernbles™ means. collectively, (i) the Content and any related services os may be mutually agreed to by Bell
mobility and the Supplier (from tme 1o tme).

“End User™ means any end user of the Bell Mobility Service or o BWA Member Service;

“Intellectual Property™ means anything that 15 or may be protected by an Intellectual Property Right such as, bl
ot limited o works (including computer programs), performances, discovenies, inventions, trade-marks (including
irade names and service marks), trade secrets, industrial designs, confidential information {including Confidential
Information as delined herein ), mesk work and integrated cireust topogra phies:

“Intellectual Preperty Right™ means any right that 15 ar may be granted or recogmzed under any Camadian or
foreign kegislation regarding patemts. copyrights. neighbouring rights, moral rights, rade.-marks, trade names.
service marks, confidential wformation (including Confidentinl Information as defined herein). ndustrial designs,
mask work, integrated circut topographve, privacy, publicitv, celebnty and persomality nghts and any other statutory
provision of commen o civil law panciple regarding mtellectual and indusirial propeny. whether registered or
umregistered. and including nghts i any application for ame of the foregomg:

“Internctive Device™ means any device listed in Appendiz [ that enables End Users 1o nccess the Bell Mobility
Service or the BW A Member Service, us applicable:

“Mark” means trade names, rademarks, serviee marks, logos, marks or other business idennliers of any entity;

“MIN™ means the “mobile identification number” issued by Bell Mobility 10 an End User in connection with
subscription to the Bell Mohility Service;

“Person™ means any individual. corporation, parmership, jont venturne, association. trust or other entity or group:

“Registration Data™ means the MIN and the handset registration data collected by Bell Mobility from End Users
when such persons regster for the Bell Mobility Servace:

“Supplicr’s Marks™ means those of the Suppher's Marks used 0 conjunction with the Application and set out in
Schedule F attsched hereto and such other Supplier’s Madks used in conjunction with the Content as identified by
Supphier from time 1o ime dunng the Term:
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“Territory™ means Canada:
“Term™ shall have the meaning ascribed to that term in Section 2.1;

“Use™ includes any act which, if commatted without the proper authorization of the owner of an Intellectual Property
Right, would conaine an infrngement of such Tnellectual Propey Right:

“Virtaal Private Network™ or “VPN™ means the private network constructed by Bell Mobility and Supplier Tor the
purposes of transfernng the Content as contemplated by this Agreement;

“WAF Content™ means the gomes. portal information and/er other content, nceessible by End Users over fhe
wireless application protocol. all as more particularly descnbed i Pant | of Schedule A attached hereto, including
any text. graphics. pictures. sound, video and other data {other than Supplier’s Marks) relating 1o such content and
provided by Supplier 1o Bell Mobality pursuant to this Agreement:

“Web Page® means asingle HTML, WML, VXML, HDML. xHTML or similar document, which is all or a portion
of o portable or non-portnble Web Site;

“Web Site™ meuns, with respect 1o any Person, all points of presence and'or services maintained by such Person on
ar ehectronically conmected (hoth wired and wirdleas connections) with the Intemet (including, without linutation,
thie Woreld Wide Web) or amy successor public data network: and

SECTION 1. TERM AND EXCLUSIVITY

21 JTeon/Benewal, This Agreement shall have a term (the "Term" ) commencing on the 31st day of January,
2008 and ending on January 31st, 2009 (the “Tnitial Expiry Date® ), unkess extended or endier terminated in
accordance with the tenms of this Agreement. Following the Intial Expiry Date, this Agreement shall
remain in effect on a month to month basis unnl terminated by either party on not less than thirty (300 davs
notice 1o the other party,

Non-Exclusive Agreement, Under no circumatances shall this Agreement be constrsed or inferpreted as an
exclusive dealing agreement by either Party, Nothing in this Agreement shall be construed as to restrict
either Party from entering into any agreement with any other party, even if similar 1o or competitive with
the transactions contemplated herennder. Without limiting the generality of the foregoing, either Pany is
free 1o develop, purchase. use or market products or services similar 1o or competitive with the Deliverables
alany ime, and from time to ime, during and after the Tenm.

[ 5]
[ ]

SECTION 3. GRANT OF RIGHTS

3.1.

iatributicn am ol Subject 1o the tenns and conditions of this Agreement, Supplier
hereby grans Bell Mohility;
A1 a non-exclusive non-transferable license during the Term to Use, reproduce, distmbute and resell
the Content solely to End Users in the Territory and penmnit End Users in the Territory to sccess and
uze the Content solely on their Interactive Devicels) via the Bell Maobility Serviee:

[
[

subject 1o Section 3.3 below. a non-exclusive non-transferable license during the Term 1o
sublicense cach BWA Member to Use, reproduce, distribute and resell the Content solely to End
Users in the Territory and permit End Users m the Terriiory (o access and use the Application on
their Interaciive Devicels] vin the BWA Member Service:

ALY subject o ﬂu_pj‘liﬂ‘s_ prior review and ﬂ_vrhln.'u approval in each instunce, o rlu_rb-ﬂthlsiw: -
transferoble license in the Terntory dunng the Term to Use, reproduce, publish, perfomm and
dasplay:

3030 the Supplier’s Marks on the Bell Mobility WebWAP Interfaces solely inconnection with
posting, maintaining and delivering the Contem therecn: and

3132 the Supplier's Marks solely 1o advertise and promote the Content on the Bell Mobility
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Service n promotional and marketing matenals, content directories and indexes, and
electronic and prmted advertising. publicity. press releases. newsletters and other
commumcations about Supplier, the Content:

314 subject 1o Section 3.3 below, n non-exclusive non-transfernble license in the Terntory during the
Term to sublicense ench BWA Member 1o Use, reproduce, publish, perform and display:

3140 the Supplier's Marks solely on the user interfaces over which the Content are presened
andd delivered via the BWA Member Service in connection with posting, maintaining and
delivering the Content thereon; and

3.1.4.2 the Supplier's Marks solely 1o advertise and promote the availability of the Content on
the applicable BW A Member Service in promotional and marketing matenials, content
directories and mdexes, and electronic and printed advertising, mewsletters and other
communications about Suppher. the Content: provided. however, all soch uses of
Supplier's Marks shall be subject to Supplier’s prior review and written approval in each

Instance.
Bestrichions oo Use of Application and Supplier's Maks, Bell Mobility shall not copy, decompile or

reverse compibe, reverse engineer or peverse assemble the Content withoul the express price willen consent
of the Supplier. Any permitted Use by Bell Mobility of Supplier’s Marks shall be in strict complianee with
each of e Tollowing termes and conditions: (a) Bell Mahility shall srictly comply with all standards with
reapect b the Use of Supplier's Marks which may be fumished by Supplier o Bell Mobilivy from time 10
time and all Uses of Suppliers Marks in proximily o the teade name, trademark, service name or service
mark of any other Person shall be consistent with the standards fumished by Supplier from time to time: (h)
Bell Mohiliby shall not create o combmation mark consisting of one or more Marks of each Parly, {c) all
Uses of Sappler’s Marks shall enune to the benefit of Supplier and Bell Mobility acknowledges and agrees
that Supplier is the owner of Supplier's Marks, {d} Bell Mobility shall not use. megister, or attempt to
register. in any country, ame nome or rademark identical or confusingly similar 1o Supplier's Marks, and
i) any materials, activities, products or services distributed or marketed by Bell Mobility in conjunction
with Supplier’s Marks shall (1) meet all of the standords of this Agreement, (11 meel or exvceed standords of
quality and performance penerally accepted in the industry, and (1) comply with all applicable laws, rukes
and regulations.

- g [A Members, Tn the event Bell Mobility sublicenses 1o any
BW .n'l. Members rlgus with respect 1o the Content and the Supplier's Marks pursuant 1o Section 3.1, such
BW A Member slall be obligated to fully comply with all of its obligations hereunder and all applicable
obligations of Bell Mobility hereunder, other than those abligations set forth in Section 5, for which Bell
Maohility will be solely responsible.

SECTION 4, CONTENT, LBS SERVICES AND PRESENTATION

4.1

4.3

44,

ol Co . Subject 1o the terms and conditions of this Agreement, Supplier agnees 1o provide
1o Bell Mobility, and Bell Mobility agrees 1o acquire the Content. Supplier shall manage, renew, create,
delete. edit and otherwise control the Content. Supplier shall ensure that all Content is frmatted 1o support
all Tnteractive Devices. Bell Mobility has implemented a persomal profiling aption on the Bell Maobilin
WelhWAP Interfaces menu tat enables End Users 1o decide the order of the Mobile Browser menu of the
sites‘applications displayed on their personal phone. Bell Mobility can make no guarantees 1o the
positioning of the Content on such menu as the End User will have contral of their own menu.

Supplier Besponsibility — WAP Content. Supplier is solely responsible for creating, developing. licensing,
hosting. supporting and mamtaning the WAP Content. Supplier shall ensure at all times that the WAP
Content and the manner m which 1t 15 delivered 15 consistent with Bell Mobility's then-current content
policies, os soon s rensonably possible bt m any event withm 30 days of being provided such policy
writing.

Supplier Responsibility — Downloadable Content. Wot applicahle.
Supplier Respons bility — Javs Content, Not applicable,
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5
Suppligr Responsibility — SMS Coptgnt, Not applicable,
Bell Maobility Responsibilities. Bell Mobility shall:

460 create, design. edit. mamage, host and control the presentation of the Bell Mobility Web WAP
Interfaces. Supplier will provide and deliver the Conteni to Bell Mobility’s proxy server via a
VPN, The VPN will use the standard Internet as the transport mechanism and the underlying
transport protocol will be TCPIP;

4.6.2  except as otherwise provided i this Article 4, have sole responsibility 1o deliver the WAP Content
to the End User's Imternctive Device and shall have sole responsibility for first ter customer
support of End Users acquirmg WAP Content:

463 where agreed upon in writing with Supplier, be responsible for the billing of End Users in
conmection with End Users™ purchase of Coment,

Responsibility for Costs,  Fxcepl as otherwise expressly provided hereunder, each Party shall be
responable for all coss and expenses incumed by it in connection with its performance of ils obligations
under (his Agresment.

Affiliotes and BWA Members.  Supplier agrees that Bell Mobility may, in accordance with Section 2,
provide the Comtent 1o 1ts End Users, as well as to is Affiliates and BWA Members, who may in turn

provide the Conteni to their respective End Users, Bell Mobility shall be responsible For entering with its
Affiliates and BWA Members into appropriate armangements reflecting the relevant terms and conditions of
this Agreement to the extent that they relate to the provision of the Content to End Users of its Affiliates
and BW A Members,

Oher Suppligr Obliggtions. In camryimg ont mobile data services, or any other services using the Bell
Maobility Service or any BWA Member Service, Supplier shall comply in all matenal respects with (ipall
uprr]lnhL lws andd regulations, mcluding, withour limitation those relating 1o consumer data privacy, and
“opt-in” and “opt-out” ability, and (i ) the then-current content policies of Bell Mability, 115 Al liates and
BW A Members, il any. and as suppliers to Sopplier, provided that such compliance does not materially
alter Supplier’s obligations hereunder. In addition, the Supplier shall not (i) send 1o End Users or
kncwingly allow any third parties 10 send 1o End Users any unsolicited text mesaages. or (i) engage in the
practice commonly known as “spamming” as it relates to End Users.

Designated Managers. Each Party shall desigmate managers {the “Designated Manager™ ) who shall co-
ordinate the Parties’ respective obligations under this Agreement. The Designated Managers shall be
emplovees of Bell Mohility and Sopplier tasked 1o oversee the performance of the relatonship. Each Party
may change its Designated Manager(s) from time to ime, but shall inform the other Party of such a change.
The Designated Managers shall meet penodically either in person or tekephomcally 1o discuss plans and
issties as necessary. The il Designated Managers shall be as follows:

(a) Bell Maobility:

Jenmifier Chan, Bell Mobility, | ILca, WI5-282-3668

(b} Supplier:
Giramt Coben, AskMeNow, geoheniaak menow com, ®49-86]-2590 %203

SECTION 5. COMPENSATION AND

Mutugl Bepefil, Currently neither party pays compensation to the other party. If the parties agree in the
future that compensation must be paid by either party. Bell Mobility ond Supplier agree to amend this
Agreement and expressly inchade any amounts payvable i connection with this Agreement (if any) in
Schedule B amnched bereto, At such time, payment termms shall also be included in Schedule B as
applicablke,

SECTION 6. ADVERTISING AND MARKETING
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5

Bell Mobility Marketing Campaign=, During the Term, Bell Mobility shall use its commercially ressonable
efforts 1o create, implement and administer direct marketing and promotional campaigns designed 1o
promote the availability of the Conteni on the Bell Mobility Service both to existing and poteniial End
Users,

SECTION 7. END USER DATA AND REPORTS

1.1

1A

(&)
v

Bell Mobality User Dats,  Bell Mohbility shall own and retain ol Aght, title and inserest in and 1o all
customer information collected by Bell Mobility as part of or necessary [or the eperation of the Bell
Mokility Service including, withow limitetion (a) information provided directly 1o Bell Mobility by End
Users imcluding, without limitation, names, addresses, survey and  promolion responses, purchase
information and other demographie information, and (b} information relating to network traffic on the Bell
Muobility Service, ncluding. withouw limitation, the Registration Data and the applicable MIN, all of which
such mFormation shall be referred to herein as the “Bell Mobility User Diata”.  End User Data collected by
Supplier from End Users and Bell Mobility or any of its Affiliates or BW A Members during the course of
this Agreement will be the property of Hell Mobility and will be collected by Supplier on behalf of Bell
Mobility. Supplier will treat such End User Data as Confidential Information of Bell Mobility under this
Agreement. In no event will Supplier: (i) disclose any of the End User Datn to any third party, unless
compelled by law, or unless such disclosune is to o third party that is providing services 1o Suppler m
connection with  Supplier's performance of this Agreement (e.g., od-serving platform or web
aralvtics/metrics service) for advertising pumoses onlyy (1) send unsolicited e-mail or newsletters 1o, or
otherwise directly or indireetly solicit, any wsers whese mformation was collected purspant 1o this
Agreement; of (0] commercially exploit the End User Data for the benefit of ar m conmection with the
name. goods, or services of a competitor of Bell Mobility, Bell Mobility scknowledges that in connection
with providing its services hereunder. Supplier may place “cockies™ on the web browsers of End Users.
Supplier may wse and disclose non-personally identifying information about End Users in aggregate fomm,

Privacy and Compliance With Lows  Each of Bell Mobility and Supplier shall ensure that the collection
and use by Bell Mobility and Supplier of any End User information or data m connecton with the
purchase. use or operation of the Content mmphcs i all respects with all applicable privacy laws,
regulations and policies as well as the pnvacy policies of each of Bell Canady, Bell Mobility and Supplier.
Without limiting the genermlity of the foregomg, Suppler shall not collect or tck any End User
informmtion other than as necessary or incidental to Supplier’s performance of this Agreement, withoum the
prior writlen consent of Bell Mobiliy, In addition, Supplier agrees 1o perform any and all acts, ncluding
without limitstion the provision of adequate security mensunes, mecessary o ensure that the collection, use,
of dischosure of End User Data is in full compliance with all applicable laws relating 1o the collection of
such information, inclheding withow limitation all applicable privacy legislation. Except as set forth above
in Section 7.1, Supplier may not disclose, sell or otherwise transfer the End User Data 1o any third party at
any time without Bell Mobility’s prior written consent, and subject to all applicable privacy laws and
legislation.

Reports.  Supplier will issme a1 monthly report to Bell Mobility for services nelated to the delivery of
Content. mehuding, without limuation, the number of hits per WAP Content, per month. Supplier will share
all applicable wformmtion including mfsmmation relating 10 future opportunities (subject m each case 1w
confidentiality considerations) and participate in on extensive debrnieling session, in respect of the Content.

SECTION B, WARRANTY

B.1.

B

Mutual Representations. Eoch Party represents to the other Porty and acknowledges the other Pamy’s
relionce upon such representations, that this Agreement has been duly authorised. executed and delivered
by 1ts representative and that it has the power and authomty 1© enter into and perform i1s obligations under
this Agreement.

Warranties by Supplier, Supplier waramnts o Bell Moability that: (a) it has all necessary rights in and 10 the
Content and the Supplier’s Marks for Use in accordance with the terms of this Agreement, and has the
power and anthority to authorize the Use of any and all Intellectual Property Rights which it purpons o
authonize hereunder, free and clear of any and all security intereats, liens, claims, charges or encumbrances;
(by the Deliverables and the Supplier’s Marks will not infringe upon or violate any applicable laws or
regulations or any nights of third parties, including. but not Imited to. infringement or misappropriation of
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I

Intellectual Property Rights, or 1o defamation or conmin any libelous, obscene or unlawful material; and (c)
the Hosting Services shall be performed in o diligent, professional. and workmanlike manner m accordance
with the terms and condinons of this Agreement including without imiation the Service Level Standards
set forth in Schedule C artached hereto, and good mdustry standards and proctices for similar services,

Mo Other Warranties, THE ABDVE WARRANTIES { AND ANY OTHER WARRANT[ES IN THE AGREEMENT | STATE
THE SOLE WARRANTIES PROVIDED HEREUNDER AND MO OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED,
SHALL APPLY TO THE DELIVERABLES, THE SUPPLIER'S MARKS, THE BELL MOBILITY SERVICE, BELL
MOBILITY'S MARKS OR ANY OTHER MATERIALS OR SERVICES DELIVERED HEREUNDER. IN PARTICULAR.
EACH PARTY MAKES NO OTHER WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE
OTHER THAN THE ONES SPECIFICALLY STATED HEREIN,

SECTION O, CONFIDENTIALITY AND PUBLICITY

1.

2

9.3

9.4.

Use'Safepnnrding Conflidenual Infemmtion, Receiving Party shall not use Disclosimg Party"s Confidential
Infommation For any purpose other than o exercise or perform ils rights or obligations under this
Agreement,  Receiving Parly shall not, without the prior wrillen consent of Disclosing Pany, copy o
otherwise reproduce Disclosing Pary’s Conlidential Infonmtion, of disclose, disseminate or otherwise
communicate, in whole or in part. Dizclosing Party's Confidential Information to any third party except o
officers, directors and employees of Receiving Party (and, in the case of Bell Mability and Supplier, to any
Licensee and their subcontractors and agents provided that such parties have agreed in writing to comply
with the confidennality obhgations herein) who need to know the Confidential Information and who will
have andertaken to treat the Confidential Information in accordance with the provisions of this Section.
Recenang Party further agrees that it shall safeguard Disclosing Party’s Confidential Information from
disclosure and, at a minimum, use effors commensurate with those Receiving Party employs for protecting
the confidentiality of its own Confidennal Information which 1t does not desire 1o disclose or disseminate.
but in no event less than reasonable care. In the event that Receving party becomes compelled by low or
order of court or administrative body 1o disclose any Disclosing Party's Confidential Information,
Receiving Party shall be entitled to disclose such Confidential Information prewvided that: (1) Receiving
Party provides Disclosing Party with prompt prior written notice of such requirements to allow Disclosing
Party 1o lake any necessary action 1o saleguard the Conlidential Infonmation: and (i) if required 10 do so,
Receiving Pany shall fumish only that porion of Disclosing Party"s Confidential Information which is
lesgal lv peguired 1o be disclosed and shall exenize its best effons to obmin assurances that Confidential
Information will be reated in confidence.

Exceptions Wotwithstanding anything to the contrary herin, the follwing will not constime
“Confidennal Information™ for the purposes of this Agreement: (1) information that Recerving Party can
show. by documented and competent evidence, was known by it prior to the disclosure thereof to it. or
ndependently developed by it in both cases, wathout using the Confidential Information: (i) 1nformation
that is or becomes penerally available to the public other than os a result of 2 disclosure directly or
mdirectly by Recenang Party in breach of this Agreement; (ni) mformation that 15 or becomes available to
Receiving Party on a non-confidential basis from o source other than Disclosing Party, provided that such
source is not known by Receiving Pary to be subject w any prolibition agamst transmitting the
mformation o Receiving Party: or (iv) informanon [or which Disclosing Party has authorised the relevant
disclosure or other use.

Bestrictions on Use of Name, Supplier may not use in ils publicity or marketing communications of any
type whatsoever either Bell Mobilily's nane or Marks or the names of Marks of its Alfiliates or the BWA
Members, the fact that it has signed this Agreement with Bell Mobility, or any information which mey
resonably be seen to imply that Supplier has entered o an agreement with or has a relationship wath Bell
Mohility, 115 Affiliates or the BW A Members witheat {irst ohtaining Bell Mobility"s prior witten approval.

Bemedies. Heceiving Party agrees that Disclosing Party may be irmepambly mjured by a breach of this
Agreement and that Disclosing Party may be entithed 1o seek equitable relief, meluding a restrining order,
mjunctive relief, specific performance and any other relief that may be available from any court to prevent
breaches of this Agreement and to enforee specifically the tenms and provisions hereof in any action
mstitited in any court having subject matter jurisdicion. in addition to any other remedy o which
Disclosing Party may be entitled o low or in equity in the event of anv breach of the provisions hereol.
Such remedies sholl not be deemed 1o be the exclusive remedies for a breach of this Agreement but shall be
in addition to all other remedies available at low or m equity,
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2.6,

9.7

Retum of Confidential Infrmation, Upon the Disclosing Pany’s request and, in any event, when this
Agreement has expired or terminated, the Recerving Party will prompily retum 1o the Disclosing Party or
destroy, except for one copy of Disclosing Party’s Confidential Information. which may be retained for
evidence purposes only:

931,  all Confidential Information that has been supplied by the Disclosing Party and is in the Receiving
any’s possession or contrel, except for any Supplier’s Confidential Information that is part of the
Deeliverables: and

952 all analyses, studies, or other matenals, or part thereol, that were created by the Receiving Party
and that are based on or contain Conlidential Information of the Disclosing Party,

Centifieation, Upon the Disclosing Pany's request, a senior officer of the Receiving Party shall cenily in
writing on behall” of the Receiving Pany, that all Confidential Information required 1o be returned or
destroved pursuant to this Agreement has been retumed or desiroyed, s applicable.

Chupepship. Nothing o this Article 9 15 to be construed as granting Recerving Party any title, ownership,
license or other rght or interest in any of Disclosing Pary’s Confidential Information, or to any Intellectual
Property Right of Disclosing Party theremn.

SECTION 10, PROPERTY RIGHTS

100

Backeround Intellecial Propeny. For greater centainty, unless atherwise expressly provided hereunder,
each Party shall retain all Intellectual Property Rights in any Background Intellectual Property which it
coniributes bo the Bell Mobiliby Service or the Deliverables and shall not e deemed to hove sssigned all or
part of the Background Intellectual Propenty 1o the other Party.

Supplier.  Bell Mobility acknowledpes and aprees that all licenses, nghts, title and interests not specifically
granted m and 1o the Delwvermbles and the Supplier’s Marks meluding wathout hmataton, all Intellectual
Property Rights therein, not specifically granted to Bell Mobility hereunder shall remain vested in Supplier.

Bell Mobility, Supplier acknowledges and agrees that each of the Tollowing iand all Intellectual Property
Rights therein) shall remain the sole propeny of Bell Mobiliy:

10,31 the Bell Mobility Web/WAP Interfaces;

10,32 the Bell Mobility Look and Feel:

10,33 the Bell Mobility Network:,

10.3.4  the Bell Mobiliy Service:

133 any Bell Mohility Marks:

lA6  the Bell Mobility Short Code numbers or Range of Short Code numbers;
10,37 the Bell Mobility User Data;

10,38 the End User Data: and

10,39  the Registration Data,

SECTION 11 INDEMNITY

itv. Supplier agrees o defend, fully indemnify and hold harmless Bell Mobility, s
AfTilimtes, the BWA Members and their respective dinsctors, ofTicers, emplovees, licensees and End Users
1, from and against any and all third-party claims, demands, siits, sctions, causes ol action and/oe liabiliny,
of amy kind whatsoever (each “Clain™), for dammges, losses, costs and/or expenses (including legal lees
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and dishursements) resulting from: (i) any and all breaches by Supplier of any representations, warmanties,
covenanis. terms or conditions of this Agreement. (1) any clanm that any Content or the Supplier’s Marks
constitutes an infringement. violation or misappropriation of such third party’s nght, including. without
limitation, any Intellectunl Property Right or contoins any defamatory. obscene, libelous or unlawful
material The foregomg indemmity is contingent on Bell Mobility (1) promptly notifving Supplier of anv
Claim, (1) permittmg Supplier to control and manoge the defense of any Claim (and any settlernent), and
(i) rensonobly cooperating with Supplier in the defense of amy Cloim (and any settlement) .

Bell Mobiliny_Indemnite, Bell Mobility agrees 1o detend, fully indemnify and bold harmless Supplier, its
Alfiliates, and their respective directors, officers, employees, and licensees, from and against any and all
claims, demands, ssils, actions, causes of action and'or lability, of any kind whatsoever (a “Supplier
Claam™ ) lor damages, losses, cosls and ‘or expenses (including legal fees and disbursementz) reaalting from
the [act that Bell Mohility WehWAP Interfaces. Bell Maobility Look and Feel, Bell Mobility Metwork,
Bell Mobility Service, or the Bell Mobility Marks constitutes an  infringement, violation or
misappropriation of such thind pary’s nght, meluding, without limitation, any Infelleciml Property Righi
or contains any defamatory, chscene, libelous or unlawful material. The foregoing indemnity s contingent
on Supplier (1) promptly notifying Bell Mobility of any Supphier Claim, (u) permittng Bell Mobility 10
control and manage the defense of any Supplier Claim (and any settlement), and (151} reasonably
cooperating with Bell Mobility in the defense of any Supplier Claim (and any settlement) .

LIMITATION OF LIABILITY. IN KO EVENT SHALL EITHER SUPPLIER OR BELL MOBILITY BE
LIABLE FOR ANY INDIRECT. SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR
EXEMPLARY DAMAGES, INCLUDING, WITHOUT LIMITATION, LOSS OF REVENUE OR LOSS
OF PROFITS, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT
INCLUDING NEGLIGENCE, EVEN IF SUPPLIER OR. BELL MOBILITY HAVE BEEN ADVISED OF
THE POSEIBILITY OF SUCH DAMAGES. THE FOREGOING LIMITATIONS OF LIABILITY
SHALL NOT APPLY TO: (A) SUPPLIER'S OR BELL MOBILITY'S BREACH OF SECTION 2, (B)
EITHER PARTY s INDEMNITY IN SECTION 1|1 RELATING TO THIRD PARTY CLAIMS FOR
INFRINGEMENT OF SUCH THIRD PARTY'S INTELLECTUAL PROPERTY RIGHTS.

SECTION 12, TERMINATION

12.1.

(]
ka3

nsolvency. Either Party moy immediately terminate this Agreement, upon written notice to the other
Party. il such ather Party is subject 1o proceedings in bankruptoy or insolvency, valuntanly o inveluntarly,
i a receiver s appointed with or sathout the ctber Party s consent, il the other Party assignes its properly (o
ils credilors or performs any other act of bankrupicy of il the olber Party becomes insolvent and cannot pay
itz debis when they are due.

Material Breach. Either Party (the “Temminating Party™) may terminate this Agreement in the event of
material breach by the other Party (the “Defauling Party”) of s obligations hereunder, provided that such
breach in the Terminating Party’s reasonable opinion is not cured within twenty (20) Business Days of
notification by the Terminating Party of such breach.

JTerminguion_for Comveniepce.  Bell Mobility may, at any time during the Term and without cawse,
terminate this Agreement for convenience without penalty, charge or hability of any kind upon grving the
other party at keast thirty (300 days” prior wnitten notice.

Mo Prejudice. Save as otherwase provided above, the Partes” right to terminake this Agreement is withoul
prejudice 1o, and shall not afTect any other remedies avalable 1o Parties,

Besyen of Tnformanen, Upon expiry or other termination of this Agreement, Supplier shall immediately
remit 10 Bell Mobiliy all End User Data, oo mutially agreed upon elecironic fomat,  Supplier shall
subsequently desiroy all other matenals or mformation provided by Bell Mobiliiy 1o Supplier hereunder
and all eopies thereol in its possession other than wheat may be required to be retained by law, Each Party
shall immediately return or destroy, al the election of the Discloaing Party, the Confidential Information of
the Disclosing Party,
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[ 2.8

10
Rights Continue. Notwithstanding amy of the above. upon termminabion or expiry of this Agreement. End
Users may continue to use the Deliverables for a penod of up to thirty (30) davs. and Supplier shall
perform all of its obligations hereunder to continue 1o provide the Deliverables to such End Users, provided
that all related fees ane paid 10 Supplier,

Ciangilion Assistance Services. Upon the termination or expiration of this Agreement for any reason,
Supplier shall use commercially reasonable effons 10 provide, &1 Bell Mobilings request and expense, all
necesaary assistance and information to Bell Mobility and any third parties authonized by Bell Mobility 10
transfer all End User Data and Bell Mobility Datasets within one hundred and eighty (1800 days o an
allemative service provider idenmified by Bell Mobility, and shall retum all End User Daa and Bell
Mobiliry Datasets to Bell Mobility in an mdustry standard database or texi-based format to be mutually
apreed upon by Supplier and Bell Mobility at the time of the transition (the “Transition™). Supplier shall
provide Bell Mobility and any third party designated by 1t with adequate access to data. data structures,
programs and mfomation required that is not proprictary 1o Supplier to allow Bell Mobility or a third pany
to download and transfer all End User Dot and Bell Mohility Datasets 1o the alternative service provider.
Following transition and upon instruction by Bell Mobility, Suppher shall delete all End User Data and Bell
Maobility Datasers on Supplier’s sctive and back-up servers, ifany,

Spam. 1T Bell Mobility ressonably believes that Content being delivered aver the Bell Mability Service is
i wiclation of applicable laws and regulations or policies or involves "spam”, then Bell Mobility shall
promptly notify the Supplier and such event shall be deemed to be "Critical” under the Service Level
Agreement attached hereio as Schedule C and shall be handled accordingly. 1 Supplier does not erther
tenminate such services or otherwise cause such services to be modified to address Bell Mobiliny's concem,
then Bell Mohility has the mghi 1o esther terminate such sernaceis) or, if terminating such service(s) 1s not
commerncially feasible, may temporarily termmate the connection until such issues ane resolved.

SECTION 13, GENERAL PROVISIONS

13.1.

132

3.3

Assignment. This Agreement may nol be assigned by either Party in whole or in pan. withowt the other
Party's prnor written comsent.  Assignmeni shall not relieve Supplier of s obligations hereunder.
Notwithstanding the foregoing. each party may, withont prior notice, assign this Agreement or amy of its
rights or obligatons hereunder to amy of its Affilintes. In the event that any division, business umi, Affiliate
of Bell Mobility or of BCE Inc. is sold. re-organised or otherwise disposed of, in whole or in part in such a
way that it does not meet the definition of Affiliate. the business shall be entitled o all benefits of this
Agreement to the extent previously entitled provided that entity assumes all of Bell Mobility"s obli gations
umnder this Agreement. Each party shall hove the rght 10 terminate this Agresment ifthe other party assigns
this Agreement in o manner nol expressly perminted in this Section 13,1,

Relstis IE]]'LE ol Parlies ﬁupplier i an i.l|1|g!pet‘ll.|-enl contractor of Bel| Mﬂ-hi]it}'. This Agresmwent shall net
be construed 1o and does not create a rebnionship of agency, parmership, employment or joint venture,
Neilher party shall have the authority 1o bind the other party without the pror written consent of such other
pamty. The inclugien of portions of this Agreement in Supplier’s amangements with s suppliers or
subcontractors, shall not create a contraciual relaticnship between a supplier or subcontractor of Supplier
and Bell Mobilty.

‘orge Majeure, Mo Party to this Agreement shall be liable to the other Party for any falure or delay in
fulfilling an obligation hereunder, if said farlure or delay 1s attnbutable to circumsiances beyond its control.
mnchuding, but not hmited to, any fire, power failure, labour dispute or govemment measure (“Force
Mujewre”). The Parties meree that the deadline for fulfilling the obhligation in question shall be extended
for o peniod of time equal 1o that of the continuance of the Force Majeure.  Eoch party shall use all
commercially ressonable efforts to mmimize the effect of the Force Majeure on its perfonmance under this
Agreement, Notwithstanding the contimance of an event of Force Majeure, neither pany may delsy
perfommance of 1ts obligations under any circumstances by more than thirty (30) Business Days, otherwise
the other party may termimate this Agreemenl.

Survival. The following sectioms amd Schedule shall survive the expimtion or temination of this
Apreement, regardless of the reasons for its expiration or termination, in addition te any other provision
which by law or by s nature should survive: Sections 5.7, 9. 10, 11 and 13.
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1.5

13.6.

13.7.

R

|35,

1310,

1311

1312

1313

13,14,

1315,

506

[3.17.

1
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Provinee of Ontario and the laws of Canada applicable therein, the Parties hereby excluding the application
af the United Nations Convention on Centracts For the International Sale of Goods, The Parties heneby
irevocably attcen 1o the exclusive jurisdiction of the courts of the Province of Ontario for anmy kegal
proceed ings arising oul of this Agreement or the perfonmance of the obligations hereunder.

Notices. All notices under the terms of this Agreement shall be given in writing and sent by registered mail
or facsimile transmission or shall be delivered by hand 1o the following addresses:

BELL MOBILITY INC. ASKMEMNDW

Address: 5099 Creckbank Road Address: 36 Executive Park, Ste 250
Missmsougn, Ontano Irvine Co, 92614
LW 3M2

Adtention:

All motices shall be presumed 10 have been received when they are hand delivered, or live (5) Business
Days of their mailing, or on the Business Day following the day of facsimile transmission.

Severahility, 17 any provision, or portion thereof, of this Agreement is determined by a coun of competent
Jurisdiction to be invalid, illegal or unenforceable, such determination shall not impair or affect the validity,
kepality or enforceability of the remaining provisions of this Agreement, and each provision. or portion
thereof, 1s hereby declared to be separate, severable and distinct.

Acwaiver of any provision of this Agreement shall only be valid if provided m writing and shall
only be applicable to the specific incident and ocourrence so waved. The fmlure by either Party 1o insist
upon the sirict performance of this Agneement, or o exercise any tern hereof, shall not act as o warver of
any right. promise or term, which shall comtinue in full foree and effect

Remedies Cumislative, No single o partial exencise of any right or remedy under this Agresment shall
prechsde any oher or further exercise of any other right or remedy in this Agreement or as provided an low
of i equity, Rights and remedies provided i this Agreement are cumikstive and not exclusive of any fght
or remedy provided ot law or ineguity.

Mumber and Gender. Unless the context requires otherwise, words importing the singular include the
plural and vice versa and words importing gender include all genders,

Business Daya. Any payment or notice that 1s required 1o be made or given pursuant to this Agreement on
o day that is not a Business Day shall be made or given on the next Business Day.

Conflicts. In the event of any conflict or meconsistency between the terms of the mam bady of this
Agreement and any Schedule, the terms of the mam body of this Agreement shall prevail, unless otherwise
expressly indicated and subject o ony applicable provisions or laws in mespect of tarifts or other regulatory
maters,

Amendment, This Agreement may only be amended by written agresment duly executed by authon zed
representatives of the Parties,

Language. This Agreemeni bes been drawn up in English a1 the express wish of the Parties. Le présent
comlal o é1é rédigd en anglais 3 o demande expresse des Parties,

Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be an

ariginal matrument, but all of which shall constinge one and the same agreement.
Currengy. All dollar amounts referred to heremn are expressed in Canadian funds.

Wording. Section or paragraph headings used in this Agreement are for reference purposes
only, and shall not be used n the mterpretation hereof, Wonds in the singalar mclude the plural and vice-
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13.19.

13.20.
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versa and words in one gender inelude all genders, The terms “including” and “includes” shall be deemed
b b followed by the stalement “without lmittion™ and neither of these 1wmms shall be constraed 16 limi
any word or statement it follows o the specific or similar lerms or matters immediately following it No
provision of this Agreement shall be construed against either Panty as the drafter thereof,

English Lanouage. The Parties have requested that this Agreement and all commumications and documents
relating hereto be expressed in the English language. Les Parties onl exigé que ce contrat ainsi que Lous
docoments ="y rattachant sowent redigés en anglus.

Eunher Assurpnges. Ench of the Paties hereto shall promptly do. moke, execute or deliver. or couse 1o be
done, made, executed or delivered, all such firther acts, documents and things as the other Pany hereto
i pemsomably reguire lrom time 1o time For the purpose of giving efTect 1o this Agreement, and shall use
remsonable efforts and ke all guch steps as may be reasonably within it power 1o implament o leir full
extent, the prosasions of this Agreement.

Bell Mobility Property and Conduct of Personnel.  Supplier shall take care of all property (including real
and personal property. whether tangible or intangible) belonging to Bell Mobility which may from time to
time be in its care, under its control or otherwise used by it and shall be responsible for any loss or damage
resulting from its neghgence or willful misconduct or that of its employees, agents or subcontmctors, and
shall use such property solely For the purposes of fulfilling its obligations hereunder n accordance with
Bell Mobility™s instactions.  All mles and regulations applicable o employess of Bell Mobality i nelation
te hehaviour, conduct of Bell Mobility business and secunty and notified to Suppler by Bell Mobality in
due time shall be applicable 1o Supplier’s emplovees and sgpents when ot the premises of Bell Mobility and
Bell Mobiliny reserves the right 1o disallow any person(s) admimtance o s premises, Unless otherwize
agreed by Bell Mobility in wriling, Gilure of any person 10 adbere 1o such rales or regulations shall result
in the mnmediate termination by Supplier of the person’s perfomnmance of work or services under this
Agresment,

Entire Apgreement. This Agreement shall constitute the entire agreement between the Parties with respect
to the subject matter hereof and shall replace all prior promises or understandings, oral or wntten with
respect to the subject matter hereof.

AGREED TO AND SIGNED in duplicate by the dulv authonzed representatives of the Parties,

BELL MOBILITY INC. ASKMENOW
Wame:  Andrew Wright Nome: Darryl Cohen
Pet: Per:

Title:  Director, Business Development Title: CED

Diate: Date:
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SCHEDULE &

Deseription of Content
Part | - WAP Content

Supplier will deliver and support the following WAP Content:

The mobile search and content delivery site accessible m hiip: 'bell gskmenow com. The site allows end wsers o
aecess a wide array of basic mformation including, but not limited to, sports scones, stock quotes, directory
assistance, news, weather, duily features, entertainment and travel information,

Supplier will adbere 1o Bell Mobility foem factor, usability regquirements (layouts, handsets, eic), and service level
stundards defined in Schedule C. Bell Mobility is currently evolving their WAP portal look and feel and
subsequently mery require Supplier to confom to new standands. Bell Mobility and Supplier may work together 1o
evolve WAP Content to include advertisement amd shall be mutually agresd 1o in wriling between the parties. Bell
Maobility will evaluate at its sole discretion new Content ofenings
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SCHEDULE B

Lompensation

Part | - WAP Content

Both parties agree 1o waive any fees during the Initial Term, both parties recognizes that there is value to be
exchanged in the provision and partcipanon of this agreement. Both compames will consider additional revenue
streams. such as Suppler foes for adverisement services, as well as other potential fees associated as these

op o bes arise.
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SCHEDULE ©

Service Level Standards

Incident Notification.

In the event that Bell Mobility identifies an incident that may impact Bell Mobility services, Bell
Muobility shall provide Supplier with all available information in order 1o expedite the resolution
of the incident. Supplier shall provide Bell Mobility with contact information through which
Bell Mobility may notify Supplier of any incidents 24 hours a day, seven days a woek, and 363
days a year.

In the event that Supplier identifies an incident that may impact Supplier services, Supplicr shall
provide Bell Mobility with all available information in order to expedite the resolution of the
mcident. Bell Mobility shall provide Supplier with contact information through which Supplier
may nolify Bell Mobility of any incidents 24 hours a day, seven days a week, and 365 days a
year.

. Supplier will proactively inform Bell Mobility when an issue or condition arises that may cause

polential system anomalies or Service Unavailability o Bell Mobility services. Bell Mobility
will proactively inform Supplier when an issue or condition arises thal may cause potential
system anomalies o Supplier services,

(a) Bell Maobility Business Contact Information:
Hours of Operation: 9:00 am. - 5:00 p.m.
lelephone; K15-282-3 787
Email: viriak pichiabell.ca
In the evem of escalated incidents, contact:
Andrew Wright
DOS-282-2 | biy
wrighl.andrew@bell.ca

(b} Bell Mobility Technical Contact Information:
Hours of Operation; 24xTx 363
Wireless Mational NOCC
| By 20D GG
Wireless_Mational NOCC i@ bellca
In the evemt of escalated incidents, contact:
Daniel Robillard
(514) 8382720
aniel Robillardiabell ca

() Supplier Business Contact Information:
Hours of Operation: 9:00 a.m. - 5:00 pm PST
lelephone: 949 861 2590
Email: geohenia@askmenow, com
In the event of escalated incidents, contact:

(dy Supplier Technical Contact Information:
Hours of Operation: 9:00 am - 5:00 pm PST
[elephone; 949 861 25400
Email: mlulieir askmenow com
In the event of escalated incidents, contact: Gramt Cohen
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1.4, Contact Persons. Both Parties shall by written notice keep each other informed of the
responsible persons o contact regarding operational and contrmctual questions and notices, A
first list of Supplier contact persons is provided in section 1.3, which shall be kept up to date and
any changes shall be repomed in writing (o the other Party.

L5, Supplier maintains a Technical Support Group (hat is availabbe 2457365, All Service Level
issnes must be raised to this proup. Primary contact information and escalation procedures are as

folbovws:-

Priority

Fl

Diefinition

Support Availability

IRH]IIIH time

The Supplier Service is naccess ble
by all End Users,

P4 x Tx 52

il minutes

2

imited functionality in one or mone
by stenms,

The Supplier Service is having some
won-service affecting defect.

Business Hours

Bupplier Service is not down for all Business Hours H hours
End Users, but 15 down for one or

more of the subsystems or subset of

the End Users.

The Supplier Service is runnng with Business Hours b hours

[ business days

1.6, Bell Mobility maintains a Technical Support Group that is available 24x7x365. All Service
Level issues must be raised 1o this group. Primary contact information and escalation procedures
are as follows:

Event Conlact # Allemate # Expected resolution
time
VPN connectivity | Wireless National NOCC Response - 24 hour
unavailable X7 — 1.866.299.6006 Quick Fix - 24 hours
Wireless Mational NOCC Clasure — (TR
iahell.ca

Customer has
isste with
download

Bell Mobility Customer
Service
| 8O0 66T 0123

R UALY

Wircless Data
Metwork
connechivity
unavailable

Bell Mobility Customer
Service
| 500 6ET 0123

wiviw bell ) (contact us)

Response - | hour

Chiick fix — | hour

Closure - (TRD)
(conlact us)

Response — 1 hour

Quick fix - | hour

Closure - (TBI)

L7, Incident Handling. Supplier shall expeditiously remedy all incidents that may impact Bell
Mobility services. Bell Mobility shall expeditiously remedy all incidents that may impact
supplier services. Supplier shall contact Bell Mobility as outlined in section 1.5 of this Schedule
C daily. until the incident is fully resolved.
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1.8

1.9

Escalation Procedures. 1F the origin of the incident is with supplicr and if it is nol resolved ina
timely manner, the incident shall be escalated within supplier” organization. IF the origin of the
incident is with Bell Mobility and if it is nod resolved in a timely manner. the incident shall be
escalated within Bell Mobility"s organization. Supplier and Bell Mobility will work together to
resolve escalated incidents.

The supplier will notify Bell mobility, Wireless_National_NOCC @ bell.ca at least 3 business
days prior to executing a planned maintenance impacting customer experience. This maintenance
will be subject to the approval of Bell Mobility. In case an Emergency maintenance is required
the Supplier will notify the Wireless Mational NOCC by email and by phone 1. 8662049 6006
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SCHEDULE D
List of Handsets to Support
WAP 1/ Java Coloar

- Samsung N4
- Samsung AN
- Samsung AbG0
- Samsing AGHD
- Samsung ARG
- Samsung A740
= Samsung A920
- Samsung A0
= Samsung AGJ0
= Audrovox 8450
= Audiovox 8455
- Audroves 8910
- Audiovox 8615
- Andiovox 8930
- LG 5400

- LG 5550

- LG TM325

- LG 3300

- LG 6200

- Makia 6225

- Nokia 6585

= Nokia 28551

= Mok 62751

- Samyo 7300

- Sanyo 8 00

- Samyo 4520

- Sanyo 2300

- Samyo 8300

- Sanyo 7300

- Samyo HHO0

- Samyo 2400

- Motorala B8 S
- Motorsla VO
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SCHEDULE E

Supplier’s Marks

~ g

Ask!VeNow
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2005 MANAGEMENT AND DIRECTOR EQUITY
INCENTIVE AND COMPENSATION PLAN

Section .  Purposes of Plan.

The purpose of this 2005 Management and Director Equity Incentive and Compensation
Plan (the “Plan™) of OCEAN WEST HOLDING CORPORATION, a Delaware corporation (the
"Company"), is to advance the interests of the Company and its stockholders by providing a
means of attracting and retaining employees, directors and other third parties for the Company
and Its subsidiary corporations. In order to serve this purpose, the Plan encourages and enables
key employees, directors and consultants to participate in the Company’s future prosperity and
growth by providing them with incentives and compensation based on the Company's
performance, development, and financial success. These objectives will be promoted by
granting to key employees equity-based awards in the form of: (a) Incentive Stock Options
(“180s"), which are intended to qualify under Section 422 of the Internal Revenue Code of 1986,
as amended (the “Code™); and (b) shares of the Company”s common stock, $0.01 par value (the
“Shares™), (or their economic equivalent) that will be subject to a vesting schedule based on
certain performance objectives ("Performance Shares"). In addition, key employess, directors
and consultants may receive (i) stock options which are not intended to qualify as I50s, Non-
Qualifizd Stock Options ("NQSOs™) (IS0s and NQSOs are referred to together hereinafier
generally as "Stock Options™) and (ii) Shares that will be subject to a vesting schedule based on
the recipient’s continued employment (“Restricted Shares™. These awards are referred to
genenally hereafier as the “Awards™). For purposes of this Plan, “subsidiary” shall mean a
subsidiary corporation as defined in Section 424(f) of the Code.

Section2.  Administration of Plan.

The Plan shall be administered by a committee of not less than two non-Employee
directors (the “Committee™). The members of the Committee shall serve at the pleasure of the
Board of Directors of the Company (the “Board™), which may remove members from the
Committee or appoint new members (o the Committee from time to time, and members of the
Committee may resign by written notice to the Chairman of the Board or the Secretary of the
Company. The Committee shall have the power and authority to: (a) select Eligible Employees
(as defined in Section 3, below) as recipients of Awards (such recipients, “Participants”™); (b)
grant Stock Options, Restricted Shares, or Performances Shares, or any combination thereof: (c)
determine the number and type of Awards to be granted; (d) determined the terms and
conditions, not inconsistent with the terms hereof, of any Award, including without limitation,
time and performance restrictions; (e) adopt, alter, and repeal such administrative rules,
guidelines, and practices governing the Plan as it shall, from time to time, deem advisable; (f)
interpret the terms and provisions of the Plan and any Award granted and any agreements
relating thereto; and (g) take any other actions the Committee considers appropriate in
connection with, and otherwise supervise the administration of| the Plan. All decisions made by
the Committee pursuant 1o the provisions hereof, including without limitation, decisions with
respect to employees to be granted Awards and the number and type of Awards, shall be made in
the Committee’s sole discretion and shall be final and binding on all persons.

HEWY1-624712:3
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Section3.  Participants in Plan.

The persons cligible to receive Awards under the Plan (“Eligible Employees™) shall
include officers, directors, other key employees and consultants of the Company or one or more
of its subsidiaries who, in the opinion of the Committee, have responsibilities affecting the
management, development, or financial success of the Company or such subsidiaries; provided,
however, that with respect to 13Os and Performance Shares, the persons eligible to receive such
awards shall be limited to officers or other key employees designated by the Committee.

Section4.  Shares Subject to Plan.
The maximum aggregate number of Shares which may be issued under the Plan shall be

2,000,000 Shares. The Shares which may be issued under the Plan may be authorized but
unissued Shares or issued Shares reacquired by the Company and held as treasury Shares.

If any Shares that have previously been the subject of a Stock Option cease to be the
subject of a Stock Option (other than by reason of exercise), or if any Restricted Shares or
Performance Shares granted hereunder are forfeited by the holder, or if any Stock Option or
other Award terminates without a payment or transfer being made to the Award recipient in the
form of Shares, or if any Shares (whether or not restricted) previously distributed under the Plan
are returned to the Company in connection with the exercise of an Award (including without
limitation in payment of the exercise price or tax withholding), such Shares shall again be
available for distribution in connection with future Awards under the Plan.

Section 5.  Grant of Awards.

[80s, NQSOs, Restricted Shares, and Performance Shares may be granted alone or in
addition to other Awards granted under the Plan. Any Awards granted under the Plan shall be in
such form as the Committee may from time to'time approve, consistent with the Plan, and the
provisions of Awards need not be the same with respect to each Participant.

Each Award granted under the Plan shall be authorized by the Committee and shall be
evidenced by a written Stock Option Agreement, Restricted Share Agreement, or Performance
Share Agreement, as the case may be (collectively, “Award Agreements™), in the form approved
by the Committee from time to time, which shall be dated as of the date approved by the
Committee in connection with the grant, signed by an officer of the Company authorized by the
Committee, and signed by the Participant, and which shall describe the Award and state that the
Award is subject to all the terms and provisions of the Plan and such other terms and provisions,
not inconsistent with the Plan, as the Committee may approve. The date on which the
Committee approves the granting of an Award shall be deemed to be the date on which the
Award is granted for all purposes, unless the Committee otherwise specifies in its approval. The
granting of an Award under the Plan, however, shall be effective only if and when a written
Award Agreement is duly executed and delivered by or on behalf of the Company and the
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Section6.  Stock Options.

Stock Options granted under ihe Plan shall be subject to the following terms and
conditions and shall contain such additional terms and conditions not inconsistent with the terms
of the Plan as the Committee deems appropriate. Each Stock Option grant shall be evidenced by
a written Stock Option Agreement, executed as set forth in Section 5, above, which shall be
consistent with the Plan, including without limitation the following provisions:

(@)  Exercise Price.

The exercise price per Share issuable upon exercise of an 15O shall be no less than the
fair market value per Share on the date the [SO is granted; provided that if the Participant at the
time an ISO is granted owns stock possessing more than 10% of the total combined voting power
of all classes of stock of the Company or any subsidiary, the exercise price per Share shall be at
least 110% of the fair market value of the Shares subject to the ISO on the date of grant. The
exercise price per Share issuable upon exercise of an NQSO shall be no less than one hundred
percent (100%) of the fair market value per Share on the date the NQSO is granted. For the
purposes of the Plan, the fair market value of the Shares shall mean, as of any given date, the (i)
last reported sale price on the New York Stock Exchange on the most recent previous trading
day, (ii) last reported sale price on The Nasdag Stock Market on the most recent previous trading
day, (i) mean between the high and low bid and ask prices, as reported by the National
Association of Securities Dealers, Inc. on the most recent previous trading day, or (iv) last
reported sale price on any other stock exchange on which the Shares are listed on the most recent
previous trading day, whichever is applicable; provided that if none of the foregoing is
applicable, then the fair market value of the Shares shall be the value determined in good faith by
the Committee, in its sole discretion.

(b)  Vesting and Exercise of Options.

A Stock Option shall be exercisable only with respect to the Shares which have become
vested pursuant to the terms of that Stock Option. Each Stock Option shall become vested with
respect to Shares subject to that Stock Option on such date or dates and on the basis of such other
criteria, including without limitation, the performance of the Company, as the Committee may
determine, in its discretion, and as shall be specified in the applicable Stock Option Agreement.
The Committee shall have the authority, in its discretion, to accelerate the time at which a Stock
Option shall be exercisable whenever it may determine that such action is appropriate by reason
of changes in applicable tax or other law or other changes in circumstances occurring after the
grant of such Stock Option.

() Termm.

No Stock Option shall be exerciseble after the expiration of ten years from the date on
which that Stock Option is granted. With respect to ISOs, if the Participant at the time the [SO is
granted owns stock possessing more than 10% of the total combined voting power of all classes
of stock of the Company or any subsidiary, the 1SO shall not be exercisable after the expiration
of five years from the date on which the ISO is granted.
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(d)  Method of Exercise.

A Stock Option may be exercised, in whole or in part, by giving wntten notice to the
Company stating the number of Shares (which must be a whole number) to be purchased. Upon
receipt of payment of the full purchase price for such Shares by cash, certified or bank cashier’s
check, money order or other form of payment acceptable to the Company, or, if approved by the
Committee, by (i) delivery of unrestricted Shares having a fair market value on the date of such
delivery equal to the total exercise price, (ii) surrender of Shares subject to the Stock Option
which have a fair market value equal to the total exercise price at the ime of exercise (which
may include Shares to be issusd pursuant to the exercise of a Stock Option), (iii) cancellation of
indebtedness of the company to Participant, (iv) waiver of consideration due to Participant for
services rendered, (v) tender of a full recourse promissory note by Participant, or (vi) a
combination of the preceding methods, and subject to compliance with all other terms and
conditions of the Plan and the Stock Option Agreement relating to such Stock Option, the
Company shall issue, as soon as reasonably practicable after receipt of such payment, such
Shares to the person entitled to receive such Shares, or such person’s designated representative.
Such Shares may be issued in the form of a certificate, by book entry, or otherwise, in the
Company’s sole discretion.

(&) ictions | ions.

Shares issued upon the exercise of any Stock Option may be made subject to such
disposition, transferability or other restrictions or conditions as the Committee may determine, in
its discretion, and as shall be set forth in the applicable Stock Option Agreement.

(f) abil

Except as provided in this paragraph, Stock Options shall not be transferable, and any
attempted transfer (other than as provided in this paragraph) shall be null and void. Except for
Stock Options transferred as provided in this paragraph, all Stock Options shall be exercisable
during a Participant’s lifetime only by the Participant or the Participant’s legal representative,
Without limiting the generality of the foregoing, (i) ISOs may be transferred only upon the
Participant's death and only by will or the laws of descent and distribution and, in the case of
such a transfer, shall be exercisable only by the transferee or such transferee’s legal
representative, (ii) NQSOs may be transferred by will or the laws of descent and distribution and,
in the case of such a transfer, shall be exercisable only by the transferec or such transferee’s legal
representative, and (jii) the Committee may, in its sole discretion and in the manner established
by the Committee, provide for the irrevocable transfer, without payment of consideration, of any
NQSO by a Participant to such Participant's spouse, children, grandchildren, nieces, or nephews
or to the trustee of a trust for the principal benefit of one or more such persons or to a partnership
whose only partners are one or more such persons, and, in the case of such transfer, such NQSO
shall be exercisable only by the transferce or such transferee’s legal representative.

(g) ination of ment by Reason of isability.

If a Participant’s employment, membership on the Board of Directors of the Company or
engagement as a consultant to the Company terminates by reason of the Participant’s death or

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

permanent disability (as defined in Section 22(e)(3) of the Code with respect to 1S0s, and, with
respect to NQSOs, as defined by the Committee in its sole discretion at the time of grant and set
forth in the Stock Option Agreement), then (i) unless otherwise determined by the Committee
within 60 days of such death or disability, to the extent a Stock Option held by such Participant
is not vested as of the date of death or disability, such Stock Option shall automatically terminate
on such date, and (ii) to the exient a Stock Option held by such Participant is vested (whether
pursuant to its terms, a determination of the Committee under the preceding clause (i), or
otherwise) as of the date of death or disability, such Stock Option may thereafter be exercised by
the Participant, the legal representative of the Participant’s estate, the legatee of the Participant
under the will of the Participant, or the distribulee of the Participant’s estate, whichever is
applicable, for a period of one year (or, with respect to NQSOs, such other period as the
Committee may specify at or after grant or death or disability) from the date of death or
disability or until the expiration of the stated term of such Stock Option, whichever period is
shorter.

(k)

If a Participant's employment, membership on the Board of Directors of the Company or
engagement as a consultant to the Company tenminates by reason of the Participant’s retirement,
then each NQSO held by such Participant may thereafter be exercised by the Participant
according to its terms, including without limitation, for such period after such termination as
shall be set forth in the applicable Stock Option Agreement, and each ISO held by such
Participant may thereafter be exercised by the Participant for a period of 90 days from the date of
such termination of employment, or until the expiration of the stated term of such ISO,
whichever period is shorter. For purposes of the Plan, “retirement” shall mean voluntary
termination of employment with the Company and its subsidiaries, membership on the Board of
Directors of the Company and its subsidiaries or engagement as a consultant to the Company and
its subsidiaries by a Participant after attaining age 60 and having at least two years of service
with the Company or any one or more of its subsidiaries or, in the case of a director, completion
of a number of years of service on the Board of Directors of the Company as specified in the
Stock Option Agreement or, in the casc of a consultant, completion of a number of years of
service to the Company as a consultant as specified in the Stock Option Agreement.

(i)  Other Termination of Employment.

If a Participant’s employment, membership on the Board of Directors of the Company or
engagement as a consultant to the Company terminates for any reason other than death,
disability, or retirement, then (i) to the extent any Stock Option held by such Participant is not
vested as of the date of such termination, such Stock Option shall automatically terminate on
such date; and (ii} to the extent any Stock Option held by such Participant is vested as of the date
of such termination, such Stock Option may thereafter be exercised for a period of 90 days (or,
with respect to NQSOs, such other period as the Committee may specify at or afler grant or
termination of employment) from the date of such termination or until the expiration of the stated
term of such Stock Option, whichever period is shorter; provided that, upon the termination of
the Participant’s employment, membership on the Board of Directors or engagement as a
consultant by the Company or its subsidiaries for Cause (as defined in an applicable Stock
Option Agreement), any and all unexercised Stock Options granted to such Participant shall
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immediately lapse and be of no further force or effect. For purposes of the Plan, whether
termination of a Participant’s employment by, membership on the Board of Directors of the
Company or engagement as a consultant is for “Cause” shall be determined by the Commilttee, in
its sole discretion.

0]
Except as otherwise permitted by the Committee in its sole discretion, no Stock Option
held by a transferee of a Participant pursuant to Section 6(f)(iii), above, shall remain exercisable

for any period of time longer than would otherwise be permitted under Section 6(g), (h), and (i)
without specification of other periods by the Committee as provided herein.

(k)  ISO Limitations and Savings Clause.

The aggregate fair market value (determined as of the time of grant) of the Shares with
respect to which ISOs are exercisable for the first time by the Participant during any calendar
year under the Plan and any other stock option plan of the Company and its affiliates shall not
exceed $100,000 unless otherwise permitted by Code Section 422 as an unused limit carryover to
such year. :

Any provision of the Plan to the contrary notwithstanding, without the consent of each
Participant affected, no provision of the Plan relating to ISOs shall be interpreted, amended, or
altered, nor shall any discretion or authority granted under the Plan be so exercised, so as to
disqualify the Plan under Section 422 of the Code or so as to disqualify any SO under such
Code Section 422,

Section 7.  Restricted Shares.

Restricted Shares awarded under the Plan shall be subject to the following terms and
conditions and such additional terms and conditions not inconsistent with the terms of the Plan as
the Committee deems appropriate. Each Restricted Share grant shall be evidenced by a written
Restricted Share Agreement, executed as set forth in Section §, above, which shall be consistent
with the Plan, including without limitation the following provisions:

(2)  Price.

The purchase price for Restricted Shares shall be any price set by the Committee but may
not be less than the par value of such Restricted Shares. Payment in full of the purchase price, if
any, shall be made by certified or bank cashier's check or other form of payment acceptable to
the Company, or, if approved by the Committee, by (i) delivery of unrestricted Shares having a
fair market value on the date of such delivery equal to the total purchase price, or (ii) a
combination of the preceding methods.

(B)  Acceptance of Restricted Shares.

At the time of the Restricted Share Award, the Committee may determine that such
Shmﬂslnﬂ,aﬂcrwﬂhlg,beﬁmhwmuicmdasmmfembilitywbembjeﬁMMpmchmb}f
the: Company or forfeiture upon the occurrence of certain events determined by the Committee,
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in its sole discretion, and specified in the Restricted Share Agreement. Awards of Restricted
Shares must be accepted by the Participant within 30 days (or such other period as the
Committee may specify at grant) after the grant date by executing the Restricted Share
Agreement. The Participant shall not have any rights with respect to the grant of Restricted
Shares unless and until the Participant has executed the Restricted Share Agreement, delivered a
fully executed copy thereof to the Company, and otherwise complied with the applicable terms
and conditions of the Award.

()  Share Restrictions.

Subject to the provisions of the Plan and the applicable Restricted Share Agreement,
during such period as may be set by the Committee, in its discretion, and as shall be set forth in
the applicable Restricted Share Agreement (the “Restriction Period™), the Participant shall not be
permitted to szll, transfer, pledge, assign, or otherwise encumber the Restricted Shares. The
Committee shall have the authority, in its sole discretion, to accelerate the time at which any or
all of the restrictions shall lapse with respect to any Restricted Shares. Unless otherwise
determined by the Committee &t or after grant or termination of the Participant’s employment,
Board membership or engagement, if the Participant’s employment by, membership on the
Board of Directors of or engagement as a consultant to the Company and its subsidiaries
terminates during the Restriction Period, all Restricted Shares held by such Participant and still
subject to restriction shall be forfeited by the Participant, and the Company shall repay to such
Participant the purchase price paid by such Participant for such forfeited Restricted Shares.

(d)  Stock Issuances and Restrictive Legends.

Upon execution and delivery of the Restricted Share Agreement as described above and
receipt of payment of the full purchase price, if any, for the Restricted Shares subject to such
Restricted Share Agreement, the Company shall, as soon as reasonably practicable thereafter,
issue the Restricted Shares. Restricted Shares may be issued in the form of a certificate, by book
entry, or otherwise, in the Company’s sole discretion, and shall bear an appropriate resirictive
legend. Notwithstanding the foregoing to the contrary, the Committes may, in its sole discretion,
issue Restricted Shares (whether or not such Restricted Shares are, at the time of such issuance,
the subject of an Award) to the trustee of a trust set up by the Committee, consistent with the
terms and conditions of the Plan, to hold such Restricted Shares until the restrictions thereon
have lapsed (in full or in part, in the Committee’s sole discretion), and the Committee may
require that, as a condition of any Restricted Share Award, the Participant shall have delivered to
the Company or such trustee, as appropriate, a stock power, endorsed in hlank, relating to the
Restricted Shares covered by the Award.

()  Shareholder Rights.

Unless otherwise provided in the applicable Restricted Share Agreement, no Participant
(or his executor or administrator or other transferee) shall have any rights of a shareholder in the
Company with respect to the Restricted Shares covered by an Award unless and until the
Restricted Shares have been duly issued and delivered to him under the Plan.
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(D Expiration of Restriction Period.

Upon the expiration of the Restriction Period without prior forfeiture of the Restricted
Shares (or rights thereto) subject to such Restriction Period, unrestricted Shares shall be issued
and delivered to the Participant.

Section 8.  Performance Shares.

Performance Shares awarded under the Plan shall be subject to the following terms and
conditions and such additional terms and conditions not inconsistent with the terms of the Plan as
the Committec deems appropriate. Each Performance Share grant shall be evidenced by a
written Performance Share Agreement, executed as set forth in Section 5, above, which shall be
consistent with the Plan, including without limitation the following provisions:

()  Performance Periods and Goals.

(it  The performance period for each Award of Performance Shares shall be of
such duration as the Committee shall establish at the time of the Award (the “Performance
Period"). There may be more than one Award in existence at any one time, and Performance
Periods may differ.

(i) At the time of each Award of Performance Shares, the Committee shall
establish a range of performance goals (the “Performance Goals™) to be achieved during the
Performance Period. The Performance Goals shall be determined by the Commitiee using such
measures of the performance of the Company over the Performance Period as the Committee
shall select, including without limitation earnings, return on capital, or any performance goal
approved by the shareholders of the Company in accordance with Section 162(m) of the Code.
Performance Shares awarded to Participants will be earned as determined by the Committee with
respect to the attainment of the Performance Goals set for the Performance Period. Attainment
of the highest Performance Goal for the Performance Period will be 100% of the Performance
Shares awarded for the Performance Period; failure to attain the lowest Performance Goal for the
Performance Period will earn none of the Performance Shares awarded for the Performance
Period.

(iii) Attainment of the Performance Goals will be calculated from the
consolidated financial statements of the Company but shall exclude (A) the effects of changes in
federal income tax rates, (B) the effects of unusual, non-recurring, and extraordinary items as
defined by Generally Accepted Accounting Principles (“GAAP"), and (C) the cumulative effect
of changes in accounting principles in accordance with GAAP. The Performance Goals may
vary for different Performance Periods and need not be the same for each Participant receiving
an Award for a Performance Period. The Committee may, in its sole discretion, subject to the
limitations of Section 17, vary the terms and conditions of any Performance Share Award,
including without limitation the Performance Period and Performance Goals, without
sharcholder approval, as applied to any recipient who is not a “covered employee” with respect
to the Company as defined in Section 162(m) of the Code. In the event applicable tax or
securities laws change to permit the Committee discretion to alter the governing performance
measures as they perain to covered employees without obtaning sharcholder approval of such

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

changes, the Committee shall have sole discretion to make such changes without obtaining
sharcholder approval.

®  Price

The purchase price for Performance Shares shall be any price set by the Committes but
may not be less than the par value of such Performance Shares. Payment in full of the purchase
price, if any, shall be made by certified of bank cashier’s check or other form of payment
acceptable to the Company, or, if approved by the Committee, by (i) delivery of unrestricted
Shares having a fair market value on the date of such delivery equal to the total purchase price,
or (ii) 2 combination of the preceding methods.

()

At the time of the Performance Share Award, the Committee may determine that such
Shares shall, after vesting pursuant to the Performance Period and Performance Goal provisions
described above, be further restricted as to transferability or be subject to repurchase by the
Company or forfeiture upon the occurrence of certain events determined by the Commitiee, in its
sole discretion, and specified in the Performance Share Agreement. Awards of Performance
Shares must be accepted by the Participant within 30 days (or such other period as the
Committee may specify at grant) after the grant date by executing the Performance Share
Agreement. The Participant shall not have any rights with respect to the grant of Performance
Shares unless and until the Participant has executed the Performance Share Agreement, delivered
a fully executed copy thereof to the Company, and otherwise complied with the applicable terms
and conditions of the Award.

(d Restricti

Subject to the provisions of the Plan and the applicable Performance Share Agreement,
during the Performance Period and any additional Restriction Period (as defined in Section 7(c),
above), the Participant shall not be permitted to sell, transfer, pledge, assign, or otherwise
encumber the Performance Shares. The Committee shall have the authority, in its sole
discretion, to accelerate the time at which any or all of the restrictions shall lapse with respect to
any Performance Shares. Unless otherwise determined by the Committee at or after grant or
termination of the Participant’s employment, Board membership or engagement, if the
Participant’s employment by, membership on the Board of Directors of or engagement as a
consultant to the Company and its subsidiaries terminates during the Performance Period or the
Restriction Period, all Performance Shares held by such Participant and still subject to restriction
shall be forfeited by the Pasticipant, and the Company shall repay to such Participant the
purchase price paid by such Participant for such forfeited Performance Shares.

(e)  Stock Issuances and Restrictive Legends.

Despite the execution and delivery of the Performance Share Agreement as described
above, the Company shall have no obligation to issue the Performance Shares prior to the vesting
of the Performance Shares, provided that the Company shall issue the Performance Shares as
soon as reasonably practicable after such vesting and after payment in full of the purchase price,
if any, for such Performance Shares. Performance Shares may be issved, whenever issued, in the
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form of a certificate, by book entry, or otherwise, in the Company’s sole discretion, and shall
bear such restrictive legend as is consistent with applicable restrictions, if any, including without
limitation those represented by the Performance Period and Performance Goals and those
described in Section 8(d), above. The Commitlee may require that, whenever issued, the
Performance Shares be issued to and held by the Company or a trustee until the restrictions on
such Performance Shares have lapsed (in full or in part), and that, as a condition of any
Performance Share Award, the Participant shall have delivered a stock power, endorsed in blank,
relating to the Performance Shares covered by the Award.

(f)  Sharcholder Rights.

Unless otherwise provided in the applicable Performance Share Agreement, no
Participant (or his executor or administrator or other transferee) shall have any rights of a
shareholder in the Company with respect to the Performance Shares covered by an Award unless
and until the Performance Shares have been duly issued and delivered to him under the Plan.

{(g)  Expiration of Restricted Period.

Sabject to fulfillment of the terms and conditions of the applicable Performance Share
Agreement and any other vesting requirements related to the applicable Performance Peried or
Performance Goals, upon the expiration of the Restriction Period without prior forfeiture of the
Performance Shares (or rights thereto) subject to such Restriction Period, unrestricted Shares
shall be issued and delivered to the Participant.

(h)  Termination of Employment.

If a Participant’s employment by the Company and its subsidiaries, membership on the
Board of Directors of the Company and its subsidiaries or engagement as a consultant to the
Company and its subsidiaries terminates before the end of any Performance Period with the
consent of the Committes, or upon the Participant’s death, retirement (as defined in Section 6(h),
above), or disability (as defined by the Committes in its discretion at the time of grant and set
forth in the Performance Share Agreement), the Committee, taking into consideration the
performance of such Participant and the performance of the Company over the Performance
Period, may authorize the issuance to such Participant (or his legal representative or designated
beneficiary) of all or a portion of the Performance Shares which would have been issued to him
had his employment, Board membership or engagement continued 1o the end of the Performance
Peried. If the Participant’s employment by the Company and its subsidiaries, membership on the
Board of Directors of the Company and its subsidiaries or engagement as a consultant to the
Company and its subsidiaries terminates before the end of any Performance Period for any other
reason, all Performance Shares shall be forfeited.

(i) i iv in Lieu of Shares.

Notwithstanding the foregoing to the contrary (but subject to any shareholder approval or
other requirements of Section 162(m) of the Code), the Committce may, in its sole discretion and
as set forth in the applicable Performance Share Agreement, provide the Participant with the
option fo elect to receive, instead of Performance Shares, cash in an amount determined pursuant
to such Performance Share Agreement including, without limitation, any one or more of the
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following: (7) the fair market value of the number of Shares subject to the Performance Share
Agreement as of the date thereof, (i1) part or all of any increase in such fair market value since
such date, (iii) part or all of any dividends paid or payable on the number of Shares subject to
such Performance Share Agreement since the date thereof, (iv) any other amounts which, in the
Committee’s sole discretion and as set forth in the applicable Performance Share Agreement, are
reasonably related to the achievement of the applicable Performance Goals, or (v) any
combination of the foregoing. Such election and any cash payment resulting therefrom shall be
made at such time or times as shall be specified in the Performance Share Agresment.

Section 9.

Notwithstanding any provision of thiz Plan to the contrary, no unexercised right created
under this Plan (an “Unexercised Right”) and held by a Participant on the date of termination of
such Participant’s employment, membership on the Board of Directors of the Company or
engagement as a consultant for any reason shall be exercisable after such termination if, prior to
such exercise, the Participant (a) takes other employment or renders services to others without
the written consent of the Company, (b) violates any non-competition, confidentiality, conflict of
interest, or similar provigion set forth in the Award Agreement pursuant to which such
Unexercised Right was awarded, or {(c) otherwise conducts himself in a manner adversely
affecting the Company in the sole discretion of the Committee.

Section 10.  Withholding Tax.

The Company, at its option, shall have the right to require the Participant or any other
person receiving Shares, Restricted Shares, or Performance Shares (including cash in lieu of
Pecformence Shares) to pay the Company the amount of any taxes which the Company is
required to withhold with respect to such Shares, Restricted Shares, or Performance Shares or, in
lieu of such payment, to retain or sell without notice a number of such Shares sufficient to cover
the amount required to be so withheld. The Company, at its option, shall have the right to deduct
from all dividends paid with respect to Shares, Restricted Shares, and Performance Shares the
amount of any taxes which the Company is required to withhold with respect to such dividend
payments. The Company, al its option, shall also have the right to require a Participant to pay to
the Company the amount of any taxes which the Company is required to withhold with respect to
the receipt by the Participant of Shares pursuant to the exercise of a Stock Option, or, in lieu
thereof, to retain, or sell without notice, a number of Shares sufficient to cover the amount
required to be withheld. The obligations of the Company under the Plan shall be conditional on
such payment or other arrangements acceptable to the Company.

Section 11.  Securities Law Restrictions.

No right under the Plan shall be exercisable and no Share shall be delivered under the
Plan except in compliance with all applicable federal and state securities laws and regulations.
The Company shall not be required to deliver any Shares or other securities under the Plan prior
to such registration or other qualification of such Shares or other securities under any state or
federal law, rule, or regulation as the Committee shall determine to be necessary or advisable,
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The Committee may require each person acquiring Shares under the Plan (a) to represent
and warrant to and agree with the Company in writing that such person is acquiring the Shares
without a view to the distribution thereof, and (b) to make such additional representations,
warranties, and agreements with respect to the investment intent of such person or persons as the
Committee may reasonably request. Any certificates for such Shares may include any legend
which the Committee deems appropriate to reflect any restrictions on transfer.

All Shares or other securities delivered under the Plan shall be subject to such stop-
transfer orders and other restrictions as the Committee may deem advisable under the rules,
regulations, and other requirements of the Securities and Exchange Commission, any stock
exchange upon which the Shares are then listed, and any applicable federal or state securities
law, and the Committee may cause a legend or legends to be put on any certificates evidencing
such Shares to make appropriate reference to such restrictions.

Section 12 Change in Control.
(a)  Accelerated Vesting and Company Purchase Option.

Notwithstanding any provision of this Plan or any Award Agreement to the contrary
(unless such Award Agreement contains a provision refemring specifically to this Section 12 and
stating that this Section 12 shall not be applicable to the Award evidenced by such Award
Agreement), if a Change in Control (each as defined below) occurs, then:

(i) Any and all Stock Options theretofore granted and not fully vested shall
thereupon become vested and exercisable in full and shall remain so exercisable in accordance
with their terms, and the restrictions applicable to any or all Restriction Shares and Performance
Shares shall lapse and such Shares and Awards shall be fully vested; provided that no Stock
Option or other Award right which has previously been exercised or otherwise terminated shall
become exercisable; and

(iiy  The Company may, at its option, terminate any or all unexercised Stock
Options and portions thereof not more than 30 days after such Change in Control; provided that
the Company shall, upon such termination and with respect to each Stock Option so terminated,
pay to the Participant (or such Participant’s transferee, if applicable) theretofore holding such
Stock Option cash in an amount equal to the difference between the fair market value (as defined
in Section 6(a), above) of the Shares subject to the Stock Option at the time the company
exercises its option under this Section 12(a)(ii) and the exercise price of the Stock Option; and
provided further that if such fair market value is less than such exercise price, then the
Commuittee may, in its discretion, terminate such Stock Option without any payment.

(b)  Definition of Change in Control.

2s For purposes of the Plan, a “Change in Control” shall mean the happening of any of the
owing:

{i) When any "person” as defined in Section 3(a)(9) of the 1934 Act and as
used in Sections 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) of the
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1934 Act, but excluding the Company, any subsidiary of the Company, and any employee
benefit plan sponsored or maintained by the Company or any subsidiary of the Company
(including any trustee of such plan acting as trustee), directly or indirectly, becomes the
“beneficial owner” (as defined in Rule 13d-3 under the 1934 Act) of securities of the Company
representing 50% or more of the combined voting power of the Company's then outstanding

securities;

(i)  When, during any period of 18 consecutive months during the existence of
the Plan, the individuals who, at the beginning of such period, constitute the Board (the
“Incumbent Directors”) cease for any reason other than death to constitute at least a majority of
the Board; provided, however, that a director who was not a director at the beginning of such 18-
month period shall be deemed to have satisfied such 18-month requirement (and be an
Incumbent Director) if such director was elected by, or on the recommendation of or with the
approval of, at least two-thirds of the directors who then qualified as Incumbent Directors either
actually (because they were directors at the beginning of such 18-month period) or by prior
operation of this Section 12(b){ii); or

(iii) The occurrence of a transaction requiring stockholder approval for the
acquisition of the Company by an entity other than the Company, a subsidiary of the Company,
or any of their respective affiliates through purchase of assets, by merger, or otherwise.

Notwithstanding the foregoing to the conirary, a change in control shall not be
deemed to be a Change in Control for purposes of this Plan if the Incumbent Directors of the
Board approve or had approved such change (A) described in Sections 12(b)i), (if), (iif), or
12(c)(i) of this Plan, or (B) prior to the commencement by any person other than the Company of
a tender offer for Shares,

Section 13.  Changes in Capital Structure.

In the event the Company changes its outstanding Shares by reason of stock splits, stock
dividends or recapitalization, or any other increase or reduction of the number of outstanding
Shares without receiving consideration in the form of money, services, or property deemed
appropriate by the Board, in its sole discretion, the aggregate number of Shares available for
issuance under the Plan shall be proportionately adjusted and the number of Shares available for
any individual award and the number of shares and the exercise price for each Share subject to
the unexercised portion of any then-outstanding Award shall be proportionately adjusted,
provided, however, that the number of shares subject to any option shall always be a whole
number, with the objective that the Participant's proportionate interest in the Company shall
remain the same as before the change without any change in the total exercise price applicable to
the unexercised portion of any then-outstanding Awards, all as determined by the Committee in
its sole discretion.

In the event of any other recapitalization or any merger, consolidation, or other
reorganization of the Company, the Committee shall make such adjustment, if any, as it may
deemn appropriate to accurately reflect the number and kind of shares deliverable, and the
exercise prices payable, upon subsequent exercise of any then-outstanding Awards, as
determined by the Committee in its sole discretion.
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The Committee's determination of the adjustments appropriate to be made under this
Section |13 shall be conclusive upon all Participants under the Plan.

Section 14.  No Right to Continue as an Employee.

The adoption of this Plan and the grant of one or more Awards to an employee, Director,
Officer, consultant or independent contractor of the Company or any of its subsidiaries shall not
confer any right to that individual to continue in the employ of the Company or any such
subsidiary and shall not restrict or interfere in any way with the right of his employer to
terminate his employment at any time, with or without cause.

Section 15.  Rights as a Sharcholder.

No Participant or his executor or administrator, beneficiary or other transferee shall have
any rights of a stockholder in the Company with respect to the Shares covered by an Award
unless and until such Shares have been duly issued and delivered to him under the Plan. No
adjustment shall be made for dividends or distributions or other rights for which the record date
is prior to the date of exercise of an option.

Section 16.  Acceleration of Rights.

The Committee shall have the authority, in its discretion, to accelerate the time at which a
Stock Option or other Award right shall be exercisable whenever it may determine that such
action is appropriate by reason of changes in applicable tax or other laws or other changes in
circumstances occurring after the grant of the Award.

Section 17.

The interpretation by the Committee of any provision of the Plan or of any Award
Agreement executed pursuant to the grant of an Award under the Plan shall be final and
conclusive upon all Participants or transferees under the Plan. The Board, without further action
on the part of the shareholders of the Company, may from time to time alier, amend, or suspend
the Plan or may at any time terminatc the Plan, provided that: (a) no such action shall materially
and adversely affect any outstanding Stock Option or other right under the Plan without the
consent of the holder of such Stock Option or other right; and (b) except for the adjustments
provided for in Section 13, above, no amendment may be made by Board action without
shareholder approval if the amendment would (i) materially increase the benefits accruing to
Participants under the Plan, (ii) materially increase the number of Shares which may be issued
under the Plan in the aggregate, (ili) materially modify the requirements as to eligibility for
participation in the Plan, (iv) extend the maximum option period of Stock Options, or (v) effect
any othet change which requires sharcholder approval under applicable law or regulation.
Subject to the above provisions, the Board shall have avthority to amend the Plan to take into
account changes in applicable tax and sccurities laws and accounting rules, as well as other
developments.
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The Plan is intended to constitule an “unfunded” plan for incentive and deferred
compensation. With respect to any payments or deliveries of Shares not yet made by the
Company to a Participant or transferce nothing contained herein shall give any such Participant
or transferee any rights that are greater than those of a general creditor of the Company. The
Committe¢ may authorize the creation of trusts or other armrangements to meet obligations created
under the Plan to deliver Shares or payments hercunder consistent with the foregoing.

Section 19.  Protection of Board and Committee.

Mo member of the Board or the Committee shall have any liability for any determination
or other action made or taken in good faith with respect to the Plan or any Award granted under
the Plan.

Section 20.  Government Regulations.

Notwithstanding any provision of the Plan or any Award Agreement executed pursuant to
the Plan, the Company's obligations under the Plan and such Award Agreement shall be subject
to all applicable laws, rules, and regulations and to such approvals as may be required by any
governmental or regulatory agencies, including without limitation any stock exchange on which
the Company's Shares may then be listed.

Section21.  Goveming Law.

The Plan and all actions taken thereunder shall be enforced, construed under and
govemed by the laws of the State of Florida applicable to contracts made and to be performed
wholly within such state without giving effect to the principles of conflict of laws thereof.

Section 22.  Genders and Numbers.

When permitted by the context, each pronoun used in the Plan shall include the same
pronoun in other genders and numbers.

Section23.  Headings.

The headings contained in this Plan are for reference purposes only and shall not affect in
any way the meaning of interpretation of this Plan.
Section24.  Effective Date.

The Plan shall be effective June 6, 2005. The Plan shall be submitted to the sharcholders
of the Company for approval and ratification as soon as practicable but in any event not later
tha.u 12 months after the adoption of the Plan by the Board. If the Plan is not approved and
ratified by the shareholders of the Company within 12 months after the adoption of the Plan by

the Board, the Plan and all Awards granted under the Plan shall became null and void and have
no further force or effect.
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Section25.  Term of Plan.

No Award shell be granted pursuant to the Plan on or after the 10th Anniversary of
Effective Date, but Awards granted prior to such tenth anniversary may extend beyond that date,
including a five-year limit on exercise for 10% or greater stockholders with any excess grant to
those individuals over the limits set by Section 422 being NQSOs.

Section26.  Private Company Provisions.
(a)  Restrictive Legend.

If one or more Stock Options or other rights under the Plan are exercised pursuant to
exemptions from the Federal and state securities laws: (a) any Shares issued upon exercise of
those Stock Options or rights may not be sold or otherwise transferred, and the Company shall
not be required to transfer any such Shares, unless they have been registered under the Federal
and state securities laws or a valid exemption from such registration is available; and (b) the
Company may cause each certificate or other documentation evidencing the ownership of any
f%m]mmmdf upon exercise of those Stock Options or rights to be imprinted with a legend in the
Q0 Orm:

The shares represented by this certificate have not been registered
under the Securities Act of 1933, as amended, or amy state
securities law and may not be sold or otherwise transferred without
such registration unless a valid exemption from such registration is
available and the corporation has received an opinion of, or
satisfactory to, its counsel that such transfer would not violate any
Federal or state securities laws.

(b)  Restriction on Transfers.

) No Shares awarded uader the Plan or issued upon exercise of a Stock Option or other
right under the Plan may be sold or otherwise transferred while the holder of those Shares is an

employee of the Company or any subsidiary corporation.
(e)  Purchase Option.

If any Participant ceases to be an employee of the Company and its subsidiary
corporations, a member of the Board of Directors of the Company and its subsidiaries or a
consultant to the Company and its subsidiaries for any reason (including, without limitation, his
death, disability, retirement, resignation, replacement discharge, or any other reason), then the
Company shall have the exclusive right and option to purchase from such Participant, the
executor or administrator of his estate, or his other successor in interest, as the case may be (for
purposes of this subsection, the “Selling Shareholder™), any or all of the Shares which may have
been purchased by or awarded to the Participant under the Plan (including without limitation any
Shares purchased upon exercise of a Stock Option or other right after termination of the
Participant's employment, engagement or Board membership and any additional Shares which
the Participant may have received as a result of any stock splits, stock dividends, or similar
sources as a result of receiving Shares under the Plan),
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In order to exercise its purchase option under this subssction, the Company shall give
writien notice to the Selling Shareholder, stating that the Company thereby exercises its option
under this subsection, at any time after termination of the Participant's employment. The
purchase price for the Shares under this subsection shall be equal to: (i) the fair market value of
the total shareholders' equity of the Company, as determined by an appraisal which shall be
made by an independent firm of certified public accountants selected by the Board and which
shall be approved by the Board, if such appraisal was so made and approved not earlier than 15
months prior to the termination of the Participant's employment or, if not, a new appraisal made
by such an independent firm and approved by the Board, plus or minus any increases or
decreases in the book value of the total shareholders' equity of the Company from the effective
date of such appraisal to the last day of the calendar month of termination of the Participant's
employment (whether such termination was before or after the effective date of such appraisal),
divided by (ii) the total outstanding common shares of the Company as of the last day of that
calendar month, calculated on a fully diluted basis under generally accepted accounting
principles. In the event of any disagreement between the Selling Shareholder and the Company
concerning calculation of the purchase price for the Shares under this subsection, the calculation
shall be made by any independent firm of certified public accountants selected by the Board,
whose determination shall be final and conclusive on all interested parties. All costs of any such
appraisal shall be borne by the Company, end all costs of any calculation of the purchase price
by an independent firm of certified public accountants to resolve any such disagreement shall be
bome equally by the Selling Shareholder and the Company.

If the Company exercises its option under this subsection, the purchase and sale of the
Shares shall be closed within 20 business days afier determination of the purchase price, at a
time and place reasonably specified by the Company, At the closing, the Selling Shareholder
shall assign and transfer the Shares to the Company free and clear of all encumbrances or other
claims, and the Company shall execute and deliver to the Selling Sharcholder the Company's
promissory note: (i) dated as of the closing date, (ii) payable to the order of the Selling
Sharcholder, (iii) in a principal amount equal to the full purchase price, (iv) pavable on or before
the first anniversary of the closing date, (v) with interest payable at maturity calculated on the
unpaid principal amount from the closing date to the payment date at a rate per annum equal to
the then-current yield-to-maturity on United States Treasury securities of comparable maturity,
as determined in good faith by the Company, plus 100 basis points. The Company may elect, in
its discretion, to pay all or any part of the purchase price by good and sufficient check at the
closing, in which event the Company's promissory note shall be eliminated or reduced by that
amount, as the case may be. The Company may prepay its promissory note at any time without
penalty.

Section27.  Savings Clausc.

In case any one or more of the provisions of this Plan or any Award shall be held invalid,
illegal, or unenforceable in any respect, the validity, legality, and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby, and the invalid, illegal, or
unenforceable provision shall be deemed null and void; however, to the extent permissible by
law, any provision which could be deemed null and void shall first be construed, interpreted, or
revised retroactively to permit this Plan or such Award, as applicable, to be construed so as to
foster the intent of this Plan. This Plan and all Awards are intended to comply in all respects
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with applicable law and regulation, including Section 422 of the Code, Rule 16b-3 under the
1934 Act (with respect to persons subject to Section 16 of the 1934 Act (“Reporting Persons™)),
and Section 162(m) of the Code (with respect to covered employees as defined under Section
162(m) of the Code (“Covered Employees™)). In case any one or more of the provisions of this
Plan or any Award shall be held to violate or be unenforceable in any respect under Code Section
422, Rule 16b-3, or Code Section 162(m), then, to the extent permissible by law, any provision
which could be deemed to violate or be unenforceable under Code Section 422, Rule 16b-3, or
Code Section 162(m) shall first be construed, interpreted, or revised retroactively to permit the
Plan or such Award, as applicable, to be in compliance with Code Section 422, Rule 16b-3, and
Code Section 162(m). Notwithstanding anything in this Plan 10 the contrary, the Commitice, in
its sole discretion, may bifurcate the Plan so as to restrict, limit, or condition the use of any
provision of this Plan to Participants who are Reporting Persons or Covered Employees without
50 restricting, limiting, or conditioning this Plan with respect to other Participants.

Section 28. Mo Violation.

Notwithstanding any provisions in this Plan to the contrary, no Options may be granted if
such grant would otherwise violate the terms of any agreement entered into by the Company.

Section29.  Other Compensation Agreements.

Nothing contained in the Plan shall prevent the Board from adopting other compensation
arrangements, subject to sharcholder approval if such approval is required. Such other
arrangements may be either generally applicable or applicable only in specific cases.

Section 30.  Treatment of Proceeds.

Proceeds realized from the exercise of Options under the Plan shall constitute general
funds of the Company.

Executed this___day of July, 2005.
OCEAN WEST HOLDINGS CORP.

By:
Darryl Cohen, CEO
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Exhibit 21

Subsidiary Jurisdiction
InfoByPhone, Inc. Delaware
AskMeNow, Inc. Philippines
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Exhibit 31.1
Certification

I, Darryl Cohen, Chief Executive Officer and Principal Financial Officer of AskMeNow, Inc. (formerly known as Ocean West Holding
Corporation), certify that:

1. I have reviewed this Annual Report on Form 10-KSB of AskMeNow, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to

the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the small business issuer as of, and for, the periods presented

in this report;

4. The small business issuer’s other certifying officers and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the small business issuer and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the small business issuer, including its consolidated subsidiaries,

is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of

financial statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the small business issuer’s disclosure controls and procedures and presented in this
report our conclusions about the effectivness of the disclosure controls and procedures, as of the end of the period covered by this report based

on such evaluation; and

d) disclosed in this report any change in the small business issuer’s internal control over financial reporting that
occurred during the small business issuer’s most recent fiscal quarter (the small business issuer’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the small business issuer’s internal control over financial

reporting; and

5. The small business issuer’s other certifying officers and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the small business issuer’s auditors and the audit committee of the small business issuer’s board of directors

(or persons performing the equivalent functions):

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the small business issuer’s ability to record, process, summarize and report financial
informaiton; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
small business issuer’s internal control over financial reporting.

Date: April 15, 2008 /s/ Darryl Cohen
Darryl Cohen, Chief Executive Officer

and Principal Financial Officer
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Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002 (SUBSECTIONS (a) AND (b) OF SECTION 1350, CHAPTER 63 OF
TITLE 18, UNITED STATES CODE)

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of AskMeNow, Inc. (the “Company”) hereby
certifies with respect to the Annual Report on Form 10-KSB of the Company for the year ended December 31, 2007 as filed with the Securities
and Exchange Commission (the "10-KSB Report") that to his knowledge:

1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934,
as amended; and

2) The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company for the dates and periods covered by the Report.

Date: April 15, 2008
/s/ Darryl Cohen

Darryl Cohen
Chief Executive Officer
and Principal Financial Officer
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