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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, 2006
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)

Issuer’s telephone number: (949)
861-2590

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

Name of each
exchange

Title of each . .
— on which registered

class
None None

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

Common Stock, $0.01 par value
per share

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
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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 I1I of this
Form 10-KSB or any amendment to this Form 10-KSB. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O No X1

The issuer’s revenues for its most recent fiscal year ended December 31, 2006 were $27,846.

The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the $.65 closing

price of such common equity on April 9, 2007 was $20,404,076.

The number of shares of the issuer’s common stock outstanding as of April 9, 2007 was: 33,299,887.

Documents Incorporated by Reference: None

Transitional Small Business Disclosure Format: Yes O No
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PART I

Item 1. Description of Business.

Organizational History

AskMeNow, Inc. (the “Company”) was originally formed in Delaware 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 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
5,586,004 shares of authorized but unissued shares of common stock, par value $.01, of the Company that, 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 its AskMeNow™
service to mobile devices that permits mobile users to ask questions and receive answers via text messaging/SMS and email. 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., which was formerly Ocean West Holding Corporation and, unless the context indicates otherwise,

include our wholly-owned subsidiaries InfoByPhone, Inc., InfoByPhone, LLC and AskMeNow, Inc. (Philippines).

Recent Developments

Expert System S.p.A. Acquisition Letter of Intent

On April 12, 2007, the Company announced that it had entered into a non-binding letter of intent to acquire 100% of the capital stock
of Expert System S.p.A., a company organized under the laws of Italy. The transaction is subject to the Company obtaining required financing
for the combined entity, preparation and delivery of audited financial statements, execution of employment agreements with management,
necessary due diligence, the execution of a definitive acquisition agreement, third party and governmental consents and other customary closing
conditions. This acquisition is contemplated to close within the next three to four months so long as the funding is in place to meet the terms of

the letter of intent.

Preferred Stock Financing

Beginning in April 2006, the Company began an offering of preferred stock, $0.01 par value, to accredited investors in exchange for
cash. In connection with this preferred stock offering, the Company granted each investor the right to receive 200% warrant coverage. Between
January 1, 2007 and February 26, 2007, the Company raised an aggregate $725,000 for 72,500 shares of Series B preferred stock, convertible
into 1,450,000 common shares, and issued warrants to purchase 1,450,000 shares of common stock. The Company paid $99,000 in placement
fees and issued 140,000 shares of common stock to the placement agent in connection with such sales of preferred stock. As of February 27,

2007 this offering was closed to any new funding.

Bridge Loan Financing

Beginning in February 2007, the Company commenced a bridge loan offering of up to $3 million principal amount of 12% Senior
Promissory Notes due and payable 90 days from the date of issuance unless extended by the Company for up to an additional 90 days. The
Company will issue warrants to purchase four shares of common stock for every $1.00 principal amount of notes issued. As of April 9, 2007, the
Company had borrowed $375,000 and issued warrants to purchase 750,000 shares of common stock. The Company paid $12,250 in placement

fees in connection with such issuance of bridge notes.

Issuance of Common Stock for Services

Beginning in January 2007, the Company entered into an agreement for investor relations and marketing services through March 31,

2007 and issued 165,000 shares of unregistered restricted common stock.
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Series C Convertible Preferred Stock Conversions

On January 10, 2007, holders of Series C preferred stock converted 400,000 shares into 4,000,000 shares of unregistered restricted coms
stock.

Short-term Liquidity Problems

During the first quarter of fiscal 2007, the Company continued to experience liquidity problems and had insufficient cash on hand to
effectively manage its business. During such period, the Company raised $725,000 through a preferred stock offering and $375,000 through
bridge loan financing to accredited investors. The Company has continued to raise operating cash through additional bridge loan financing, and

our management is in the process of negotiating additional financing.

Corporate Income Taxes

The Company is delinquent in filing certain federal and state income tax returns for 2005 and 2004 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 new mobile information content service that provides the answer
to virtually any question one can ask from anywhere and at any time. AskMeNow presently enables users of any mobile device with text
messaging/short message service (“SMS”) or email capability to email, or text message us with questions. The answer is text messaged or
e-mailed back to the consumer’s mobile device, usually within a matter of minutes. Unlike similar existing services, we believe AskMeNow
provides users a nearly effortless means of obtaining a concise answer to almost any question. We are currently working to develop delivery
of answers through a process known as SMS to WAP. The Wireless Application Protocol (“WAP”) is an open (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 SMSs, and will take advantage of

advertisers’ desire to offer more compelling advertisements that can be shown not only in text but in graphics as well.

We believe the AskMeNow service has the research capability to answer virtually any information-based question, including current
news and events, sports scores, historical statistics, weather, entertainment, real time stock quotes and market data, driving directions,
travel schedules and availabilities, emergency disaster information, comparison shopping, restaurant information and reservations, directory
assistance, and random trivia (literature, history, science, etc.), provided 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 from third party content partners or the Internet, 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. Our content partners include leading companies such as Cinema-source.com,
Flytecomm.com, W3 Data for 41 linformation, Hotels.com, Comtex, Maps.com, Shopping.com, SportsNetwork, Astrology.com, StubHub.com,
Custom Weather, Alpha Trade, 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. Further, these contracts are generally automatically renewable

annually and include termination clauses.
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We currently provide two platforms for asking questions: SMS/text messaging and through a downloaded application. In the United
States, we are charging $.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) and the service will begin providing answers to questions. Alternatively, users can go to our website or one
of our partner websites to download our application. We also expect to generate revenue from our customers purchasing ring tones, wallpaper,

games and other items.

We provide the same question answering service in Canada through a licensed relationship with Rogers Cellular, whereby Rogers is

currently charging $.25 per question. Depending upon the country where our service is offered, charges may vary.

In the near future we intend to eliminate charges for asking questions, first with our SMS product and eventually with our
downloadable applications. 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 $.25 cent charge, we 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. Currently, we are integrated through a carrier billing
aggregator that provides automated billing for the $.25 cents for all tier one carriers (Alltel, Verizon, Sprint, T-Mobile, Cingular) and some tier
two carriers. This charge is automatically reflected on an end user’s monthly statement. We share the revenue with the aggregator, generally on
a split of 50/50.

We typically have over 25,000 individual users in any given month, most of whom are using our service for free. We answered over

300,000 questions for a fee during fiscal 2006, and estimate answering over 2 million questions for a fee during the 2007 fiscal year.

During 2006, we entered into an arrangement with ESPN pursuant to which the Company generated approximately $14,000 revenue
answering questions asked by users of the ESPN Mobile phone. ESPN discontinued the ESPN Mobile phone as of December 31, 2006. We
are negotiating with ESPN to continue offering the AskMeNow service on a new mobile ESPN platform, as well as other possible channels
of distribution of their content. Discontinuing this service in the short term will not have an adverse affect on operations as the revenue was
relatively small and the costs associated with supplying the service was significant. We expect to reduce costs associated with ESPN in the

coming months, offsetting the revenue loss.
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The Company’s subsidiary InfoByPhone has 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 will enable 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. Expert System has

developed partnerships with companies seeking to provide their services with technological added value.

The contract with Expert System requires the Company to pay an upfront license fee of $150,000 for the exclusive rights, 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. We anticipate obtaining revenue from the use of Expert System’s technology in the second quarter of 2007,
through licensing fees and advertising revenue. We believe there will be minimal operational costs associated with the implementation of the

Expert System software into our content; most of the work will be done by Expert System.

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. When a customer uses the AskMeNow service, fees of either $.25 cents per question or $4.99 a month

are charged to the end user, depending upon the type of service used.

We are currently working with Mobile Streams, a ringtone provider, and we anticipate integrating our service into their product
delivery system sometime in the second quarter of 2007; however, we may chose to create our own ringtones through revenue share
arrangements with independent artists. In this case, we would share revenue generated by a particular ringtone with the artist and have no
product development costs since such costs will be the responsibility of the artist. Real time stock quotes can be provided to end users; however,
they require a substantial fee of approximately $19.99 per month to offset the charges from the content provider, which generally run about
$10.00 per month.

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 may be offset by advertising revenue. Billing

aggregators can be paid one monthly fee for unlimited text messaging, once volume has increased substantially.
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During fiscal 2007, we anticipate releasing products designed to provide easier access to large databases, such as social networks.
These products will cost substantial amounts to develop and may not be available until the Company has sufficient capital to invest in research

and development.

We are beginning to drive demand for our service from the consumer side utilizing media, including a television advertising campaign
and third party distributors such as cellular resellers, Internet service providers, and content partners. We are currently in discussions with
cellular phone manufacturers and cellular carriers in North America and elsewhere to provide distribution of our service. Efforts are underway
to expose the AskMeNow™ product via a strong public relations and marketing campaign that will launch in unison with our TV campaign.
We have completed a co-marketing campaign with Avis Car Rental and anticipate additional opportunities to distribute our service through

similar co-marketing and affiliate programs.

We also have announced a formalized relationship with Kyocera, a handset manufacturer, that will provide a co-marketing effort to
distribute the AskMeNow product through Kyocera’s carrier relationships and to make available the AskMeNow product on Kyocera handsets.

There is a revenue share provision in the contract.
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 from 9am-5pm 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 info 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 teams’ 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 CNBC 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,
with over 51% of Americans signing on daily.1 Millions of people perform searches each hour and millions more send emails each day, and
these numbers continue to grow, as nearly 75% of American households now have Internet access at home, a 7% growth since October 2003.2
To be able to stay in constant contact, over 200 million Americans now own cell phones, with nearly four out of five American households now
having a wireless phone. Wireless users are expected to send over 50 billion text messages in 2007, making mobile SMS an estimated $2 billion

industry, with thousands more purchasing new phones daily.3

' 2005 Media Comparison Study. MediaCenter, 22 March 2005.
2 Kelsey Group - Constat Inc Research Study, 23 March 2005.
3 Local Mobile Search - Hold the Phone. C-Net, 10 March 2005.
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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
experiencedrecently. 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 rises 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 58% 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. Of those who used their device to
go online, 57% sought weather info, 41% accessed maps and directions, 44% looked up news and sports scores, and 40% checked movie and
entertainment listings. A large percentage of users are communicating through text messages - 52% subscribers age 25-34, 37% of subscribers

age 35-44 and 68% of subscribers age 18-24 sent or received text messages regularly.4

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. Nearly half of 12-14 year olds own a cell phone, up almost 300% since February 2002, and almost 75% of
15-18 year olds carry a mobile device. 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.5 Americans in general are searching for more ways to access more information

at all times, as consumers’ spending for online content grew by 14% to $1.8 billion in FY2004.°

Marketers are already starting to see the potential for getting their message out in highly targeted ways through new emerging media.
As total U.S. advertising spending rose 9.8% in 2004 to $141.1 billion,” online advertising saw its highest ever yearly spend of $9.6 billion,
and an unparalleled 32% increase year-to-year.8 The strongest growth amongst the online advertising sector has been in advertiser paid-search,
which now makes up 36% of all U.S. online advertising, and is expected to grow by 24% per year over the next five years.9 Prices for a paid
search'® have also seen a significant rise, up approximately 20%. Where only a few years ago advertisers would have paid an average of $.50
to $2.00 for top of the page listings for key search terms, prices have escalated to approximately $25.00 per click. ' 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. One out of four college students has reported receiving an advertisement on their mobile device,12 which is a number

that is expected to grow exponentially in the coming months and years.

4 ‘Mobile phones are for more than phoning’ (M:Metrics Benchmark Report) - Center For Media Research, 23 March 2005.

5 NOP MKids Study. NOP World Technology, 10 March 2005.

6 Online Publishers Association / ComScore Media Metrix, 10 March 2005.

7 TNS Media Intelligence Report, 8 March 2005.

8 Interactive Advertising Bureau Report, 22 February 2005.

° Merrill Lynch Equity Research, 21 March 2005

10 A “paid search” refers to the method of buying and selling advertising space that is sold as an attachment to Internet searching.
" Search Advertising’s Success Finds Rates Rising Rapidly. Yahoo! News, 24 March 2005.
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We believe that the industry of technology and information is on the rise and at a point where media convergence and shifts in thought
paradigm necessitate individuals’ ability to access vast arrays of information with the simple push of a button while on the move in a matter of
moments. We believe that the convergence of increasingly sophisticated, data-enabled cellular phones and the demand for useful content will

be a unique opportunity to create our niche within the market and establish our company as the industry standard.

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. Our AskMeNow service allows consumers to easily use their mobile device
to access a world of information by email or text message. In today's world, 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.

In our opinion, AskMeNow is the only service that combines the basic products and services already offered by online search engines,
mobile carriers, and wireless applications into one concise product. We believe AskMeNow surpasses each of the other offerings by creating
a synergy that empowers the consumer with the ability to access a world of information through a text message or email, thus providing an

effective and comprehensive resource for the busy mobile individual.

We believe the AskMeNow servicecan be offered currently to any country where English is the spoken language and, when available
in other languages, to users in other countries in which we have developed the service. Further, we believe our service will be suited to countries

that have significant cellular penetration in the population, and substantial enterprise usage.

AskMeNow™ Basic

AskMeNow provides two ways to access our service, text message or through a downloaded application. We currently offer
applications for most Blackberry devices and many other popular handsets, including models by Motorola, Kyocera, Palm, Nokia, and others.
The applications provide templates to ask basic questions and offer an opportunity for the user to pose an AskMeAnything question in natural
language. The template creates a framework for questions in the most commonly asked information verticals. Verticals are companies who
are partners because they offer extensions of similar products. A vertical partner would be someone that distributed a similar product into a
particular market segment. Verticals 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 & state, stock quotes requires a ticker symbol and the traded
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 an email or text message (depending on the user’s device) is sent to our research queue The answers to these AskMeNow™ Basic
questions will be automatically 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. We are currently expanding our template to offer additional categories.

12 Ball State University Study on Wireless Messaging. Michael Hanley, February 2005.
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AskMeNow™ Alerts

We have also developed an information alert service that will enable users to customize content that they would like to receive without
having to submit a question to AskMeNow. Users could select from a range of information based on their personal interests, preferences, and
availability from our content partners, and have content sent directly to their device at pre-arranged times. The content possibilities are wide-

ranging and will offer information for all types of people and interests.

AskMeNow™ Premium Services

AskMeNow™ Premium will offer users the following:

Real-time stock quotes sent directly to their mobile devices (stock quotes from AskMeNow™ Basic carry a 20 minute delay) for a flat

monthly rate. Anticipated release will be in late 2007.

Access to a full suite of concierge services, ranging from booking travel plans, making restaurant reservations, purchasing gifts, and
. more. Users will simply text message, email, or phone in their requests and a live operator will fulfill their desires and let them know

once it has been completed. Anticipated release will be year end of 2007.

. Ringtones, games, and wallpaper.

AskMeNow™ Enterprise

Utilizing the licensed software from Expert System/Cogito, we anticipate offering an AskMeNow™ enterprise solution that will enable
any business with a database of information to incorporate their information into our servers without an advanced technologist and at limited
cost. We will provide a secure environment, from original database to end user, to permit controlled access to information. We envision that
enterprises will be able to create their own icon in the AskMeNow service that is accessible by either their own employees or customers at
large. For a monthly fee, companies will be able to provide their own database to employees in the field for real time access to vital information.
Further, we anticipate being able to provide an enterprise with an ability to share its database of information with the AskMeNow customer
base through a simple text message request or application. We are currently in a beta test with a handset manufacturer to utilize our technology

to deliver customer service and product help information to end users.
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AskMeNow™ Content Portal

Our ability to create repetitive usage with our customers will depend in great part on the selection of content we provide. We are
attempting to create a technology that will enable “easy to integrate” tools for any content. Our goal is to offer any preexisting content provider
on the Internet the ability to share its realm of information to our end users at a minimal charge. By satisfying the end user’s demand for

information, we will generate far more queries into the AskMeNow system, helping to generate more and better advertising placements.

ConTEXTual™ Marketing / Ad Services

AskMeNow™ Ad Services offers 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.

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. All questions
are categorized, enabling a targeted end consumer that has been decoded for subject matter, past inquiries, personal interests, and location.
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 currently 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 (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 - Pay per performance (inquiry) based program - text messaging targeted users with message to contact
. advertiser. Based on cost per call to 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, etc.

Coupon Texting - Electronic coupons text messaged back to users and redeemable at a given location. Sent to highly

individualized users at 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, etc. 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 format will continue to grow.

As technology progresses and greater numbers of new, more sophisticated devices are adopted by the cell phone using public, we will
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 allow us to evolve our advertising services offerings and garner depth amongst

users, making our service more valuable to marketers.

Premium Services; Enterprise Fees

We anticipate recurring revenue to be generated from enterprise fees as we establish relationships with companies positioned to share
access to their databases with either employees or the general public. Cellular carriers have shown enormous interest in sampling this product
for their own internal needs, in the United States and abroad. We believe that it is of vital interest to carriers to provide easy data integration for

businesses of all sizes, potentially creating a strategy for reducing churn.

Local Yellow Pages: Smart Ads

As part of our ability to provide users simple access to information without having to search the web on their phone, we plan to
introduce an innovative process for businesses to provide basic information, as well as advertisements, directly to our end users. For the millions
of businesses in the United States that have no means to advertise on the Internet, we will be offering a free listing in the AskMeNow™ Smart
Ads directory. Businesses can create their own messages that can be changed at any time. The fees for messages created beyond the free listing

will range from $3.00 per month to $25.00 per month. Customers will have easy access to a listing of all businesses in their area by category.
Billing

While we believe that our pricing structure is attractive, to maximize our revenues the use of our services must be seamless, including
the payment methods. We are currently integrated with Simple Wire, an SMS code integrator, which provides us the ability to seamlessly bill
customers of the major carriers in the United States. In Canada, we are integrated with Rogers Wireless and can bill directly through Rogers
for all of their customers. Over time, we hope to establish relationships direct with cellular carriers that will provide retention of a greater

percentage of our revenue.
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Sales & Marketing

Like the introduction of any new product or service, the success of our marketing is preeminent to our success as a company. Our
business model provides for the marketing of our AskMeNow service through two overlapping but distinct channels, retail and wholesale.
Retail channels involve using our own resources to directly target end-users and create avenues for them to become AskMeNow customers.
Wholesale channels include leveraging our relationships and co-marketing efforts directed at handset makers, third party distributors, wireless

carriers, content providers and advertisers.

Retail Marketing - Direct to the End User

For AskMeNow to become a viable business and competitor in the mobile content and information world, we believe its initial
service launch to the general public of over 200 million mobile device users nationwide will have to be supported by a substantial direct-to-
consumer marketing push. To coincide with the launch and to garner a sizeable user base in America and Canada, the Company plans a large
national television advertising campaign. In support of this goal, in the fourth quarter of 2006 we test marketed the advertisements nationally
and received positive results. These advertisements will be supplemented by strategic media placements and publicity/promotional support.
All retail marketing, directed at the end user, will be intended to increase sign up at www.askmenow.com or through our one of our partner

relationships and to strengthen brand awareness.

The television campaign will include 30 second spots designed to display the product and brand as easy to use, informative, and
available for free to all mobile device users. The ads will be positioned towards our heaviest users - young adults, business professionals, and
technology early adopters. We expect that the campaign will run in heavy rotation on the leading cable television networks in the top 100
markets nationwide. Our current television spot is available for viewing on our website in our Press Room and appeared in the top 100 markets

in the United States on local cable channels for the months of October and November, 2006.

Wholesale Channels

The growth of AskMeNow is dependent upon distribution of our products and services, henceforth we have a concentrated effort to

partner with as many companies that are interested in sharing revenue from distribution of our products and services.

Manufacturers

Research in Motion - Research In Motion Ltd. is a leading designer, manufacturer and marketer of innovative wireless
solutions for the worldwide mobile communications market. RIM has agreed to promote the AskMeNow service with us,
and in 2004 we were accepted as a BlackBerry ISV Alliance Program Member. The initial term of this agreement was one
year, with automatic one-year renewals unless earlier terminated. Being a BlackBerry Alliance Program Member means that
AskMeNow will be featured within the BlackBerry™ Partner Newsletter that is accessed by RIM’s reseller community and
the BlackBerry Connection™ email newsletter that is distributed to BlackBerry customers.
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Kyocera - In 2006, we signed a distributor agreement with Kyocera, which we believe will provide the potential to have
. Kyocera promote the AskMeNow service to its customer base, which is made up of cellular carriers and Mobile Virtual
Network Operators (“MVNOs”).

Mobile Carriers

Canadian Carriers - We are currently under contract with the largest Canadian carrier, Rogers Wireless, and in the proposal
stage with two of the next largest carriers in Canada. Rogers Wireless has launched our product as an application for
. Blackberry devices and we will soon be releasing new applications for more of their handsets. We anticipate co-marketing
our service with Rogers in the coming months as more applications become available. Rogers has recently lowered the price

for using our service to $.25 Canadian per inquiry.

U.S. Carriers - Currently, we have a distribution agreement with Alltel Wireless, a leading cellular carrier with over 10
million users. Alltel is promoting our downloadable applications for a variety of phones and our text messaging product.
. Alltel charges $3.99 a month for unlimited use for the downloadable applications and $1.99 for unlimited use of our text
messaging product. It also is promoting these products through a marketing campaign that directs users to a specific site that

provides a signup offering.

Resellers
Handango - 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 has sold over 2,000 customers the AskMeNow
downloadable application for variety of phones for 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.

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.
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Development & Production

During 2005, we created AskMeNow, Inc. (Philippines), our wholly-owned foreign subsidiary with over 100 employees that provides
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.

Technology

We have filed for provisional patents for our proprietary systems and software and have currently developed/implemented the

following technology:

The current hardware configuration is comprised of seven servers that house the Microsoft 2000 Web Service. We operate on

two Linux Servers that house our Java applications.

The AskMeNow™ Call Center Application has been developed in .Net framework. The backend or relational database
. management system that is currently being utilized is Microsoft’s SQL Server. We believe that the combination of .Net and

SQL Server permits us to extend the functionality of the application efficiently and rapidly.

The AskMeNow™ Call Center Application is used by our web-researchers, and the graphical user-friendly interface allows

for all researchers to answer questions accurately as well as efficiently.

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 FAQ’s, contact

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

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 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:

o Custom Weather

. Sports Reference

° Maptuit

. W3Data for 411 information

. Hotels.com

. Alpha Trade

o StubHub.com

. FlyteComm.com

. Cinema Source

. Shopping.com

. Astrology.com

° Distributive Networks

. Comtex

AskMeNow’s ability to access already existing, quality content in major information verticals is critical 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

To our knowledge, AskMeNow is the first product of its kind to be offered and downloaded to cell phone users. The only companies
that could be considered in ‘like’ businesses are OnStar, telephone-carrier supported 411, and Google SMS™, 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. Based on our research, none of these
services offer the ability to answer any question and therefore we believe that the AskMeNow service stands out as the only source for answers

to any question on a cell phone without getting links.
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OnStar

2.5 million subscriptions with the target audience in-vehicle systems

Majority owned by General Motors

Single Button press on vehicle console connects driver to OnStar operator

Monthly fees range from $16.95 for minimum service to $69.95 for full service, including concierge service that provides

driving directions, restaurant reservations and movie times lookup

Of the top seven categories of inquiries, all are 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.

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 also has just released its new SMS service that receives questions via text messaging and responds via text messaging.
Based on our research, the service is limited in its range of categories answered, does not provide live operators, and appears

to be somewhat inaccurate and slow.

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 which tries to provide relevant answers with popular key word
requests. Our research shows, that their service is similar to Google and Yahoo mobile search and is being offered to carriers

and MVNO'’s as a white label mobile search platform.

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 technology that can satisfy customer requirements. During the years ended December 31, 2006 and
December 31, 2005, the Company spent $222,005 and $338,998, respectively, on research and development activities.
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Employees

As of April 9, 2007, we employed 12 full-time employees in the United States, including 9 members of management. Our Philippines

subsidiary employs approximately 100 persons.

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 3-year lease ending in 2008, at a current monthly rental rate of $5,779. We lease 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. We lease approximately 300

square feet on Long Island, New York at a monthly rent of $1,455.

We also lease 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 expires September, 2007. There is an option for a second year on this lease at a rent that may be increased

by a maximum ten percent for the renewal term.

The Company evaluates on a continuing basis the suitability and adequacy of all of its branch 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.

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, a former consultant of the Company, has filed a lawsuit in the United States District Court for the Southern District
of New York (06 CV 609) 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 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. The Company has answered the
complaint, denied the claims and the court has given the plaintiff until April 13, 2007 to amend its complaint or the Company will be given the

opportunity to have the complaint dismissed.

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 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, 2006, the Company

has not accrued any expense related to the claim and no further developments have occurred regarding this claim.
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On May 5, 2006, a judgment by default in the amount of $604,391 was entered in favor of IndyMacBank, F.S.B., in the Los Angeles
Superior Court against Ocean West Holding Corporation, OWE and CDA and Does 1 through 100, inclusive. The underlying complaint brought
by a federal bank alleged a default by OWE under settlement agreements with the plaintiff bank, which had purchased certain loans from OWE,
however 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 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. Personal service upon the Company’s registered agent was claimed; however, the Company was never served and will seek to

remove the judgment.

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 Ocean West Enterprises, Inc., a former OWE subsidiary of the Company. 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 an Assignment and Assumption of
Liabilities Agreement dated May 23, 2005 that the Company entered into with the former principals in connection with the Reverse Merger. As

of December 31, 2006, the Company had not accrued any amount for this guarantee.

The Company will pursue all avenues to make sure it is made whole for the above misrepresentations and omissions; however, there
can be no assurance the Company will not be adversely affected by such breaches. In the event a claim is made against the Company by any
of the above-mentioned parties, or by any others, the Company will seek indemnification from the former principals of OWE, CDA, and their

affiliates under both the Exchange Agreement and the Assignment and Assumption of Liabilities Agreement.
The Company may also be subject to routine litigation in the ordinary course of business.
Item 4. Submission of Matters to a Vote of Security Holders.

On November 27, 2006, we filed a Definitive Information Statement with the Securities and Exchange Commission, notifying
our stockholders of: (i) the amendment to our Certificate of Incorporation to change our name from Ocean West Holding Corporation to
AskMeNow, Inc., (ii) the amendment to our Certificate of Incorporation to increase the number of shares of authorized common stock from
30,000,000 to 100,000,000 shares and (iii) the amendment to our Certificate of Incorporation to eliminate the provisions allowing for cumulative
voting, all of which are contained in the Company’s Amended and Restated Certificate of Incorporation. We obtained the written consent to
effectuate each of the foregoing items without a meeting from the holders of more than a majority of our issued and outstanding shares of
common stock on March 4, 2005, and filed the Amended and Restated Certificate of Incorporation with the Secretary of State of the State of
Delaware on December 18, 2006.
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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
Year Ended December 31, 2006: High Low
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

Year Ended December 31, 2005:

Quarter Ended March 31, 2005 $0.15 $0.07
Quarter Ended June 30, 2005 $1.30 $0.18
Quarter Ended September 30, 2005 $3.62 $0.65
Quarter Ended December 31, 2005 $5.00 $1.91

On April 9, 2007, the closing price of our common stock as reported on the OTCBB was $0.65 per share.
Stockholders

As of April 9, 2007, there were approximately 1,180 holders of record of our common stock.
Dividends

In the fiscal year ended December 31, 2006, 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.
Securities Authorized for Issuance under Equity Compensation Plans

The following table sets forth, as of December 31, 2006, 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 10 to the Consolidated Financial

Statements included herewith.
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Equity Compensation Plan Information Table

Plan Category Number of securities to be
issued upon exercise of ~ Weighted-average Number of securities remaining
outstanding options, exercise price of  available for future issuance under
warrants and rights outstanding options, equity compensation plans

Equity compensation plans approved by security holders

warrants and rights

2005 Management and Director Equity Incentive Stock 1,920,000 $0.82 80,000
Option Plan
Equity compensation plans not approved by security
holders 1,702,000 $0.50 1,298,000
Options issued under 2006 Employee Stock Incentive Plan 4,100,000 $0.50 -0-
(1) 8,335,000 $0.50 -0-
Options issued to Officer/Directors (2) 483,123 $2.00 -0-
Warrants issued with Preferred Stock (3) 848,420 $0.46 -0-
Warrants issued with Common Stock (4) 1,000,000 $0.50 -0-
Warrants issued for services (5) 200,000 $0.50 -0-
Warrants issued for financial services (6) 52,500 $2.00 -0-
Warrants issued for IR services (7)
Warrants issued in settlement of debt (8)

Total 18,641,043 1,378,000

(1

2

(€)

“4)

)

(6)

()
®)

The 2006 Employee Stock Incentive Plan was approved and adopted by the Board of Directors on August 4, 2006, and is scheduled
to become effective upon the approval of the Company’s stockholders either at an annual or special meeting held within on year
from the date of adoption by the Board of Directors.

The Company has and will likely continue to provide non-qualified stock options to officers and directors as part of their annual
compensation. (See Item 10. Executive 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 most likely continue to attach warrants to issuances of common stock as additional consideration to
common 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.

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.

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.

During 2006, the Company issued warrants as part of the final payment of an outstanding note payable.
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Recent Sales of Unregistered Securities

Preferred Stock

On April 25, 2006, the Company designated 1,500,000 shares of 10% (PIK) 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.

The Series A preferred stock was originally offered 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 $1.00 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 into 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 $.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 issued to the placement agent also increased from 1,000,000 to 2,000,000, exercisable at $.50 per share of common stock
rather than $1.00 per share (or such proportionately smaller number if less than the maximum offering amount was raised). As of December 31,

2006, there were 362,500 shares of Series A preferred stock issued and outstanding, with accrued dividends of $224,027 due on such shares.

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 $.50 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 $.50 per share. The Series B preferred stock has no voting rights except as provided by the Delaware General
Corporation Law. As of December 31, 2006, there were 235,500 shares of Series B preferred stock issued and outstanding, with accrued
dividends of $98,287 due on such shares.

As of December 31, 2006, the Company had completed the sale of a total of 120 Units of the Series A and B preferred stock offering
for gross proceeds of $5,980,000 ($3,625,000 from the sale of 362,500 shares of Series A preferred stock, and $2,355,000 from the sale of
235,500 shares of Series B preferred stock). The placement agent in connection with such offering received at the initial closing warrants to
purchase, with a cashless exercise feature, 1,000,000 shares of common stock of the Company, exercisable at $.50 per share, as well as (1) an

aggregate of $608,000 sales commissions, (2) $162,000 in non-accountable expenses, and (3) 1,060,000 shares of common stock.

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 $.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. 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. On January 10, 2007,
the Series C preferred stock was converted into 4,000,000 unregistered restricted common shares. The Series C preferred stock has no voting
rights except as provided by the Delaware General Corporation Law. As of December 31, 2006, there were 400,000 shares of Series C preferred
stock authorized, all of which were issued and outstanding. Such shares were issued to financial advisors of the Company in connection with

negotiations with Expert System for an exclusive software license agreement.
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Common Stock

Between January and July 2006, the Company issued 87,900 shares of unregistered restricted common stock to a non-employee
professional services firm for past 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 $.001 per share in connection with the agent’s placement of shares of the Company’s Series A preferred stock. The shares issued to

the placement agent were in accordance with the offering agreement. The Company recorded the amount as a direct offering cost.

In April, 2006, the Company issued 60,000 shares of unregistered restricted common stock as additional interest 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 unregistered restricted 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 $.001 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 provided for, among other things, a re-pricing of the offering and the compensation to be paid in shares to the placement agent.
The additional shares issued to the placement agent were in accordance with the restructured offering. The Company recorded the amount 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.
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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 $.001 per share as compensation for services rendered in connection with negotiations with Expert System S.p.A. The
Company determined a value for the shares of $300,000, with $299,000 recorded as professional fees and $1,000 recorded as a subscription
receivable in the third quarter of fiscal 2006. The subscription receivable was offset as an administrative expense due to reimbursable costs

incurred by the financial advisors 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 with 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.

Options and Warrants

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 $1.00 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 $.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 the warrants 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.

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.
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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 for past services rendered. The warrants vest 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 vested 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 $21,000 and $37,000 in general and administrative expense for the fiscal 2006 third and fourth quarters,

respectively.

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 accredited investors in their

subscription agreements. Except as otherwise indicated, there was no underwriter or placement agent compensation in these transactions.

Repurchases by 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 2006.

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 ocnsolidated 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 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.
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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 an 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.

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 new mobile information content service that enables users of any
mobile device, with text messaging/SMS or email capability, to email, or text message questions. An answer is then text messaged or emailed

back to the consumer’s mobile device, usually within a matter of minutes.

The 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, historical statistics, weather, entertainment,
stock quotes and market data, driving directions, travel schedules and availabilities, emergency disaster information, comparison shopping,
restaurant information and reservations, director assistance, and random trivia (literature, history, science, etc.). Once information is accessed
from third party strategic partners, 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 service was launched from beta in November of 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 expect to generate revenues through fees generated from
advertisers utilizing our ad space to promote products and by charging customers that ask questions that are not able to be asked in our templated
formats. We also expect to generate revenue from affiliate partnerships that provide our customers with the opportunity to purchase ring tones,

wallpaper, games and other items.
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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 for an aggregate of 5,586,004 shares of authorized
but unissued shares of common stock, par value $0.01, of the Company, that 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 capital stock of the Company.

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 Management’s Discussion and
Analysis or Plan of Operation where such policies affect our reported and expected financial results. Note that our preparation of the financial
statements requires us to make estimates and assumptions that affect the reported amount of assets and liabilities, 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. There can

be no assurance that actual results will not differ from those estimates.

Revenue Recognition. The Company recognizes revenue for all submitted questions at the time of the inquiry. For advertising space

sold, the company recognizes revenue over the period the advertisement is displayed.

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 Statement of Financial Accounting
Standards No. 123 (revised), “Share-Based Payment”, which replaces SFAS No. 123, “Accounting for Stock-Based Compensation”, and
supersedes Accounting Principles Board 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.
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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 to be applied to new awards and to awards modified, repurchased, or cancelled after the
required 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 required effective date shall be recognized as the requisite service is rendered on or after the required effective date. The
compensation costs for that portion of awards shall be 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.

Results of Operations

Fiscal Year Ended December 31. 2006 as compared to Fiscal Year Ended December 31. 2005

Revenue

Revenues for the fiscal year ended December 31, 2006 were $27,846, an increase of $17,003, or 157%, over revenues of $10,838 for
the year ended December 31, 2005.

The increase in our sales was due to the Company rolling out its AskMeNow service on a per use basis to new subscribers of SMS
service during the fiscal year ended 2006. During the year ended December 31, 2006, the Company also generated revenue from ESPN cellular
and other customers on a per use basis, although the Company has been notified that ESPN terminated their mobile service as of December 31,
2006. The potential impact from the loss of the ESPN revenue approximates $13,600 based on the revenue received in fiscal 2006. Despite this
development the Company expects sales to increase as the service is deployed with Rogers Wireless and a rollout of our SMS product occurs
on a national scale. In addition, the Company anticipates an increase in sales in the United States as it expands its current marketing program
during 2007.

Revenues for the year 2005 were $10,838, an increase of $7,990, or 281%, over revenues of $2,848 for the period January 7, 2004
(Inception) to December 31, 2004. The increase in our sales was due to the Company rolling out its AskMeNow service on a subscription basis

in its mobile services division.
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Costs and Operating Expenses

Cost of Revenue

Cost of revenue for the year ended December 31, 2006 amounted to $1,679,307, an increase of $726,942 or 76%, over cost of revenue
of $952,365 for the same period ended December 31, 2005. The increase relates primarily to an increase in payroll costs incurred by the
Company as it implemented its mobile services. The Company expects to continue to incur significant costs in its mobile services division as it
continues to expand its services offering. Most of the costs are derived from its call center in the Philippines and fixed amounts paid to third-

party content providers.

Cost of revenue for 2005 amounted to $952,365, an increase of $877,431, or 1,171% over the period January 7, 2004 (Inception) to
December 31, 2004. The Company has incurred significant costs in its mobile services division as it implements its services. Most of the costs

are derived from its call center in the Philippines and amounts paid to third party content providers.

Research and Development

For the year ended December 31, 2006, our research and development expenditures were $222,008, a decrease of $116,993, or 35%,
over research and development expenses of $338,998 for the same period ended December 31, 2005. This decrease was primarily the result of
a reduction in payroll expenses for product development activities as the Company worked to deploy its SMS product on a national scale. The

Company expects to incur additional research and development expenses as it enhances its services and features.

In 2005, our research and development expenses were $338,998, an increase of $305,966, or 926%, over expenses of $33,032 for the
period January 7, 2004 (Inception) to December 31, 2004. This increase was a result of the Company's continued development of its services

and products in its mobile services division.

General and Administrative

General and administrative expenses for the ended December 31, 2006 amounted to $2,906,843, an increase of $370,863, or 15%,
over general and administrative expenses of $2,535,980 for the year ended December 31, 2005. The increase primarily resulted from $371,596
of shareholder lockup fees paid in the form of shares of common stock. In addition, for the year ended 2005, the Company reclassified
$1,582,275 in stock compensation expenses paid to various financial and investor relations consultants as general and administrative expense.
Without the effect of this change, the 2006 amount would have resulted in an increase of $1,953,138, or 205%, over the originally recorded
amount of $953,705 for fiscal year 2005. During 2006, the Company added additional employees and incurred increased rent, travel, and
office expenses as it implemented its business plan. The Company’s significant general and administrative costs are for travel costs, consulting
fees, insurance premiums, facilities and office expenses, public and/or investor relations services, marketing-related costs, and amortization/

depreciation charges.

General and administrative costs, before an adjustment for the above reclassification, increased to $953,705 for the year ended
December 31, 2005, an increase of $673,778, or 241% compared to $279,927 for the period January 7, 2004 (Inception) to December 31, 2004.
The Company incurred these additional expenses as it implemented the rollout of its business plan in its mobile services division during fiscal
2005.
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Professional Fees

Professional fees for the year ended December 31, 2006 were $2,622,590, an increase of $1,971,823, or 303%, over professional fees
of $650,767 for the year ended December 31, 2005. The increase is in part related to a financial advisory fee of $1,450,000 paid through
the issuance of common stock and preferred stock, and in part to an overall increase in financings, SEC filings, and agreements negotiated
during the year ended December 31, 2006. 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 prepared on behalf of the Company.

Professional fees increased $522,922, or 409%, to $650,767 for the year ended December 31, 2005, as compared to $127,845 for
the period January 7, 2004 (Inception) to December 31, 2004. The increased professional fees generally related to legal and accounting costs

associated with the Company's reverse merger transaction and SEC reporting obligations.

Salaries and Compensation

Salaries and compensation expense during the year ended December 31, 2006 increased by $3,643,222 to $3,947,217, or 1,200%, over
expenses of $303,995 for the same period ended December 31, 2005. This increase is primarily related to the $2,453,523 of compensation
expense taken pursuant to SFAS No. 123(R) for employee stock option plan and other officer and director compensation. Due to a change in
accounting treatment under SFAS No. 123(R), the Company was required to record the employee stock compensation over the period in which
the employees are required to provide services. In addition, in anticipation of increased operations, the Company hired several new executives,
as well as expanded Philippines call center operations, both of which contributed to the overall increase in payroll costs during the fiscal year
ended December 31, 2006.

Payroll expense increased $105,130, or 53%, to $303,995 for the year ended December 31, 2005, as compared to $198,865 for the
period January 7, 2004 (Inception) to December 31, 2004. The Company had begun to staff up its operations during fiscal 2005 in anticipation

of increased operations in its mobile services division.

Other Income / Expense

Derivative Warrant Expense

The derivative warrant expense during the year ended December 31, 2006 was $1,004,571, compared to $0 during the year ended
December 31, 2005. This expense is the result of insufficient authorized shares being available for delivery under existing commitments to
convertible preferred shareholders, warrant holders and stock options holders that were 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.
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Interest Expense

Interest expense during the year ended December 31, 2006 was $206,483, an increase of $202,297over interest expense of $4,186 for
the year ended December 31, 2005. The increase was a result of the interest paid in connection with the Company’s bridge loans and included

the issuance of warrants and common stock as interest paid.

Interest expense increased to $4,186 for the year ended December 31, 2005, as compared to $0 for the period January 7, 2004
(Inception) to December 31, 2004. Interest expense increased primarily as a result of the debt associated with a bridge loan that was repaid
during 2005.

Discontinued Operations

We incurred a net loss from discontinued operations in the year ended December 31, 2005 of $4,044,267, resulting primarily from
impairment of goodwill of $6,338,357 and a loss of $906,787 from June 6, 2005 to December 30, 2005, which were offset in part from a gain of
$3,200,877 on the sale of a subsidiary. The Company did not record any loss from discontinued operations for the fiscal year ended December
31, 2006.

Income Taxes

The income tax expense during the year ended December 31, 2006 was $12,832, compared to $0 during the year ended December 31,
2005. This expense is the result of a deferred foreign tax accrued on behalf of the Company’s Philippine subsidiary.

Net Loss

The net loss for the year ended December 31, 2006 before discontinued operations and taxes totaled $12,561,170, compared with
$4,775,453 for the same period in 2005, an increase of $7,785,717 or 163%. The increase resulted primarily from the non-cash charges for
derivative warrant expense as well as other non-cash stock, warrants and options which were issued for services. The net loss applicable to
common shareholders for the year ended December 31, 2006 was $12,574,002, or $0.46 per share, on 27,228,935 weighted average common
shares outstanding. This compared with the net loss applicable to common shareholders for the year ended December 31, 2005 of $8,819,720,
or $0.59 per share, on 15,028,793 weighted average common shares outstanding.

Liquidity and Capital Resources

Product development, the national rollout of our SMS product, initial sales, financial advisors, expansion of service offerings, call
center operational staffing in the Philippines, 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 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. We used $5,241,050 and $2,042,741 for the years ended
December 31, 2006 and 2005, respectively, in operating activities.

32

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


http://www.secdatabase.com

We were able to raise $5,209,796 in net proceeds from the sale of convertible preferred stock during the year ended December 31,
2006, compared to $3,502,033 from the sale of common stock for the same period in 2005. The proceeds of the preferred stock and common

stock offerings were used to continue product development, introduce the product into the market, and pay current operational expenses.

The Company’s plans for additional capital include the possibility of raising convertible equity or debt in order to continue the funding
of operations until such operations provide a positive cash flow. Between January 1, 2006 and February 26, 2007, the Company raised an
aggregate $725,000 in subscriptions for 72,500 additional shares of Series B preferred stock. The Company paid $99,000 in placement fees and
issued 140,000 shares of common stock to the placement agent in connection with such sales of preferred stock. As of February 27, 2007 this

offering was closed to any new funding.

Beginning in February, 2007, the Company commenced a bridge loan offering of up to $3 million principal amount of 12% Senior
Promissory Notes due and payable 90 days from the date of issuance unless extended by the Company for up to an additional 90 days. The
Company will issue warrants to purchase four shares of common stock for every $1.00 principal amount of notes issued. As of April 9, 2007, the
Company had borrowed $375,000 and issued warrants to purchase 750,000 shares of common stock. The Company paid $12,250 in placement

fees in connection with such issuance of bridge notes.

At December 31, 2006, the Company had $61,279 cash on hand, a decrease of $98,343, or 62% compared to $159,622 as of December
31, 2005. 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 2006

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

We incurred approximately $20,036 and $241,651 in capital expenditures for the years ended December 31, 2006 and 2005,
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 decrease in expenditures was due to a conservation of
capital and the adequate supply of capital items within the Company. To the extent available, we intend to use approximately $150,000 of our
financing proceeds for additional computer equipment, servers and office furnishings as our market expansion continues and additional staffing

is required.
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In addition, the Company announced on April 12, 2007 that it had entered into a letter of intent to acquire 100% of the capital
stock of Expert System S.p.A. The transaction is subject to the Company obtaining required financing for the combined entity, audited
financial statements, execution of employment agreements with management, necessary due diligence, the execution of a definitive acquisition
agreement, third party and governmental consents and other customary closing conditions. This acquisition is contemplated to close within the
next three to four months, so long as the funding is in place to meet the terms of the letter of intent. The Company’s plans for satisfying the
terms of the financing required and funding operations include the possibility of offering convertible equity or debt, as well as the issuance
of shares of common stock. The Company’s funding requirements and the ability to obtain such funding are continuously subject to uncertain

financial market conditions for an early-stage company as well as uncertain geo-political and global economic conditions.

We incurred $150,000 in the purchase of a software license and services agreement with Expert System S.p.A., which grants the
Company 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 with Expert System on August 22, 2006 that summarized the scope
of the agreement with regard to license, service and payment provisions. At the signing of the letter of intent, the Company paid $150,000 as a
start-up phase initial payment. Additional payments required will 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. Further, a license fee per single computer server is due in twelve
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 twelve months. Subsequent to completion of the twelve month start-up phase
Expert will receive a percentage of the net revenue through year seven. 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 first database integration was completed

in December 2006 and the fee of $39,000 was accordingly recorded as an expense.

Our operations have been, and will continue to be, dependent upon management’s ability to raise operating capital in the form of
equity or debt securities. We have incurred significant operating losses totaling $22,188,567 since inception of the business and the Company
estimates that it may require up to $500,000 per month to launch its product through 2007. We expect that on-going operating expenditures
will be necessary to successfully implement our business plan and develop, manufacture and market our products. 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 twelve 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 early stage of our business, 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 or to complete licenses of technologies. 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, 2006 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, stockholders’ deficiency and cash used in operations.
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Off-Balance Sheet Arrangements

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

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 facing us. 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, 2006.

RISKS RELATING TO THE COMPANY

Qualified financial statements question the Company’s ability to continue in business.

The Company’s independent registered public accounting firm issued a unqualified report with an explanatory paragraph on the
Company’s audited financial statements as of and for the year ended December 31, 2006. Their report raised substantial doubt about the
Company’s ability to continue as a going concern. In addition, Note 13 of our Notes to Consolidated Financial Statements for the year ended
December 31, 2006 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 may continue to incur losses as we pursue our business model. See “Report of

Independent Registered Public Accounting Firm” and Note 13 of Notes to Consolidated Financial Statements.
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AskMeNow has only limited revenue to date and is dependent on a single product.

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 July 2005 offering were used to launch
and commercialize our AskMeNow service and the proceeds of our 2006-2007 preferred stock offering were also used to commercialize our
product. Therefore, the prospects for our initial services are 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.

We were recently organized and 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 has a limited operating history upon which we can accurately forecast 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.

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 any of our senior managers resign, we may be unable to complete or retain existing projects or bid for new projectsof similar
scope and revenue. The Company’s success is highly dependent on the retention of existing management and technical personnel, particularly
Darryl Cohen, the Company's President, Chief Executive Officer and 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. Stockholders could lose a substantial portion of their investment, if

not their entire investment if the Company was to lose the services of Darryl Cohen for any extended period of time.

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.
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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

alternative options available to cell phone users and the potential of cell phone users not having any interest in the services we provide.

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 continue pursuing brand-enhancement strategies, which may include mass market and multimedia advertising,
promotional programs and public relations activities. As with any public awareness campaign, we face the risk that our 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 expenditures. 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 $250,000 in 2007 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.

Our success is dependent on our ability to develop and expand our customer base and expand into new markets and industries.

Our success will depend on our ability to market the AskMeNow service, and to continue 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. Any failure by us to anticipate or respond adequately to changes in technology, or
any significant delays in our development efforts, could make our services unmarketable or obsolete. We may not be successful in developing
and marketing quickly and effectively. In addition, we may not be able to offer future versions or upgrades of our products that respond to

technological advances or new market requirements.
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Our future success depends on our ability to continue to improve our existing products and to develop new products using the latest
technology that can satisfy customer requirements. We cannot be certain that we will successfully complete these enhancements within the
necessary time period or that customers will accept our new products, or any future products. Our failure to complete the enhancement of these
products or the failure of our current or future products to gain or maintain market acceptance could have a material adverse effect on our

business, financial condition and results of operations.

Our future success will depend on our ability to respond to the rapid technological change in the markets in which we compete.

The market for the AskMeNow service is characterized by rapid technological developments and frequent new product introductions,
enhancements and modifications. Our success will depend in large part on our ability to develop new technologies that anticipate changing
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, 2006, the Company had limited cash on hand. Since then, additional financing has been needed to ensure our ability
to fund our operations. The Company has received interim loans aggregating approximately $927,500, all but approximately $102,000 of which
has been repaid as of December 31, 2006. On February 27, 2007, the Company completed its private offering of preferred stock, which had
commenced on March 21, 2006, and pursuant to which the Company received total gross proceeds of $5,980,000 and total net proceeds of

$5,209,796. 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 increasing 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 significant working capital to hire

additional employees, marketing or otherwise pursue our business plan.

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. 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.
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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 is located in the Philippine Islands. We employ most of our full time employees in the

Philippines and we intend to increase the size of that staff to handle increased volume of inquiries. Our foreign operations are subject to various

risks associated with international operations, including:

. the impact of business cycles and downturns in foreign economies;

. political and economic instability and armed conflicts;

. longer payment cycles and greater difficulty in accounts receivable collections;
. time and resources required to comply with foreign regulatory requirements;

. unexpected changes in regulatory requirements;

. difficulties and costs of staffing and managing foreign operations;

potential tax liabilities if our transfer-pricing practices are successfully challenged by the tax authorities of the nations in which we

operate;
. reduced protection for intellectual property rights in some countries;
. unanticipated tax costs associated with the cross-border use of intangible assets;
. fluctuations in currency exchange rates;
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. difficulty in maintaining effective communications with employees and customers due to distance, language and cultural barriers; and

. competition in international markets from a broad range of competitors.

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 will
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.

All of these factors result in greater challenges from our existing competitors as well as increasing competition from new competitors
and require us to continue to invest in, and focus on, research and development and new product innovation. Therefore, we may not be able to

compete effectively in the future, which would have a material adverse effect on our business, financial condition and results of 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
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 patents for proprietary products or technologies, and

other parties may have dominating patent claims. However, we have applied for patent protection for two different areas of our processes.

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 received no trademark registrations, and may not receive
any. 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 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 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.
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Any claims, with or without merit, could be time-consuming, result in costly litigation, cause delays in implementation of our services
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.

We may need to change our AskMeNow name if we are infringing upon a prior trademark.

The trademark of our AskMeNow name may not be registrable, as two other parties, to date, have asserted a priority of use of their
marks. In this regard, the Company has been advised by two different companies that its AskMeNow name is infringing upon their service
mark and trademark although no legal proceedings have been commenced. Although the Company believes that the names are different and
the services provided are readily distinguishable, it may be forced to change its AskMeNow name. In such event, the Company will incur
significant time and expense to change its name. It is possible that a change in name will cause significant harm to our company in branding that
may have been created and by the difficulty in recreating a new brand under a different name. Stockholders may suffer adverse consequences

in their investment as a result of any trademark infringement.

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 9, 2007, we employed 12 persons in the U.S., including members of management, and approximately 100 in the
Philippines. In the event our products and services obtain market acceptance, we will need to increase staffing and effectively train, motivate
and manage our employees. We will need to scale up our operations in order to service our customers; however, there is significant risk due
to these factors that may preclude us from ever operating profitably. 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 significant market share. Any inability to manage growth
effectively would have a material adverse effect on our business, results of operations, and financial condition. In order to achieve and manage
growth effectively, we must continue to improve and expand our operational and financial management capabilities. Failure to manage growth

effectively could harm the Company’s business, financial condition, or results of operations.
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A key part of our strategy is to grow, which may strain our resources, and we may not be able to manage our growth effectively.
To manage future growth, we will be required to expand our management team and hire additional technical and skilled personnel, which we
may not be able to do effectively. Our anticipated future growth in our operations will place a significant strain on our management systems
and resources. We plan to add to our sales and marketing, customer support, and product development personnel. If we grow, we also will
be required to continue to improve our operational and financial systems, procedures, and controls and expand, train, retain, and manage our
employee base. 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 the 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 and cell phone add-on services. These laws
or regulations may relate to liability for information retrieved from or transmitted over the cell phone, 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 services.

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 the cell phone 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 October 31, 2007. 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 action, if any, Congress might
take next with respect to state taxation of electronic commerce and its failure to renew the current moratorium would allow states to impose
new taxes on electronic and cell-phone based 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.
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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.

We may not be successful in our expansion efforts.

We have a strategy to expand our operations through strategic acquisitions. In the event that we are able to complete an acquisition,
such an acquisition would present numerous challenges to us. These include the integration of the operations, technologies and management of
the target with the Company. Any such acquisition also may result in special risks, including possible unanticipated liabilities, unanticipated
costs, and diversion of management attention and loss of personnel. In the case of debt funding, there can be no assurance that we will have
sufficient income from operations of such acquired companies to satisfy the interest payment, in which case, we will be required to pay them

out of our operations, which may then be adversely affected.

Furthermore, there can be no assurance we will be able to successfully complete the integration of any future acquired business nor
that such acquisition will be profitable and enable us to grow our business. Other than our recently announced letter of intent to acquire our
software developer, Expert Systems S.p.A, we have no current plans, contacts, arrangements or understandings to acquire or merge with any

entity.

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

As disclosed under “Item 3 - Legal Proceedings” above, 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.
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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 therefore 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 one-year
holding period prior to the resale (in limited amounts) of securities acquired in a non-public offering without having to satisfy the registration
requirements under the Securities Act. 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 subject to Rule 15g-9 under the Exchange Act. 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 or an adverse effect on our

ability to raise additional capital.

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 pursuant to the registration of the sale of the shares
issued in our recently completed preferred stock offering, and otherwise, the supply of our common stock will increase, which could decrease
its price. We currently have a pending registration statement concerning the resale of 16,377,899 shares of our common stock and the holders of
our issued and outstanding preferred stock 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 person who has held restricted shares for a period of one year may,
upon filing with the SEC a notification on Form 144, sell into the market our common stock in an amount equal to the greater of 1% of the
outstanding shares. Such sales may be repeated once each three months, and any of the restricted shares of our common stock may be sold by a

non-affiliate after they have been held for two years.
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Our authorized share capital may be used as an anti-takeover device.

The Company currently has authorized for issuance 100 million shares of its common stock and 10 million shares of its preferred stock.
The preferred stock may be issued in 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 an anti-takeover effect of delaying or preventing a change of
control without further action by our stockholders. 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 effect 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.

Item 7. Financial Statements.

Our financial statements and notes thereto and the related report of our independent registered 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.

On July 28, 2005, the Company engaged Webb & Company, PA to act as the independent public accountant to audit the Company’s
financial statements for the year ending December 31, 2005, replacing De Joya & Company. The Company made this change because
InfoByPhone had become the sole operating company of the Company, and it was deemed desirable to use InfoByPhone’s existing auditors,
Webb & Company, on a going-forward basis. This change in the Company’s independent public accountant was approved by the full Board of
Directors of the Company on July 28, 2005. De Joya & Company did not audit the Company’s financial statements for any fiscal year period.
The firm was engaged on January 31, 2005 to replace Chavez & Koch, CPA, which firm resigned because it decided to no longer represent
public companies and did not renew its certificate with the Public Company Accounting Oversight Board. Chavez & Koch was the Company’s
independent auditor and examined the financial statements of the Company for the fiscal year ending September 30, 2004. AskMeNow changed
it’s fiscal reporting year end to December 31 in 2004.
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The audit report of Chavez & Koch on the financial statements of the Company as of and for the fiscal year ended September 30, 2004
did not contain an adverse opinion or disclaimer of opinion, nor were they modified as to uncertainty, audit scope or accounting principles,

other than to contain an explanatory paragraph as to the Company’s ability to continue as a going concern.

During the period from October 1, 2003 through July 28, 2005, there were no disagreements between the Company and De Joya
& Company, or the Company and Chavez & Koch, whether or not resolved, on any matter of accounting principles or practices, financial
statement disclosure, or auditing scope or procedure, which, if not resolved to De Joya & Company’s or Chavez & Koch’s satisfaction would

have caused either firm to make reference to the subject matter of the disagreement(s) in connection with its reports.

During the period from October 1, 2003 through July 28, 2005, the Company did not consult with Webb & Company with respect to
any matters or reportable events listed in Item 304(a)(2)(i) and (ii) of Regulation S-B.

Item 8A. Controls and Procedures.

Evaluation of disclosure controls and procedures

The Company’s chief executive officer, who is also the Company’s chief 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, the chief executive officer has concluded that the
Company’s current disclosure controls and procedures, as designed and implemented, are not sufficiently 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 in a timely manner. The Company's auditors have indicated
that the accounts payable and accounts receivable systems were not completely effective at December 31, 2006. Effective January 1, 2007 the
Company initiated a new accounts payable software system that was integrated with the general ledger that the Company believes addressed

the auditors concerns. The Company has also addressed the accounts receivable procedures which it believes addressed the auditor concerns.
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, 2006 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial

reporting.
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Item 8B. Other Information.

There have not been any material changes or events that during the fourth quarter ended December 31, 2006 that have not been

described in a report on Form 8-K.
PART III

Item 9. Directors, Executive Officers, Promoters, Control Persons and Corporate Governance; Compliance With Section 16(a)
of the Exchange Act.

Executive Officers and Directors

The following are our current executive officers and directors and their respective ages and positions as of the date of this report:

Names Ages Positions

Darryl Cohen 54 Chief Executive Officer and Chairman of the Board of Directors
Alan Smith 53 Director

Sandro Sordi 46 Director

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. Form September 2002 through April 2004, Mr. Cohen served as chairman and chief executive officer
of Ramp Corporation (AMEX: RCO), a company that provides Internet-based communication, data integration, and transaction processing
technologies designed to provide access to safer and better healthcare. 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).

Prior to becoming Ramp’s chairman and chief executive officer in September 2002, 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 BA in Political Science from

the University of California at Berkeley.

Alan Smith has been a director of the Company since June 2005 and of InfoByPhone since April 2005. For the past two years,
Mr. Smith has been involved in personal investments and new investment opportunities. Prior to this period, he was the owner/president of
Aaron Kambhi Inc., an apparel manufacturing company specializing in private label products for chain and department stores, at which he

worked for 25 years. 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 officers of the Company.

Board of Directors Independence and Communications; Committees

Our Board of Directors is currently composed of three directors, each of whom the Board has determined 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, with the exception of
Mr. Cohen, who is currently employed by the Company.

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
(Chairman) and Alan Smith, each of whom is independent as such term is defined in Rule 4200(a)(15) of the Nasdaq listing standards, as
amended. The Nominating Committee evaluates the appropriate size of the Board, recommends any changes in the composition of members of
the Board to reflect the needs of the business, interviews prospective candidates, makes recommendations to the Board as to the nominees for

directors, and formally proposes the slate of directors to be elected at each Annual Meeting of the Stockholders.

The Nominating Committee will consider all director candidates recommended by stockholders. 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.
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Compensation Committee

The Compensation Committee of the Board currently consists of Alan Smith (Chairman) and Sandro Sordi, each of whom is
independent as such term is defined in Rule 4200(a)(15) of the Nasdaq listing standards, as amended. The Compensation Committee makes
recommendations to the Board as to the salaries of the chief executive officer, sets the salaries of the other elected officers and reviews
salaries of certain other senior executives. It also is responsible for granting equity compensation to officers and other employees and reviewing
guidelines for the administration of the Company’s incentive programs. The Compensation Committee also reviews and approves, or makes

recommendations to the Board on, any proposed plan or program which would benefit primarily the senior executive group.

Audit Committee

The Audit Committee of the Board currently consists of Alan Smith (Chairman) and Sandro Sordi, each of whom is independent as
such term is defined in Rule 4200(a)(15) of the Nasdaq listing standards, as amended. The Board of Directors has determined that no member
of the Audit Committee is an "audit committee financial expert," as that term is defined in Item 401(e) of Regulation S-B promulgated under
the Securities Act, serving on the Audit Committee. Upon evaluating the Company’s internal controls, the Board has determined that the
Company’s internal controls are adequate to insure that financial information is recorded, processed, summarized and reported in a timely and
accurate manner in accordance with applicable rules and regulations of the SEC. Accordingly, the Board has concluded that the benefits of

retaining an individual who qualifies as an "audit committee financial expert" would be outweighed by the costs of retaining such a person.

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 SEC. 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 received by it 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, 2006, except for one Form 4 filed late by Sandro Sordi for January 26, 2006, reporting a bridge loan from Mr.
Sordi to the Company.
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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 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 2006 fiscal year, 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 Position Salary Bonus Stock Awards (8$) Option Awards ($) Total ($)
Year ®) $)
Darryl Cohen 2006 $245,384 $200,000 $208,000 $1,719,600 $2,372,984
Chief Executive 1) 2) 3) @)

Officer, Chief Financial
Officer, and Chairman
of the Board
2005 $52,820 -- -- $139,400 $192,220

)

€] Includes $46,154 of accrued but unpaid salary due the officer at December 31, 2006 and $6,840 in auto allowance.
2 The entire bonus amount of $200,000 was accrued but unpaid at December 31, 2006 and will be paid upon the completion of funding
of equity.
The stock award represents 200,000 shares of common stock of the Company awarded in recognition of the Company entering into
3) 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
4 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.
The option award represents the award of an aggregate 200,000 non-qualified stock options, of which 165,000 were not vested at
December 31, 2005. 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 2005: dividend yield of zero, expected volatility of 172%, risk-free interest rates of 4.50%, 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 was being compensated at the rate of not less than $110,000 until April 28, 2006, when his
salary was increased to $250,000 per annum. Mr. Cohen was granted options to purchase 200,000 shares of AskMeNow common stock at $.70
per share under his employment agreement. Mr. Cohen also is entitled to an annual incentive bonus at each anniversary date of his agreement
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equal to (i) up to one-half of his then-current salary, plus (ii) up to 50,000 options and at the end of each 90 day period of employment (except
that period coinciding with an anniversary date), up to 25,000 options.
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In the event Mr. Cohen’s employment is terminated for death, disability or for ”good reason” (as defined in the employment
agreement), Mr. Cohen or his estate shall be entitled to severance of 50% of his base salary plus bonuses for the prior year. During the term of
the agreement or, if he is terminated for “cause” (as defined in the agreement), then for the balance of the term and for a period of 12 months
after such termination, Mr. Cohen has agreed not to compete with the Company’s current business or its business as conducted at any time
during the term concluded. For a two-year period following termination of Mr. Cohen’s employment, he also agreed not to solicit clients to

discontinue their relationship with the Company or solicit any employee to discontinue employment with the Company.

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 options and an award of restricted shares, each as discussed below, in recognition
of the achievement by Mr. Cohen of significant milestones.

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, unvested stock awards, and equity incentive plans awards
outstanding as of December 31, 2006 for our Chief Executive Officer.

Option Awards Stock Awards
Equity
Equity Incentive
Equity Incentive Plan Awards:
Incentive Plan Plan Awards: Market or
Awards: Market Number of Payout Value
Number of Value of  Unearned of Unearned
Number of Number of Securities Number of  Shares or Shares, Units Shares, Units
Securities Securities Underlying Shares or Units of or Other or Other
Underlying Underlying Unexercised Option Units of Stock Stock That Rights That Rights That
Unexercised  Unexercised Unearned Exercise Option  That Have Not Have Not  Have Not  Have Not
Options Options Options Price Expiration Vested Vested Vested Vested
Name (#) Exercisable (#) Unexercisable #) (%) Date #) (%) #) (%)
Darryl 2,000,000 1,500,000
== $0.50 2016 -- -- -- --
Cohen @)) 2
200,000
== == $0.70 2015 -- - — --
3)
) The option award represents the award of an aggregate 2,000,000 non-qualified stock options, all of which were vested at December
31, 2006. The options are exercisable for 10 years commencing September 20, 2006, the date of the grant, at $0.50 per share.
2 The option award represents the award of an aggregate 1,500,000 non-qualified stock options, none of which were vested at December
31, 2006. The options are exercisable for 10 years commencing December 22, 2006, the date of the grant, at $0.50 per share.
3) The option award represents the award of an aggregate 200,000 non-qualified stock options, none of which were vested at December

31, 2006. The options are exercisable for 10 years commencing July 20, 2005, the date of the grant, at $0.70 per share.
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2006 Employee Stock Incentive Plan

The Board of Directors has adopted the 2006 Employee Stock Incentive Plan (the "2006 Plan") in order to motivate participants by
means of awards of stock options and restricted shares to achieve the Company’s long-term performance goals and enable our employees,
officers, directors and consultants to participate in our long-term growth and financial success. The 2006 Plan provides for the grant of any
combination of stock options and restricted stock to our directors, officers, employees and consultants and those of our subsidiaries. The 2006
Plan, which is administered by our Board of Directors, authorizes the issuance of a maximum of 3,000,000 shares of common stock, which
may be authorized and unissued shares or treasury shares. The stock options granted under the 2006 Plan 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 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 2006 Plan was adopted by the Board on August 4, 2006, and is subject to sharecholder approval. If approved by stockholders, the 2006 Plan
will terminate on August 4, 2016. Options to purchase an aggregate of 1,702,000 shares of common stock have been granted to 31 non-officer

employees as of December 31, 2006.

2005 Management and Director Equity Incentive and Compensation Plan

The Company has adopted the 2005 Management and Director Equity Incentive and Compensation Plan (the "2005 Plan") in order to
motivate participants by means of stock options and restricted shares to achieve the Company’s long-term performance goals and enable our
employees, officers, directors and consultants to participate in our long term growth and financial success. The 2005 Plan provides for the grant
of any combination of stock options and restricted stock to our directors, officers, employees and consultants and those of our subsidiaries.
The 2005 Plan, which is administered by our Board of Directors, authorizes the issuance of a maximum of 2,000,000 shares of common stock,
which may be authorized and unissued shares or treasury shares. The stock options granted under the 2005 Plan shall be either incentive stock
options 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 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.
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2006 Grants

On April 28, 2006, the Board of Directors granted to each of Alan Smith and Sandro Sordi non-plan 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 $.50 per share, 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 $.50 per share. 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 VC
Argent Ltd. 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 the option, were regranted 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 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.
Director Compensation

The following table sets forth all compensation of the Company’s directors for the year ended December 31, 2006. Mr. Cohen, our

CEO and Chairman of the Board of Directors, did not receive any compensation for his services as a director during the 2006 fiscal year.

Name Year Stock Awards Option Awards  Non-Equity Incentive Nonqualified Deferred All Other Total
S 3 Plan Compensation Compensation Compensation )
(&) Earnings (&)
®
Alan Smith 2006 -- $101,490 - - == $101,490
©)
Sandro Sordi 2006 -- $101,490 -- -- -- $101,490
©)
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The option award represents the award of an aggregate 300,000 non-qualified stock options, of which 250,000 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
) 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. Each director was also granted during fiscal year 2005 40,000 non-qualified stock options, of

which 3,333 were not vested at December 31, 2005.

The Board of Directors received compensation commensurate with their responsibilities to the Company and the various board

responsibilities of an early stage organization.

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, as of April 6, 2007 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 information with respect to the beneficial ownership of our issued and outstanding common stock by
each director, the Chief Executive Officer of the Company, all executive officers and directors as a group, and beneficial owners of more than

five percent of the 33,299,887 outstanding shares of common stock as of April 9, 2007:

Amount and Nature

of Beneficial
Name and Address of Beneficial Owner® Ownership Percent of Class ¥
Darryl Cohen 3,720,667 10.3 %
Alan Smith 240,000 *
Sandro Sordi® 923,3343% 2.8 %
Yvon Cormier® 2,050,000 6.2 %
Total number of shares owned by directors and executive officers as a group (3
persons) 4,884,001 12.8 %

* Less than 1% of the issued and outstanding shares.

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,
percentages are calculated based on the number of shares beneficially owned, including any securities that such person has the right to
@ acquire within sixty 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 person shown other than Yvon

Cormier is c/o AskMeNow, Inc., 26 Executive Park, Suite 250, Irvine, California 92614.
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Of this amount, 1,125,667 shares are held in the name of “Darryl Cohen & Nini Cohen, TTEE, The Cohen Family Trust.” Also includes
@ 2,595,000 shares of common stock issuable under currently exercisable options and warrants, but does not include 1,125,000 shares of
common stock issuable under options not currently exercisable that vest over the 6 month period beginning June 30, 2007 and ending

December 31, 2007.

@ Includes 190,000 shares of common stock issuable under currently exercisable options, but does not include 150,000 shares of common

stock issuable under options that vest over the 6 month period beginning June 30, 2007 and ending December 31, 2007.

Includes 190,000 shares of common stock issuable under currently exercisable options, but does not include 150,000 shares of common
@ stock issuable under options that vest over the 6 month period beginning June 30, 2007 and ending December 31, 2007. Mr. Sordi disclaims

beneficial ownership of 733,334 shares of common stock beneficially owned by his wife.

The mailing address of this reporting person is 59 Chandler Circle, Andover, MA 01810 based on information provided in a Schedule 13D
filed on December 22, 2005.

%)

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

Except as set forth under Item 6 “Management’s Discussion and Analysis or Plan of Operation” and Item 10 “Executive
Compensation,” during the 2006 fiscal year 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.

For information on our Board of Directors and director independence, please see Item 9 “Directors, Executive Officers, Promoters,

Control Persons and Corporate Governance; Compliance with Section 16(a) of the Exchange Act” above. Item 13. Exhibits
Exhibit
No. Description of Exhibit Location
3.1 Amended and Restated Certificate of Incorporation of Previously filed as an exhibit to the Registrant’s Schedule 14C
AskMeNow, Inc. Information Statement, filed on November 27, 2006 (File No.
000-49971).
32 Bylaws of Ocean West Holding Corporation. Previously filed as an exhibit to the Registration Statement of

Ocean West Holding Corporation (File No. 333-95927), filed
on February 1, 2000.

3.3 Amended and Restated Certificate of Designation, Previously filed as an exhibit to the Registrant’s Quarterly
Preferences and Rights of Series B Preferred Stock of Report on Form 10-QSB, filed on November 21, 2006 (File No.
AskMeNow, Inc. 000-49971).

34 Certificate of Designation, Preferences and Rights of Previously filed as an exhibit to the Registrant’s Quarterly
Series C Preferred Stock of AskMeNow, Inc. Report on Form 10-QSB, filed on November 21, 2006 (File

No. 000-49971).
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Exhibit

Description of Exhibit

Location

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

10.1

10.2

10.3

Common Stock Purchase Warrant Agreement Between
Ocean West Holding Corporation and Registrar and
Transfer Company

Form of Common Stock Purchase Warrant of Ocean
West Holding Corporation, dated January 17, 2006 (one
of two identical warrants each in the amount of
$250,000).

Form of 10% Subordinated Promissory Note, dated
January 17, 2006 (one of two identical notes each in the
amount of $250,000).

Form of Common Stock Purchase Warrant, dated
January 17, 2006.

Form of Secured Promissory Note of Ocean West
Holding Corporation, 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).

10% Subordinated Promissory Note due July 2, 2006.

Form of Subscription Agreement.

Securities Exchange Agreement and Plan of
Reorganization, dated as of April 14, 2005, by and
among Ocean West Holding Corp., InfoByPhone, Inc.
and certain stockholders of InfoByPhone, Inc.

Joint Marketing Program Agreement, dated as of
October 5, 2005, between Avis Rent-A-Car System, Inc.
and AskMeNow, Inc.

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

Previously filed as an exhibit to the Registration Statement of
Ocean West Holding Corporation, filed on April 13, 2002 (File
No. 333-86484).

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on January 31, 2006 (File No. 000-49971).

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on January 31, 2006 (File No. 000-49971).

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on January 31, 2006 (File No. 000-49971).
Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on March 8, 2006 (File No. 000-49971).

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on March 8, 2006 (File No. 000-49971).

Previously filed as an exhibit to the Registrant’s Annual
Report on Form 10-KSB, filed on April 19, 2006 (File No.
000-49971).

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K/A, filed on July 11, 2005.

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on June 9, 2005 (File No. 000-49971).

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on October 11, 2005 (File No. 000-49971).

Previously filed as an exhibit to the Registrant’s Current Report
on Form 8-K, filed on October 7, 2005 (File No. 000-49971).
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10.4

10.5

InfoByPhone, LLC Ohio Lease.

Lease Agreement, dated on or around August 30, 2005,
by and between AskMeNow, Inc. and Eastern
Telecommunications Phils., Inc. (“Manila Lease™)
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Previously filed as an exhibit to the Registrant’s Registration
Statement on Form SB-2, filed on September 14, 2005 (File No.
333-128314).

Previously filed as an exhibit to Amendment No. 1 to the
Registrant’s Registration Statement on Form SB-2, filed on
September 14, 2005 (File No. 333-128314).
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Exhibit

No. Description of Exhibit Location

10.6 Office Space Lease Between the Irvine Company and Filed herewith.

Ocean West Holding Corporation.

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

10.8 Form of Exchange Agreement, dated as of November Filed herewith.

30, 2005 by and between Ocean West Holding
Corporation and the holders of Common Stock Purchase
Warrants.

10.9 Stock Purchase Agreement, dated as of December 30, Previously filed as an exhibit to the Registrant’s Current Report
2005, between Ocean West Holding Corporation and on Form 8-K, filed on January 3, 2006 (File No. 000-49971).
Container/ITW, Inc.

10.10 Stock Exchange Agreement, dated as of March 10, Previously filed as an exhibit to the Registrant’s Current Report
2006, by and among Ocean West Holding Corporation, on Form 8-K, filed on March 16, 2006 (File No. 000-49971).
Karrell Pty Limited and certain Karrell shareholders.

10.11 Wireless Application Distribution Agreement, dated as Previously filed as an exhibit to the Registrant’s Audit Report
of March 31, 2006, by and between InfoByPhone, Inc. on Form 8-K, filed on April 7, 2006 (File No. 00049971).
and Rogers Wireless Partnership.

10.12 Assignment and Assumption of Liabilities Agreement Previously filed as an exhibit to the Registrant’s Current
dated as of May 23, 2005, by and among Ocean West Report on Form 8-K, filed on August 15, 2005 (File No.
Enterprises, Inc., Ocean West Holding Corporation, and 000-49971).

Consumer Direct of America.

10.13 Services Agreement, dated June 1, 2006, between Previously filed as an exhibit to the Registrant’s Current

AskMeNow, Inc. and Mobile ESPN LLC. Report on Form 8-K, filed on June 20, 2006 (File No.
000-49971).

10.14 Assignment and Assumption of Liabilities Agreement, Previously filed as an exhibit to the Registrant’s Current
dated May 23, 2005, between Ocean West Enterprises, Report on Form 8-K/A, filed on September 26, 2006 (File No.
Inc., Ocean West Holding Corporation and Consumer 000-49971).

Direct of America.

10.15 Software License and Services Agreement, dated Previously filed as an exhibit to the Registrant’s Current
November 2, 2006, between Expert System S.p.A. and Report on Form 8-K, filed on November 8, 2006 (File No.
InfoByPhone, Inc.* 000-49971).

10.16 Letter Agreement, dated August 1, 2006, between Previously filed as an exhibit to the Registrant’s Quarterly

Ocean West Holding Corporation, BK Financial
Services, LLC and Meyer Capital Corporation.

Report on Form 10-QSB, filed on November 21, 2006 (File
No. 000-49971).
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10.17

10.18

10.19+

Consulting Agreement, dated August 4, 2006, by and
between Ocean West Holding Corporation and CJB

Group, Inc.

Warrant Agreement, dated July 26, 2006, by and
between Ocean West Holding Corporation and Phillips
Nizer LLP.

Ocean West Holding Corporation 2006 Employee
Stock Incentive Plan
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Previously filed as an exhibit to the Registrant’s Quarterly
Report on Form 10-QSB, filed on November 21, 2006 (File
No. 000-49971).

Previously filed as an exhibit to the Registrant’s Quarterly
Report on Form 10-QSB, filed on November 21, 2006 (File
No. 000-49971).

Previously filed as an exhibit to the Registrant’s Quarterly
Report on Form 10-QSB, filed on November 21, 2006 (File
No. 000-49971).
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Exhibit

No. Description of Exhibit Location
10.20+ Consulting Agreement, dated January 29, 2007, by and Previously filed as an exhibit to the Registrant’s Current
between AskMeNow, Inc. and Dennis Bergquist. Report on Form 8-K, filed on February 2, 2007 (File No.
000-49971).
10.21 Assignment and Assumption of Liabilities Agreement, Previously filed as an exhibit to the Registrant’s Current Report
dated May 23, 2005. on Form 8-K/A, filed on August 11, 2005.
16.1 Letter from DeJoya & Company, dated August 1, 2005. Previously filed as an exhibit to the Registrant’s Current Report

on Form 8-K, filed on August 2, 2005 (File No. 000-49971).

16.2 Letter from Chavez and Koch, CPA, dated January 31, Previously filed as an exhibit to the Registrant’s Current Report
2005. on Form 8-K, filed on February 4, 2005 (File No. 000-49971).

21.1 Subsidiaries of the Registrant. Filed herewith.

31.1 Certificate of Chief Executive Officer and Chief Filed herewith.

Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

32.1 Certificate of the Chief Executive Officer and Chief Filed herewith.
Financial Officer pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002.

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

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

ITEM 14. Principal Accountant Fees and Services

Webb & Company, P.A. was the Company's independent auditor and examined the financial statements of the Company for the fiscal
year ending December 31, 2006 and 2005.

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 2006 and 2005 were $60,712 and $71,405, respectively.

Audit Related Fees

No fees were billed by Webb & Company for either of the fiscal years ended December 31, 2006 or 2005 for assurance and related

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

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
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appearance or fact. In fiscal 2006, the Audit Committee did not pre-approve any audit or 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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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, 2006 and 2005.

All Other Fees

No fees were billed by Webb & Company for products or services during the fiscal years ended December 31, 2006 and 2005 other

than as disclosed above.
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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.

April _, 2007 By:
Darryl Cohen, President, Chief Executive Officer

(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.

April __, 2007 By:
Darryl Cohen,
(Principal Executive Officer, Principal Financial Officer and
Director)

April __, 2007 By: /

Alan Smith, Director

April _, 2007 By:

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. formerly Ocean West Holding Corporation and
subsidiaries as of December 31, 2006 and December 31, 2005(Restated), and the related consolidated statements of operations, changes in
stockholders’ equity and cash flows for the years ended December 31, 2006 and 2005(Restated). 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, 2006 and 2005(Restated) 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 $12,574,002, a working capital deficiency of
$1,375,068 and net cash used in operations of $5,241,050 as of December 31, 2006. 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.

As discussed in Note 3, the Company restated its consolidated financial statements for the year ended December 31, 2005.

WEBB & COMPANY, P.A.

Boynton Beach, Florida

April 11, 2007
F-1
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PART I. - FINANCIAL INFORMATION

Item 1. Financial Statements

ASKMENOW, INC AND SUBSIDIARIES
Consolidated Balance Sheets

December 31, 2006
ASSETS
December 31,

CURRENT ASSETS 2006 2005

Cash $61,279 $159,622

Accounts receivable 13,860 -

Prepaid expenses and other current assets 79,151 47,592

Total Currents Assets 154,290 207,214

PROPERTY AND EQUIPMENT, NET 188,974 245,477
OTHER ASSETS

License 150,000 -

Deposits 47,496 33,900
TOTAL ASSETS $540,760 $486,591

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)

CURRENT LIABILITIES
Account payable $1,099,937 $197,368
Accrued expenses 326,797 84,077
Notes payable - related party 102,624 -
Deferred Tax Liability 16,786 -
Total Current Liabilities 1,546,144 281,445

STOCKHOLDERS' EQUITY (DEFICIT)

Preferred stock, $0.01 par value, 10,000,000 shares authorized at December 31, 2006
and December 31, 2005

Series A Preferred Stock, $0.01 par value, 1,500,000 shares authorized,

$10 face value, 362,500 shares issued and outstanding at December 31, 2006 3,625,000 -
Series B Preferred Stock, $0.01 par value, 1,600,000 shares authorized,

$10 face value, 235,500 shares issued and outstanding at December 31, 2006 2,355,000 -
Series C Preferred Stock, $0.01 par value, 400,000 shares authorized,

400,000 shares issued and outstanding at December 31, 2006 4,000 -

Series E Preferred Stock, 680 shares authorized, none issued and outstanding - -
Series F Preferred Stock, 1,250 shares authorized, none issued and outstanding - -
Series G Preferred Stock, 2,000 shares authorized, none issued and outstanding - -
Series I Preferred Stock, 550 shares authorized, none issued and outstanding - -
Series L Preferred Stock, 1,000 shares authorized, none issued and outstanding - -
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Common stock $0.01 par value, 100,000,000 shares authorized, 28,994,887 and 25,966,612

shares issued and outstanding at December 31, 2006 and 2005, respectively 289,950 259,667
Class B common stock $0.01 par value, 5,000,000 authorized, none issued and outstanding - -
Class D common stock $0.01 par value, 600,000 authorized, none issued and outstanding - -

Additional paid-in-capital 14,907,308 9,793,915
Deferred compensation - (235,473
Foreign currency translation 1,925 1,602
Accumulated deficit (22,188,567 ) (9,614,565
Total Stockholders' Equity (Deficit) (1,005,384 ) 205,146
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT) $540,760 $486,591

The accompanying notes are an integral part of these consolidated financial statements.
F-2
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ASKMENOW, INC AND SUBSIDIARIES

Consolidated Statements of Operations

Year Ended December 31,
2006 2005
Restated
REVENUE
Revenue from mobile services $27,846 $10,838
27,846 10,838
COSTS AND OPERATING EXPENSES
Cost of revenue 1,679,307 952,365
Research and development 222,005 338,998
General and administrative 2,906,843 2,535,980
Professional fees 2,622,590 650,767
Salaries and compensation 3,947,217 303,995
Total Operating Expenses 11,377,962 4,782,105
Operating Loss from Continuing Operations (11,350,116 ) (4,771,267
OTHER INCOME (EXPENSE)
Derivative expense (1,004,571 ) -
Interest expense (206,483 ) (4,186
Total other expense (1,211,054 ) (4,186
Net Loss from Continuing Operations before
Taxes and Discontinued Operations (12,561,170 ) (4,775,453
DISCONTINUED OPERATIONS, net of taxes
Net Loss from discontinued operations - (7,245,144
Gain on sale of subsidiary - 3,200,877
- (4,044,267
Net loss before income taxes (12,561,170 ) (8,819,720
Income taxes (12,832 ) -
Net loss (12,574,002 ) (8,819,720
Preferred stock dividends (322,314 )y -
Net loss applicable to common shareholders (12,896,316 ) (8,819,720
Basic and diluted net loss from continuing operations per common share $(0.47 ) $(0.32
Basic and diluted net loss from discontinued operations per common share - (0.27
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Basis and diluted net loss per common share $(0.47 ) $(0.59

Basic and diluted weighted average number of
common shares outstanding 27,228,935 15,028,793

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

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

January 1, 2005 - $- 2,603,123 $26,031 $841,628 §$ (178,125 )$ - $ (794,845 )$(105,311
Net Loss - - - - - - - (8,819,720 ) (8,819,7-
Other comprehensive
income 1,602 1,602
Total comprehensive loss (8,818,11
Sale of common Stock - - 13,011,712 130,118 3,371,915 - - - 3,502,03:
Shares issued for services - - 2,662,440 26,625 662,439 - - - 689,064
Shares issued for consulting - - 2,103,333 21,033 557,726 - - - 578,759
Shares issued in reverse
merger - - 5,586,004 55,860 3,988,407 - - - 4,044,26
Warrants issued for
consulting fees - - - - 371,800 (371,800 ) - - -
Amortizarion of consulting
contracts - - - - - 178,125 - - 178,125
Amortization of warrants - - - - - 136,327 - - 136,327

December 31, 2005 - $- 25,966,612 $259,667 $9,793,915 § (235,473 )$ 1,602 $ (9,614,565 )$205,146
Net Loss (12,574,002) (12,574
Other comprehensive
income 323 323
Total comprehensive loss (12,573,¢
Amortization of warrants 235,473 235,473
2005 equity incentive stock
option plan 1,902,440 1,902,441
2006 employee stock
incentive plan 551,083 551,083
Series A preferred stock
issued 362,500 3,625,000 5,225,001
Series B preferred stock
issued for cash 235,500 2,355,000 755,000
Series C preferred stock
issued for services 400,000 4,000 1,196,000 1,200,001
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
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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 1,004,57

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)$(1,005,3¢

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

Year Ended December 31,
2006 2005
Restated
OPERATING ACTIVITIES
Net loss from continuing operations $(12,574,002 ) $(4,775,453
Net loss from discontinued operations - (4,044,267

(12,574,002 ) (8,819,720

Adjustments to reconcile net loss to net cash used in

operating activities:

Depreciation

Amortization of deferred compensation
Amortization of note payable discount
Subscription receivable

Increase in fair value derivative liability
Stock, warrants and options issued for services
Stock issued to officer for services

Warrants issued for financing fees

Changes in assets and liabilities

Accounts receivable

Prepaid expenses

Deposits

Accounts payable

Accrued expenses

Deferred revenue

Deferred taxes

Discontinued operations, net

Net Cash Used In Operating Activities

INVESTING ACTIVITIES

Purchase of license
Purchase of equipment

Discontinued operations, net

Net Cash (Used In) Provided by Investing Activities

FINANCING ACTIVITIES

Cash overdraft

Proceeds from notes payable

Proceeds from notes payable - related party
Net proceeds from issuance of common stock
Net proceeds from issuance of preferred stock
Repayment of notes payable

Discontinued operations, net
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76,539 18,819
235,473 -

68,400 -

6,488 -
1,004,571 -
4,521,800 1,582,275
208,000 -

108,622 -

(13,860 1,350
(31,560 (47,592
(13,596 (32,400
902,569 94,744
242,719 64,044

- (5,712
16,787 -

- 5,101,451
(5,241,050 (2,042,741
(150,000 -

(20,036 (241,651
- 719,990
(170,036 478,339

- (2,437
721,500 100,000
205,000 -

- 3,502,033
5,209,796 -
(823,876 (100,000
- (1,777,174
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Net Cash Provided By Financing Activities

EXCHANGE RATE GAIN

NET INCREASE (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

5,312,420 1,722,422
323 1,602
(98,343 159,622
159,622 -
$61,279 $159,622
$84,246 $2,140
$692,375 $0
$2,581,817 $0

The accompanying notes are an integral part of these consolidated financial statements.
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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 Philippine 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 6,000,000 shares of authorized but unissued shares of common stock, par value $0.01, of the Company, then constituting
approximately 56% of the capital stock of the Company. The Reverse Merger was treated for accounting purposes as a recapitalization by the

accounting acquirer, InfoByPhone.

Accounting principles applicable to the Reverse Merger have been applied to record the acquisition. Under this basis of accounting,
InfoByPhone is the acquirer and, accordingly, the consolidated entity is considered to be a continuation of InfoByPhone, with the net assets of
the Company deemed to have been acquired and recorded at their fair market value. The consolidated statements of operations for the years
ended December 31, 2006 and December 31, 2005 included herewith include the results of InfoByPhone for the year ended December 31, 2005
and those of AskMeNow (formerly Ocean West Holding Corporation) from June 6, 2005 to December 31, 2006, and Ocean West Enterprises,
Inc. (“OWE”) from June 6, 2005 to December 30, 2005. OWE was a wholly-owned subsidiary of the Company until it was sold in connection
with the Reverse Merger as discussed below. As of December 30, 2005 OWE was sold and therefore has not been included in operations in
2006.

Pursuant to the terms and conditions of the Exchange Agreement, the Company also agreed to spin-off or otherwise dispose of OWE,
and for InfoByPhone to become the sole operating business of the Company. 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.

F-6
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OWE was a wholesale and retail mortgage banking company primarily engaged in the business of originating and selling loans secured
by real property with one to four units. OWE’s income was generated from loan origination fees and from gains from sales of mortgage loans

on the secondary mortgage market and to private investors.

The Company has incurred significant operating losses since its inception. As reflected in the accompanying financial statements,
the Company had a net loss of $12,574,002, a working capital deficiency of $1,375,068, and net cash used in operations of $5,241,050 as
of December 31, 2006. Management expects that significant on-going operating expenditures will be necessary to successfully implement
the Company’s business plan and develop and market its services. The Company estimates that it may require up to $500,000 per month to
launch its product through 2007. 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 its 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 2006 the Company received net proceeds from the issuance of convertible preferred stock of $5,209,796 and bridge loans of
$926,500, and is in the process of seeking 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.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(4) Principles of Consolidation

The consolidated financial statements for the year ended December 31, 2006 include the Company and its wholly-owned subsidiaries.
The consolidated financial statements for the year ended December 31, 2005 include the former Ocean West Holding Company and its wholly-
owned subsidiaries: (i) InfoByPhone, Inc., (ii) Ocean West Enterprises, Inc. for the period June 6, 2005 to December 30, 2005, (iii) AskMeNow,
Inc., a Philippines corporation, and (iv) InfoByPhone, LLC. All significant inter-company accounts and transactions have been eliminated in

consolidation.

On May 23, 2005, the Board approved the spin-off of OWE to stockholders of record of the Company on that date, subject to the
spin-off being declared effective by the SEC. The Exchange Agreement permitted either the spin-off or sale of OWE. Since the Company could
not complete the spin-off as of December 30, 2005, the Company sold OWE for $1.00 to Container/ITW, Inc. as discussed in Note 1 above.
The operations of OWE have been included in discontinued operations as of December 31, 2005 in the accompanying consolidated statement

of operations.

F-7
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(B) Revenue Recognition

The Company recognizes revenue for all submitted questions at the time of the inquiry. For advertising space sold, the company
recognizes 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, 2006 and 2005 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 2005, the Company formed its AskMeNow, Inc. subsidiary in the Philippines. As of December 31, 2006 and 2005, 39% and

69% 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, 2006 and 2005, the Company had
no amounts in excess of FDIC insurance limits. At December 31, 2006 and 2005, the Company had total cash of $18,282 and $141,051,

respectively, in banks located in the Philippines.

During 2006, one customer accounted for 49% of the Company’s sales. During 2005, two customers accounted for 33% and 54% of

the Company’s sales, respectively.
(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.

F-8

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


http://www.secdatabase.com

(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 the computer equipment is five years, estimated useful life of
the 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, 2006 and
2005 were $42,700 and $268,591, 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 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

Philippine subsidiary.

(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 occurred. 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, 2006 and 20035, the translation adjustments were $1,925 and $1,602, respectively.
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(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 convertible preferred stock, warrants and stock options outstanding at December 31, 2006 and 2005
were 35,229,013 and 3,033,543, respectively.

(N) Business Segments

The Company operates in one segment, mobile devices. The Company’s mortgage services division had been disposed of as of

December 30, 2005 and the amounts from its operations have been included in discontinued operations.

(O) Stock-Based Compensation

Effective January 1, 2006, the Company adopted the provisions of Statement of Financial Accounting Standards No. 123 (revised),
“Share-Based Payment”, which replaces SFAS No. 123, “Accounting for Stock-Based Compensation”, and supersedes Accounting Principles
Board 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 to be applied to new awards and to awards modified, repurchased, or cancelled after the
required 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 required effective date shall be recognized as the requisite service is rendered on or after the required effective date. The
compensation costs for that portion of awards shall be based on the grant-date fair value of those awards as calculated for either recognition or

pro-forma disclosures under SFAS No. 123.
(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.
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(Q) 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, respectively. 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 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 February 2006, the FASB issued SFAS No. 155, “Accounting for Certain Hybrid Financial Instruments-an amendment of FASB
Statements No. 133 and 1407, to simplify and make more consistent the accounting for certain financial instruments. SFAS No. 155 amends
SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities”, to permit fair value re-measurement for any hybrid financial
instrument with an embedded derivative that otherwise would require bifurcation, provided that the whole instrument is accounted for on a fair
value basis. SFAS No. 155 also amends SFAS No. 140, “Accounting for Transfers and Servicing of Financial Assets and Extinguishments of
Liabilities”, to allow a qualifying special-purpose entity to hold a derivative financial instrument that pertains to a beneficial interest other than
another derivative financial instrument. SFAS No. 155 applies to all financial instruments acquired or issued after the beginning of an entity’s
first fiscal year that begins after September 15, 2006, with earlier application allowed. 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.

In March 2006, the FASB issued SFAS No. 156, “Accounting for Servicing of Financial Assets, an amendment of FASB Statement
No. 140”. This statement requires that all separately recognized servicing assets and servicing liabilities be initially measured at fair value, if
practicable, and permits for subsequent measurement using either fair value measurement with changes in fair value reflected in earnings or
the amortization and impairment requirements of SFAS No. 140. The subsequent measurement of separately recognized servicing assets and
servicing liabilities at fair value eliminates the necessity for entities that manage the risks inherent in servicing assets and servicing liabilities
with derivatives to qualify for hedge accounting treatment and eliminates the characterization of declines in fair value as impairments or direct
write-downs. SFAS No. 156 is effective for an entity’s first fiscal year beginning after September 15, 2006. 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 June 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes, an interpretation of FASB
Statement No. 109 ”. FIN 48 clarifies the accounting for uncertainty in income taxes by prescribing a two-step method of first evaluating
whether a tax position has met a more likely than not recognition threshold and second, measuring that tax position to determine the amount of
benefit to be recognized in the financial statements. FIN 48 provides guidance on the presentation of such positions within a classified statement
of financial position as well as on de-recognition, interest and penalties, accounting in interim periods, disclosure, and transition. FIN 48 is
effective for fiscal years beginning after December 15, 2006. 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.

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.

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement
Plans - an amendment of FASB Statements No. 87, 88, 106, and 132(R)”. This statement requires employers to recognize the over-funded or
under-funded status of a defined benefit postretirement plan (other than a multiemployer plan) as an asset or liability in its statement of financial
position and to recognize changes in that funded status in the year in which the changes occur through comprehensive income of a business
entity or changes in unrestricted net assets of a not-for-profit organization. This statement also requires an employer to measure the funded
status of a plan as of the date of its year-end statement of financial position, with limited exceptions. The provisions of SFAS No. 158 are
effective for employers with publicly traded equity securities as of the end of the fiscal year ending after December 15, 2006. 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.

In September 2006, the SEC issued Staff Accounting Bulletin No. 108, “Considering the Effects of Prior Year Misstatements
when Quantifying Misstatements in Current Year Financial Statements.” SAB No. 108 addresses how the effects of prior year uncorrected
misstatements should be considered when quantifying misstatements in current year financial statements. SAB No. 108 requires companies to
quantify misstatements using a balance sheet and income statement approach and to evaluate whether either approach results in quantifying an
error that is material in light of relevant quantitative and qualitative factors. SAB No. 108 is effective for periods ending after November 15,
2006. The Company is currently evaluating the impact of adopting SAB No. 108 but does not expect that it will have a material effect on its

financial statements.
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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. Early adoption is
permitted as of the beginning of a fiscal year that begins on or before November 15, 2007, provided the entity also elects to apply the provision
of SFAS No. 157, “Fair Value Measurements . The adoption of this statement is not expected to have a material effect on the Company’s

financial statements.

(S) Reclassification

Certain amounts in the 2005 financial statements have been reclassified to conform to the 2006 financial presentation. These reclassificatio

have no impact on net loss.
NOTE 3. RESTATEMENT OF FINANCIAL STATEMENTS

The financial statements for the year ended December 31, 2005 have been restated to reflect a reclassification of $327,700 from Gain
on Disposal to Impairment. This was a result of the Company restating its September 30, 2004 financial statements to reflect the write-off of
$327,700 of loans held for investment. The restatement did not have an effect on the Balance Sheet, Net Income, Statement of Stockholders’
Equity (Deficit) or Statement of Cashflow.

NOTE 4. PROPERTY AND EQUIPMENT

Property and equipment consist of the following at December 31:

2006 2005
Computer equipment $157,343 $144,162
Office furniture 87,224 83,538
Leasehold improvements 26,184 40,220
Less accumulated depreciation (81,777 ) (22,443 )
$188,974 $245,477

Depreciation expense for the years ended December 31, 2006 and 2005 was $76,539 and $18,819, respectively.

NOTE 5. LICENSE

On November 2, 2006, the Company’s subsidiary, InfoByPhone, entered into to 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.
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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
twelve 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 twelve months. Subsequent to completion of the twelve 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 first database integration was completed in December 2006 and the fee of $39,000 was accordingly recorded as cost
of revenue expense as of December 31, 2006. As of December 31, 2006 Expert had not completed the installation of the first database and thus
no amortization of the license has been recorded during 2006. Amortization of the license will be over the term of the agreement and commence

upon integration of the database software.

NOTE 6. DERIVATIVE LIABILITY

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 un-issued 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 assess that it had adequate authorized shares.

The derivative liability was zero at December 31, 2006.

On August 10, 2006, the Company had issued 522,500 shares of common stock which caused an insufficient amount 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 un-issued shares 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.

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:
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Freestanding warrants

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 7. PROMISSORY NOTES

On January 17, 2006, an unrelated third party loaned the Company $250,000. The loan was evidenced by a 10% subordinated
promissory note due 60 days from the date of issuance. An aggregate of 25,000 warrants were issued to the lender, as well as 12,500 warrants
to the selling agent for the bridge loan. The warrants are all exercisable at $2.00 per share through January 31, 2011. On May 22, 2006, the
Company paid the note in full including penalties of $52,425.

On March 1, 2006, the Company executed loan documents for a $100,000 bridge loan from an unrelated third party. 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. The note was paid in full on April 26, 2006.

On March 22, 2006, an unrelated third party loaned the Company $61,500. The loan was evidenced by a 16% subordinated promissory
note due 90 days from the date of issuance. The note was paid in full on August 8, 2006.

On April 3, 2006, the Company completed a $300,000 bridge loan from an unaffiliated lender. The loan was evidenced by a 10%
subordinated promissory note due July 2, 2006. The lender also received 60,000 shares of unregistered restricted common stock, which the

Company agreed to register for resale. On September 9, 2006, the Company paid the note was paid in full.

On April 14, 2006, an unrelated third party loaned the Company $10,000. The loan was evidenced by a 10% subordinated promissory
note due on demand. On September 9, 2006, the Company paid the promissory note in full.
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NOTE 8. PROMISSORY NOTES - RELATED PARTIES

On March 1, 2006, the Company’s Chief Executive Officer loaned the Company $105,000. The bridge loan was completed on March
8,2006 and is 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. The principal balance outstanding at December 31, 2006 was $2,624, and the note is currently in default. The Company
intends to pay the promissory note in full upon raising additional equity or debt.

In January 2006, 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. As of December 31, 2006, the entire amount of the note remained outstanding and the note currently

is in default. The Company intends to pay the promissory note in full upon raising additional equity or debt.

NOTE 9. STOCKHOLDERS’ EQUITY (DEFICIT)

Summary of Preferred Stock Terms

The Company’s Articles of Incorporation authorize the issuance of 10,000,000 shares of $.01 par value preferred stock. 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.

Series A

On April 25, 2006, the Company designated 1,500,000 shares of 10% (PIK) 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. As of December 31, 2006, there were 362,500 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 $.50 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 $.50 per share. The Series B preferred stock has no voting rights except as provided by the Delaware General

Corporation Law. As of December 31, 2006, there were 235,500 shares of Series B preferred stock issued and outstanding.
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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 $.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. 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. On January 10, 2007, the
Series C preferred stock was converted into 4,000,000 unregistered restricted common shares. The Series C preferred stock has no voting rights
except as provided by the Delaware General Corporation Law. As of December 31, 2006, there were 400,000 shares of Series C preferred stock

authorized, all of which were issued and outstanding.

Series £

The Series E preferred stock, $0.01 par value, is non-voting stock and is redeemable at the Company’s option. The redemption price
shall equal the issuance price. The Series E preferred stock shall have a preference in liquidation over the common stock of the Company but
shall be subject to the preference in liquidation of the Series C preferred stock. The Series E preferred stock entitles the holder to receive, on a
cumulative basis, dividends at an annual rate of $45 per share, payable on a monthly basis. As of December 31, 2006, there were 680 shares of

Series E preferred stock authorized, none of which were issued and outstanding.

Series I

The Series F preferred stock, $0.01 par value, is voting stock and is redeemable at the Company’s option. The redemption price shall
equal the issuance price. The Series F preferred stock shall have a preference in liquidation over the common stock of the Company but shall
be subject to the preference in liquidation of the Series C and E preferred stock. The Series F preferred stock entitles the holder to receive, on a
cumulative basis, dividends at an annual rate of $14 per share, payable on a monthly basis. As of December 31, 2006, there were 1,250 shares

of Series F preferred stock authorized, none of which were issued and outstanding.

Series G

The Series G preferred stock, $0.01 par value, is voting stock and is redeemable at the Company’s option. The redemption price shall
equal the issuance price plus any unpaid dividends. The Series G preferred stock shall have a preference in liquidation over the common stock
of the Company but shall be subject to the preference in liquidation of the Series C, E, and F preferred stock. The Series G preferred stock
entitles the holder to receive, on a cumulative basis, dividends at an annual rate of $24 per share, payable on a monthly basis. As of December

31, 2006, there were 2,000 shares of Series G preferred stock authorized, none of which were issued and outstanding.
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Series 1

The Series I preferred stock, $0.01 par value, is voting stock and is redeemable at the Company’s option. The redemption price shall
equal the issuance price plus any unpaid dividends. The Series I preferred stock shall have a preference in liquidation over the common stock
of the Company but shall be subject to the preference in liquidation of the Series C, E, F and G preferred stock. The Series I preferred stock
entitles the holder to receive, on a cumulative basis, dividends at an annual rate of $15 per share, payable on a monthly basis. As of December

31, 2006, there were 550 shares of Series I preferred stock authorized, none of which were issued and outstanding.

Series L

The Series L preferred stock, $0.01 par value, is voting stock and is redeemable at the Company’s option. The redemption price shall
equal the issuance price plus any unpaid dividends. The Series L preferred stock shall have a preference in liquidation over the common stock
of the Company but shall be subject to the preference in liquidation of the Series C, E, F, G, and I preferred stock. The Series L preferred stock
entitles the holder to receive, on a cumulative basis, dividends at an annual rate of $120 per share, payable on a monthly basis. As of December

31, 2006, there were 1,000 shares of Series L preferred stock authorized, none of which were issued and outstanding.

Issuance of Preferred Stock

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 $1.00 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 into 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 $.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 issued to the placement agent also increased from 1,000,000 to 2,000,000,
exercisable at $.50 per share of common stock rather than $1.00 per share (or such proportionately smaller number if less than the maximum

offering amount was raised).

As of December 31, 2006, the Company had completed the sale of a total of 120 Units of the Series A and B preferred stock for
aggregate gross proceeds of $5,980,000 ($3,625,000 from the sale of 362,500 shares of Series A preferred stock, and $2,355,000 from the sale
of 235,500 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 $.50 per share, as well as (1) an aggregate of
$608,000 sales commissions, (2) $162,000 in non-accountable expenses, and (3) 1,060,000 shares of common stock. As of December 31, 2006,
accrued dividends of $224,027 and $98,287 were due on the Series A and Series B preferred stock, respectively.
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In September 2006, the Company issued 400,000 shares of its Series C preferred stock to financial advisors of the Company in

connection with negotiations with Expert System for an exclusive software license agreement.

Issuance of Common Shares for Cash

During 2005, the Company issued an aggregate 1,078,333 shares of common stock to individuals for cash of $323,500.

In July, 2005, the Company completed a private placement of its securities, in which the Company sold 10,666,669 shares of the
Company’s common stock for total gross proceeds of $3,200,000. The Company received net proceeds of approximately $2,778,000, after
deducting fees payable to the placement agent. These fees included a 10% commission equal to $320,000, payable in cash. The placement
agent also received 1,066,710 shares of common stock, and $96,000 for a 3% non-accountable expense allowance, as well as other transaction
expenses payable by the Company. The proceeds received in this offering were first used to repay approximately $100,000 of outstanding
principal and accrued interest owed to Allied International Fund. The remaining proceeds from this offering were used for research and

development, marketing and for working capital and general corporate purposes.

During 2005, seven individuals exercised an aggregate 200,000 common stock warrants with an exercise price of $2.00 per share. The
Company received cash of $400,000. In addition, the Company issued these investors 200,000 new warrants at a price of $.90 per share expiring

in October 2007. The warrants were treated as direct offering costs and the value was included in additional paid in capital.

Issuance of Common Stock for Services

2005

During 2005, the Company issued an aggregate 2,662,400 shares of common stock for services valued at $689,064. The Company

recorded the fair value on the date of issuance based on then-current cash offering prices.

During 2005, the Company issued a total of 2,103,333 shares of common stock valued at $578,759 to seven consultants for services.

The Company recorded the fair market value on the date of issuance based on then-current cash offering prices.

200

N

Between January and July 2006, the Company issued 87,900 shares of common stock to a non-employee 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.
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Between April and December 2006, the Company sold the placement agent 537,500 shares of unregistered restricted common stock
at a price of $.001 per share in connection with the agent’s placement of shares of Series A preferred stock. The shares issued to the placement

agent were in accordance with offering agreement. The Company recorded the amount as a direct offering cost.

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 $.001 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 the amount 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 $.001 per share as compensation for services rendered in connection with negotiations with Expert System. The Company
determined a value for the shares of $300,000 for such shares, with $299,000 recorded as professional fees expense and $1,000 recorded
as a subscription receivable in the third quarter of fiscal 2006. The subscription receivable was offset as 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 with 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.
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Options and Warrants issued for Consulting Services

2005

During 2005, the Company issued a total of 200,000 common stock warrants with an exercise price of $.90 per share to a consultant
for services expiring in February 2006. The Company recorded the fair market value of the options based on the fair value of each option grant
estimated on the date of grant using the Black-Scholes option pricing model with the following weighted average assumptions used for grants in
2005, dividend yield of zero, expected volatility of 172%, risk-free interest rates of 4.5%, and expected lives of five to ten years. The Company
recorded $371,800 in accordance with the Black-Scholes pricing model. The term of the services was from November 2005 to February 2006.
The Company recorded an expense of $136,327 for the year ended December 31, 2005 and deferred compensation of $235,473. The Company

recognized $235,473 of general and administrative expense in 2006.

00

(o)

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 $1.00 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 $.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.

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.
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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 for past services rendered. The warrants vest 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 vested 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 $21,000 and $37,000 in general and administrative expense for the fiscal 2006 third and fourth quarters,

respectively.

Warrants outstanding at December 31, 2006 were as follows:

Warrants

Outstanding at beginning of year 1,131,543
Granted 9,787,500
Exercised ==
Warrants at December 31, 2006 10,919,043

NOTE 10. STOCK OPTION PLAN

Effective January 1, 2006, the Company’s 2005 and 2006 Plans were accounted for in accordance with the recognition and
measurement provisions of Statement of Financial Accounting Standards No. 123 (revised), “Share-Based Payment”, which replaces SFAS
No. 123, “Accounting for Stock-Based Compensation”, and supersedes Accounting Principles Board 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.
Prior to January 1, 2006, the Company accounted for similar transactions in accordance with APB No. 25, which employed the intrinsic
value method of measuring compensation cost. Accordingly, compensation expense was not recognized for fixed stock options if the exercise

price of the option equaled or exceeded the fair value of the underlying stock at the grant date.
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While SFAS No. 123 encouraged recognition of the fair value of all stock-based awards on the date of grant as expense over the vesting
period, companies were permitted to continue to apply the intrinsic value-based method of accounting prescribed by APB No. 25 and disclose
certain pro-forma amounts as if the fair value approach of SFAS No. 123 had been applied. In December 2002, SFAS No. 148, “Accounting for
Stock-Based Compensation-Transition and Disclosure, an amendment of FAS No. 123,” was issued, which, in addition to providing alternative
methods of transition for a voluntary change to the fair value method of accounting for stock-based employee compensation, required more
prominent pro-forma disclosures in both the annual and interim financial statements. The Company complied with these disclosure requirements
for all applicable periods prior to January 1, 2006.

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 to be applied to new awards and to awards modified, repurchased, or cancelled after the
required 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 required effective date shall be recognized as the requisite service is rendered on or after the required effective date. The
compensation costs for that portion of awards shall be based on the grant-date fair value of those awards as calculated for either recognition or

pro-forma disclosures under SFAS No. 123.

As a result of the adoption of SFAS No. 123 (R), the Company’s results for the year ended December 31, 2006 include share-based
compensation expense totaling $2,453,523, which has been included in salaries and compensation expense. No income tax benefit has been
recognized in the income statement for share-based compensation arrangements as the Company has provided a 100% valuation allowance on

its net deferred tax asset.

Stock option compensation expense in fiscal 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.

Pro Forma Information under SFAS No. 123 for Periods Prior to Adoption of SFAS No. 123(R)

The following table illustrates the effect on net income and earnings per share as if the fair value recognition provisions of SFAS No.

123 had been applied to all outstanding and unvested awards in the prior year comparable period.

2006 2005
Net loss available to common shareholders
As Reported $ (12,574,002 ) $ (8,819,720 )
Stock-based compensation cost - (868,757 )
Pro Forma $ (12,574,002 ) $ (9,688,477 )
Basic and diluted loss per share
As Reported $ (46 ) $ (.59 )
Pro Forma $ (.46 ) $ (.64 )
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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 For the
year ended year ended
December 31, 2006 December 31, 2005
Expected term (in years) 5-10 5-10
Expected volatility 219% - 229 % 172 %
Expected dividend yield 0 % 0 %
Risk-free interest rate 4.73% - 4.76 % 4.50 %

There were 7,722,000 and 1,920,000 employee stock options outstanding in the years ended December 31, 2006 and 2005, respectively.

Plan Information

On August 4, 2006, the Company’s 2006 Employee Stock Incentive Plan (the “2006 Plan”) was approved and adopted by the Board
of Directors. The 2006 Plan is scheduled to become effective upon the approval of the Company’s stockholders either at an annual or special
meeting to be held within one year from the date of adoption by the Board of Directors. 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
3,000,000 shares of common stock. Options are granted at various times and vest over various periods. As of December 31, 2006, the Company
had issued a total of 1,702,000 options pursuant to the 2006 Plan.

Under the 2005 Management and Director Equity Incentive Stock Option Plan (the “2005 Plan”), the Company may grant incentive
and non-qualified stock options to its employees, officers, directors, and consultants of the Company 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, 2006, the Company had issued a total of 1,920,000 options pursuant to the 2005 Plan.

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option pricing model with the following
weighted average assumptions used for grants in 2005: dividend yield of zero, expected volatility of 172%, risk-free interest rates of 4.5%, and

expected lives of three to four years.

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.
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In addition, the Company cancelled a total of 200,000 common stock options previously granted to 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.

A summary of the status of the Company’s stock options as of December 31, 2006 and the changes during the period ended is presented bel

Weighted Average
Fixed Options Shares Exercise Price
Outstanding at beginning of year - $--
Granted 1,920,000 .70
Outstanding at December 31, 2005 1,920,000 $.70
Issued 8,272,000 $.68
Cancelled (2,470,000 ) $.98
Outstanding at December 31, 2006 7,722,000 $.58
Exercisable at December 31, 2006 4,853,000 $.63
Weighted average exercise price of
options granted to employees
at December 31, 2006 $.68
Weighted
Number Average Weighted Number Weighted
Outstanding Remaining Average Exercisable Average
Exercise at December Contractual Exercise at December Exercise
Price 31, 2006 Life Price 31, 2006 Price
$ .50-$.85 7,452,000 7.5 $ 0.54 4,583,000 $ 0.56
$ 1.59-82.00 270,000 5.0 $1.73 270,000 $1.73
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Weighted

Number Average Weighted Number Weighted
Outstanding Remaining Average Exercisable Average
Exercise at December Contractual Exercise at December Exercise
Price 31, 2005 Life Price 31, 2005 Price
$.66-$.85 1,920,000 7.5 $0.70 1,269,000 $0.70

NOTE 11. DISCONTINUED OPERATIONS

As of December 30, 2005, the Company sold the operations of its subsidiary, Ocean West Enterprises, for $1.00 to Container/ITW, Inc.

Accordingly, all amounts from June 6, 2005 (date of acquisition) to December 30, 2005 have been reclassified to conform to this presentation.

Discontinued operations for the period June 6, 2005 to December 30, 2005 are as follows:

Sales

Cost of goods sold
Operating expenses
Goodwill impairment
Other income (expense)

Income (loss) from discontinued operations

NOTE 12. COMMITMENTS AND CONTINGENCIES

Content Contracts

2005

$402,515
(217,681
(1,022,932
(6,338,357
(68,689

$(7,245,144

N

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,

2007
2008
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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. We lease 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. We lease approximately 300

square feet on Long Island, New York at a monthly rent of $1,455.

We also lease 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 expires September, 2007. There is an option for a second year on this lease at a rent that may be increased
by a maximum ten percent for the renewal term

Rent expense for the years ended December 31, 2006 and 2005 was $188,363 and $86,660, respectively.

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

Year Ended December 31,
2007 $163,119
2008 59,160
$ 222,279

Employment Contracts

In July 2005, the Company entered into an employment agreement with its President 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
the President’s base salary to $250,000 per year and provided for an automobile allowance of $6,840 per year.

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 benefits as determined by the Board of Directors.

Financial Advising Agreements

In July 2006, the Company entered into a financial consulting agreement for twenty-four months at a rate of $5,000 per month. The

Company has prepaid the consulting fees through May 2007 and owes a remaining $65,000 in monthly fees through May 2008.

Pursuant to an underwriting agreement with its financial advisor, the Company is obligated to an exclusive period of twenty-four

months commencing on March 1, 2007 and ending on February 28, 2009.

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, a former consultant of the Company, has filed a lawsuit in the United States District Court for the Southern District
of New York (06 CV 609) 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 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. The Company has answered the
complaint, denied the claims and the court has given the plaintiff until April 13, 2007 to amend its complaint or the Company will be given the

opportunity to have the complaint dismissed.
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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 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, 2006, the Company

has not accrued any expense 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 by IndyMacBank, F.S.B., in the Los Angeles Superior
Court against Ocean West Holding Corporation, OWE and CDA and Does 1 through 100, inclusive. The underlying complaint brought by
a federal bank alleged a default by OWE under settlement agreements with the plaintiff which purchased certain loans from OWE however
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 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. Personal service upon the Company’s registered agent was claimed, however, the Company was never served and will seek to remove the

judgment.

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, Consumer Direct of America, the Company’s principal sharcholder, and their respective affiliates under both the Exchange Agreement
and an Assignment and Assumption of Liabilities Agreement dated May 23, 2005 that the Company entered into with the former principals
in connection with the Reverse Merger (See Note 1 above). As of December 31, 2006, the Company has not accrued any amount 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, 2006 and 2005 is summarized as follows:
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2006

Federal
State

Foreign

2005
Federal
State

Foreign

Current Deferred Total
$- $- $-
800 - 800
- 12,032 12,032
$800 $12,032 $12,832
$- $- $-
$- $- $-

Income tax expense for the years ended December 31, 2006 and 2005 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

Federal tax rate
State income tax
Stock compensation
Foreign rate differential
Permanente differences
Foreign tax

Valuation allowance
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The effects of the temporary differences that gave rise to significant portions of deferred tax assets and liabilities at December 31, 2006

and 2005 are as follows:

Deferred tax assets: 2006 2005

Net operating loss carryforward (benefit) $(6,899,802 ) $(2,024,362 )
Total gross deferred tax assets (6,899,802 ) (2,024,362 )
Less valuation allowance 6,899,802 2,024,362

Net deferred tax assets $- $-

The Company has a net operating loss carryforward of approximately $5,198,000 available to offset future taxable income through
2026. The valuation allowance at December 31, 2006 was $6,899,802. The net change in the valuation allowance for the year ended December
31, 2006 was an increase of $4,875,440.

The Company is also delinquent in filing certain federal and state income tax returns for 2004 and 2005 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.

NOTE 14. SUBSEQUENT EVENTS

Expert System S.p.A. Acquisition Letter of Intent

On April 12, 2007, the Company announced that it had entered into a letter of intent to acquire 100% of the capital stock of Expert
System S.p.A. The transaction is subject to the Company obtaining required financing for the combined entity, audited financial statements,
execution of employment agreements with management, necessary due diligence, the execution of a definitive acquisition agreement, third
party and governmental consents and other customary closing conditions. This acquisition is contemplated to close within the next three to four

months so long as the funding is in place to meet the terms of the letter of intent.

Preferred Stock Financing

Beginning in April 2006, the Company began an offering of preferred stock, $0.01 par value, to accredited investors in exchange for
cash. In connection with preferred offering, the Company granted each investor the right to receive 200% warrant coverage. Between January
1, 2007 and February 26, 2007, the Company raised an aggregate $725,000 in subscription for 72,500 additional shares of Series B preferred
stock, convertible into 1,450,000 common shares, and issued warrants to purchase 1,450,000 shares of common stock. The Company paid
$99,000 in placement fees and issued 140,000 shares of common stock to the placement agent in connection with such sales of preferred stock.
As of February 26, 2007, this offering was closed to any new funding.

Bridge Loan Financing

Beginning in February, 2007, the Company commenced a bridge loan on a “best-efforts” no minimum basis, of up to $3 million
principal amount of 12% Senior Promissory Notes due and payable 90 days from the date of issuance unless extended by the Company for
up to an additional 90 days. The Company will issue warrants to purchase four shares of common stock for every $1.00 principal amount of
notes issued. As of April 10, 2007, the Company had borrowed $375,000 and issued warrants to purchase 750,000 shares of common stock.
The Company paid $12,250 in placement fees in connection with such issuance of bridge notes.

Issuance of Common Stock for Services

Beginning in January 2007, the Company entered into an agreement for investor relations and marketing services through March 31,

2007 and issued 165,000 shares of unregistered restricted common stock.
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Series C Convertible Preferred Stock Conversions

On January 10, 2007, holders of Series C preferred stock converted 400,000 shares into 4,000,000 shares of unregistered restricted coms
stock.

Short-term Liquidity Problems

During the first quarter of fiscal 2007, the Company continued to experience liquidity problems and had insufficient cash on hand to
effectively manage its business. During such period, the Company raised $725,000 through a preferred stock offering and $375,000 through
bridge loan financing to accredited investors. The Company has continued to raise operating cash through additional bridge loan financing, and
our management is in the process of negotiating additional financing.
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OFFICE SPACE LEASE

BETWEEN
THE IRVINE COMPANY
AND

OCEAN WEST HOLDING CORPORATION
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OFFICE SPACE LEASE

THIS LEASE is made as of the day ol 20___ by and betwsen THE IRVINE

COMPANY, hereafier callod “Landlord.” and OCEAN WEST HOLDING CORPORATION, 2 Delawars
corparabon, hersafler called “Tenant”

ARTIGLE 1. BASIC LEASE PROVISIONS

Each reference in this Lease 1o the "Basc Leass Prowisions™ shall mean and refer to the following

collectva lerma, the applcation of which shall Be governed by the prowvisions 1 the remaining Articles of this
Lease.

2

Tanant’s Traco Mame; KA

Premises: Suita No. 250 (the Premises are more paricularty described m Section 2.1),
Address of Suliding: 28 Execulive Park, Inane, Celitomia 92614

Project Description: Exacutive Park

Usa of Promisos: General office and lor no ather wss.

Estimated Dallvery Date: Nowverriser 1, 2005

Leasa Tern: Thiry-aix (38) mants, plus such addiional days as may be required lo cause this Lease lo
1errinEte on e final day of the calendar month.

Basic Rent: Five Thousand Four Hundred Fourtean Dollars {55.412,00) per month,

Renta! Adjusiments:

Commencing tweive (12} months following the Commencemen) Dale, the Basic Reni shall be Five
Theasand Five Hundred Fary-Six Dollars {35,546,00) per monih.

Commencing twanty-lour {24) months foliowing the Commencement Diate, the Basic Aent shall be Five
Thousznd Six Hundred Seventy-Eight Dallars (55 678 00) per manth,

Proparty Tax Base: The Propery Taxes per rentable square foel mourrad by Landiord and atiributable
I the twelve monih period ending Jure 30, 2008 (the "Base Year),

Building Cost Base: The Building Cosis per rentable square fool incurred by Landlord and attribulabie
Io the Base Year,

Expense Recovery Perlod; Svery twelve month penod dunng the Term (or portion therea! duting the
firsl and las! Leass years) ending Jurs 30

Floor Arpa of Premises! approsimately 2641 rentasie squate faet
Security Doposit: 512,492.00

Broker{s): Grubb & Ellis

. “Plan Approval Date: MA

Parking: Mine (3] unresered vehicle parking spaces.

ViSaart Y DR DeeranDADCEAN WEST-2 DOC w80
e Bneneon) L]

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



http://www.secdatabase.com

13, Address for Payments and Nolices:

LANDLORD TENANT

Egyment Address: Coean West Holding Corporation
26 Execulive Park, Suite 250

Thie Irvine Compary Irvine, CA D2614

Deparimant 1415

Los Angeies, CA 90084-1415 Before the Commencament Date,
Tenanfs Address for Nolices

Hetice Address; shall be:

The indne Company (eean West Holding Carporation

38 Execulive Park, Sulke 1204 4117 West 187 Straet

Irvine, C& 92014 Vero Beach, FL 32357

Al Progerdy Manager
will @ copy of nalicas io:

THE IRVINE COMPANY

PO, Box G370

Mewpaort Beech, CA 928588370

Altn: Vice President, Operations = Ofice Properies

¥ A SO RIAS I DC EAN WES T-2 008 Wiy
Gl (Reunson) ]

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



http://www.secdatabase.com

ARTICLE Il. PREMISES

SECTION 2.1, LEASED PREMISES. Landlord feases fo Tenznl and Tenani rems from
Landloed the premises shown in Exhibil A (ihe "Pramises”), containing apprcomately the Aoor arsa sal
farth in Hem B of tha Basie Lease Provisions and known by e soite numbar idenlified Inoitem 2 of e
Basic Lease Provisicns. The Pramises are localed #n the twiding igentified in llem 2 of the Basic
Lease Provisions (the "Bullding®}, which is 3 pertion of the project described in item 2 (the “Project™).

SECTIOM 2.2. ACCEPTAMCE OF PREMISES. Tenan! acknowledgss thal naiher Landliord nor
any representative of Landlord has made any representation or warmanty with respect to the Premises
or the Buiiding or the suiability or fliness of efther for any purpose, excepl s sel fonh in this Leasa, It
i undersiood thal Landiord shall construct, i a tmely, good and workmanlike manner and in
comgliance with applicable laws, those tenant improvemants in the Premises as el lorth in the plans
presared by Gensler and dated July 25, 2005, Landlard shall also re-key e Premises, but shall reot
e obligated to mase any additonz] improvernents {or Tenand, The taking of possession or use of the
Premises by Tenan! for any purpose other han consiruction shall conzlusively establish that ihe
Premisas gnd the Bullding wese in satsfaciory condifion and in conformity with the provisians of this
Laass inall respects, excep! for hese maters which Tenant shall have brought to Landlond™s attention
on a written punch liat and except for latent defects of which Landlord i3 notified within six (5) months
foliowing the Commencement Dale. The punch list shall be delivered o Lendignd within thirty {30}
days after the lerm ("Term®) of this Leaze commences as provided in Adicle NI below. Mobthing
contained in this Seclitn shall aflect the commencement of the Term or the obfigation of Tenan! o pay
rent. Landiard shall dliigently complete all pench k51 iems of which it §s notified as provided above.

SECTION L3. BUILDING NAME, ADDRESS AND DEPICTION. Tenan: shali nol utilize any
name salecied by Landiad trom Bme bo time for the Building and/or the Project as any par af Tenant's
cowporate or trade nama. Lanclord shall have the right to change the name, number or designation of
the Bullding or Project withou! liability to Tenant, Tenant shall not use any picture of the Building in its
advertsing, slationery of in any othar manner.

ARTICLE lll. TERM

SECTION 3.1, GEMERAL The Term shall be lor the pediod snown in ltem 5 of the Basic Lease
Prowisions. The Term shall commence (*Commancement Date®) on the eadiar of: (i) ftean (15) days
falloring the dale the Premises are "ready for occupancy® as described In Seclion 3.2 (the "Defivery
Date”) or (i) the date Tenani commences its nommal business activikes in the Premises, Prompiiy
tallowing raquast by Landiord, the paries snail maemarialite en a form provided by Landiord the aciual
Commencement Date and the expisation date ("Expiraticn Dale®) of this Lease; should Tenant fail to
axecula and ralum the Commencemant Memorandum (o Landiord wihie five (5) business days {of
provda speciic writlen objections therein within that paniod), then Landord's dewermination of the
Commencement and Expitetion Dales as sat forth in the Commencement Memorandum shas ba
comclusive.

SECTION 3.2, OCCUPANCY. The Premises shall be deemead ready for occupancy upen the
tendarad dale, bul only If and when Landlard, 1o the extant applicatie, (4} has pul into operation all
bufiding services essential for the use of the Premizes by Tenant, (b) has provided ressonabis acosss
o the Premises for Tenant so thal they may be vsed withoul unnecessary intorference, (g} has
substansally completéd all the work reguired to be done by Landlord i this Lease, and {d)} has
abtaingd requisite governmental approvals to Tenant's occupancy, Mobsilhstanding the foregoing,
hmm* if e prosecution of Lendlprd's improverment work in the Premises s delayed due 1o any
action or inacton by Tenant, then the Premises shzll be deemed ready ‘or occupancy for purpnses

hereof 25 of the date Landiord would have been ghle to doliver the Premises to Tenast bul for
Tenant's delay(s).

SECTION 3.3. EARLY ENTRY, Following lhe hel execubion of Ihis Lease, payment of al
“eposits dus hereunder and delivery of proper evidence of insurance pursuant 1o Exhibit D hareof,
Tenant shall be permitied lo sccess ine Premises durng the ffleen [15) day parsd following the
Delivery Data in ordor that it may insta? its fumifurs, tslephone systems and data cabling equipment
Tenant’s access to ihe Premises prior o the Commencement Date shall be subject 1o &l of the tarms
and obligations of this Lease, including the Indemnity provisions herein, excent that Tenant shall not be

requirad 1o pay Basic Rent during thel period unlezs Tengnl sooner commences its nomal business
aciivities within the Premises,
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ARTICLE IV. RENT AND OPERATING EXPENSES

SECTION 4.1, BASIC RENT. From and =fer the Commancement Date, Tenant shall pay 1o
Landlord withou! deduction or offsel (except s spesifically provided hergin) & Basic Rend for the
Premises in the Iolal amount shown {incle®ng subsaquent adjustments, il any} in em & of the Basic
Lease Provisions. | the Commencemeni Dale is other than the fisst day of a calandar manth, any
rental adjusiment shown in itam & shall be deemed to occur on the first day of the next calendar month
following the specified monthly anniversary of the Commencement Date. The rent shall ba dus and
payable in advance commansing on the Commancamant Date and conlinuing Frereatier on the st
day of sach suceassive calendar month of the Term, as prorated for any sadial month. Mo demand,
notice of imeoice shall be egquired, An instelimant of rent in the amaount of cne (1] full month’s Basic
Rent at the inifial rate specified in llerm & of the Sasic Leass Provisions shall be delivered to Landiord
cancurrenlly with Tenant's exscubon of ihis Lesse and shall be applied sgeinst the Basic Rent first due
nereundger; the nexi instalment ol Basic Rent shall be due on the firsl day of the second calendar
maonih af the Tarm, which instaltment shall, # apolicable, be approprisely prorated o reflect the
amount prepaid los thal calendar month,

SECTION 4.2, OPERATING EXPENSE INCREASE

{a) Commencing fwahs (12) months fedowing the Commencemant Dale, Tenant shall
compensate Landlord, as additional renl, for Tenant's proporionate shares of “Building Costs”™ and
"Property Taxes.” as those terms are defined below, incumed by Landiord in the eperation of the
Bulding and Projacl. Fropery Taxes and Building Costs are mulually axclusive and may be biled
separalely o in combination as determined by Landlard. Tenant's proporionate share of Property
Taxes shall equal the produst of the rentatte flioor erea of the Preméses multplied by the difference af
(i) Proparty Taxes per renlable square foal less (fi) the Proparty Tax Base sat forh in ltem 7 of the
Basic Lease Provisions. Tenanf's proportionale share of Buiding Costs shall equal tha product of the
rentable floor area of the Premises multiptied by the difference of (i) Buiding Costs per rentable square
foon less (i) the Building Cost Base sel forth in item 7 of the Basic Lease Prowvsions, Tepand
acknowledges Landioed™s righis to make changes or additions o the Building andior Project fram tmea
12 leme pursuant bo Seclion 6.5 below, in which evenl the Iotal renlable square footage within the
Bullging andlor Project may be adjustad, For canvenience of reference, Preperty Taxes and Bullding
Casis may somelimes be collactvely referred o as “Operating Expansas *

bl Commencing prior o the start of the first ful *Expense Recovery Parod” of the Lease
(as aofined in llem 7 of the Basic Lease Prendsions), and prier to the start of each full o partial
Expenss Recovery Period thersafter, Landiord shall glve Tengnt a witien estimats of the amound of
Tenznt's proporiongle shares of Building Costs and Propanty Taxes for the Evpense Recovery Pariod
of porfon theraol, Commencing twebve {12) months lollewing the Commencement Date, Tanand shall
pay the estimalad amounis to Landlord in equal monlhly installments, in advance, with Basic Rent. if
Landlorg has nal lumished s witten estimate for any Expense Recouery Period by the fime set forth
above, Tenant shal conlinue 1o pay cost reimbursemants al the rales astablished for the prios
Expenze Recovery Pedod, if any; provided that when the new estimale is Jelivered 1o Tenant, Tesant
shall, at the next monihky peyment dale, pay any accrued cost reimburseTents based upon the new
estimate, Landlord may from time to time change the Expense Recovery Perod 1o reflact & ealengar
year or @ new fiscol year of Landiord. as applicable, in which event Tananl's share of Opersting
Expenses shall be equitsbly prorated lor any pastial vear.

{21 Within one hundred twanty (120} days after the end of eact Expense Recovery Period,
Landlord shall fumish to Tenant a stalement satting farth the actual or prorated Property Taxes and
Building Costs atibutable to that perod, and the parties shaill within thirty (30) days thereafier make
any paymenl of allowance necessary 1o adjust Tenant's estimated paymeants, If any, 1o Tenant's actual
proporionale shares as shown by the annual siatement |If Teaan! has no! made estimated payments
during tha Expense Recowery Period, any amount owing by Tenant pursuant 1o subsection (3} sbove
shall be pain to Landiord in accordance with Aricle XV1. If actual Propety Taxes o Buikding Costs
alipeable lo Tanan! during any Expense Recovery Paricd are lets than the Proparty Tax Base or the
Building Cosl Base, respectively, Landlord shall not be required o pay that dilferential to Tenan,
althcugh Landlorg shall refund 2ny appicable estimated payments collecled from Tenanl  Should
Tenant fai 1 ohject in witing to Landiord's determination of actusl Dparating Expenses wilhin ninaty
(30} days follewing delivery of Landlord’s expense statement, Landlord's determination of acluas
?‘pﬂﬁlﬁﬂg Expenses lof the apphicable Expense Recovery Period shall be conclusive and binding on

enant,

(d) Ewen though the Lease has ierminaied and e Tenan has vacaled the Premses,
when the final daterminalion is made of Tanant's share of Propery Taxes and Bullding Cests for the
Expenze Recovery Period in wivch the Lease lerminales, Tenanl shall upon notice pay the entire
increase due over lhe esbmated expenses paid; conversely, any overpayment made in the event
expenses decrease shall be rebated by Landiord to Tenant Howaver, in lieu thereaf, Landiond may
deliver 2 reasonable eslimate of the anticipated reconciiatian armount 1o Tananl prior 1o the exgimton
of the Term, in which event the zppropriake party shall furd tha! amound by the termination date.
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{e) I, al any time during any Expense Recovery Period. eny ore or more of the Oparating
Expanses are increased to 3 rales) or amount(s) in excess of lhe rala(s) or amouni(s) used in
calcutaling the estimated expensas for the year, then Tenanl’s estmaled share of Property Taxes o
Building Cosis, as applicabie, shall be increased for the month in which the increase belomes
eHective and o7 all succeeding months by an amounl equal 19 Tenani's propanicnale share of the
incraase. Landiord shall give Tanan! wriltén netica of the amount or estimaced amount of the increase,
thi manth in which the increase will becoma affecive, Tenant's manthty share thereot and the months
for which the payments ara dus, Tenard shall pay e increase o Landlord az @ panl of Tenant's
maonthly payments of esfimaled expenses as proviced in paragraph (b)) above, commencing with the
manth in which effectve.

(N Thelem “Building Cosis” shall includs all reasonabde charges and expenses penaining
o the cparation, management, mainienance and repelr of the Auilding and the Project, 1gether wilh
all appurienant Comman Aress {35 defined in Secion §.2), and shall include the following charges by
way of illusiration bul net limilation:  waier and sewer changes, insurance premiums or reasonable
premium equivalents shoukd Lendlord elec! o sell-insure any risk o ceductible that Landhord is
authorized o nsure hereunder; license, permit, 2nd inspection lees; heal, light power, [anicrial
services: the cosl of equipping. staffing and operating =n on-site andior aff-slie management office far
the Buiiding and Project; all labor and laborelaled costs for persenngl apslicable to the Building and
Project, including both Landiseds personnel and cultide personnel; a commarcially reasonable
Landiord overheadimanagemant fee) reasonable fees for consulling seniges, access coniroksecurity
o515, Molusive of he ressonsble cost of improvements made to enhance ecoass control syslems and
procedures; repairs; alr condilioning; supolies; matefisls; equipment; tools; lenant senices; programs
instiuted to comply with fransporiaben management requiremeants; any expense Incurred pursuani 1o
Sections 6.1, 5.2, 6.4, 7.2, and 10.2 and Exhibits B and { below; costs incurred (capital or othersise)
on @ regular recuring basis avery threa (3) or more years for noemal malntenance projects (e.g.,
panking lot sherry codl o replacement of lobby, comsor and elevalor cab carpets and covenings): and
the amortized cost of capia! improvements (25 distnguished from replacement pars or CoOMponents
inglalied n the ordinary course of business) which are intended 1o maintain the guality, appearanca or
safery of the Buliging andior Project, reduce omner operating cosls of inC'eases thereol, or upgrade
Building andior Projaect secunty, or which are required io bring the Bilding andior Praject inta
compliance wilh applicable laws and building cedes. Landlord shall amordize the cost of capital
improvements on & straight-ing basls over the lesssr of the Payback Period (as defined below) of the
useful ife of the capilal mmprovement as reasonably determined by Landlord, Any amorizad Building
Caosl item may inciude, 8l Landlord's option, an aciual or imputed interest rate that Landlosg would
reasonzbly be required to pay o finance the cost of the tlem, apolied or the unamortized balance,
"Payback Porod” shall mean the reasonably estmates peniod of time tha: & takes for the cost savings,
if amy, resylting from a capiial improvement dlem 1o egual the 1otal cost of the caplad Improvement, 1t is
undersiood that Building Costs shall indude competisive charges for direct services provided by any
subsidiary er division ol Landlord, If any Buiding Cost is appiicable '0 one or mare buildings or
properfes in addion fo lhe Bullding, then that cost shall be equtably prorated and apportioned among
the Bullding and such other buildings or properties. The term “Propeny Taxes® as used herein shall
inciude the following: (i} all resl estate saxes of personal property taxes, 3 such property taxes may
ba reassessed from fime to time; and (i) other laxes, charges and assessments which are levied with
fespect W this Lease or to the Bullding andlor the Project, and any improvements, fiviures and
equipment and other propany of Landlord located in the Building andler the Project, except that
general ned income and franchise taxes imposed agains! Landiord shall be excluded; and [ill) any L,
sufcharge of assessment which shal be levied in addison 1o of In fieu of real estate or personal
preperty laxes, other than tawes coverad by Aricle Wi, and (iv) cosls and expenses Encumed in
contesting e amount o valdity of any Property Tex by appropriale procesdings. A copy of
Landiord's unaudiled staterment of expenses shal ba made availzble bo Tenant upsn request, The
Buidding Costs, mclusive of those for the Base Year, shall bo extrapclated by Landlord o reflact al
least ninery-five percent {35%) ccoupancy of the reniasie area of the Buligirg,

(@) Momwthstanding the loregoing, Operating Expanses shall ex:lude the following:

(i) Any grounc lease renlal;

{i)  Caosts incurred by Landiord with respect 1o goods and senvicas other than parking
{mcieding utitives sold and supplied 10 %enants end occupants of the Building) o the exiant that
Landlord is enlitled 1o rekmburgement for such easts other than through the Operating Expense pass-
through provisions of such tenants’ lzgsa;

(i} Costs incured by Landiord for repairs, replacaments andior restorabon to or of
the Building 10 he exienl (hal Landiond is reimbursed by insurance or cordemaaton procesds aor by
tenants (other than through Operating Expense pass-hroughs), warraniors or olher third parsens;

fiw) Cosls, incluging permiz, license and inspectan Costs, curred with respect 1o tha
msialiation of tenant improvements made for other tenants in the Building or incurred in rencvating ar
olfefwise imphoving, decoraling, painng of redecarsting wacant space for tenants or other owupants
of the Bullding;

v} Cosis anising from Landlord's chaniiable or political contrbutions;

W ST DR D A O E AN WEET.2 DO Lot
0RTE (Bnmann] L]

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

i {uos.ngl gosa

b D00 2L 5TM RY T DO SISO MR RS A

JEEUD]
Ao o sespueid Oyl LI BHEDO) 10U SWOONSR) PUE 'SICIEAGE 'SEI0001 DUE SEOUBALA UGlWEa
‘B AUE 0 sesieId Ayp ulEw PEIEDD| 10U S|[EMAELS MDURNE PUB SAEMEEY SERIE pEUBd pue
pPedeIsoUE| "SHEMBPIE "SARMSALR "E20MOMs pue seae Bunyed uopEjwy naia Buipngau "saEing
oue saehoduss oatedsas Hy| PUE SIVELE] PUR PIGIPUET jO 35N GOAULLCD BUY) J0y PUOjpue] 4G pepseosd
SUBWEAAL PUB SBRIE [WBUSUNODR JaRo B pUE "aceds Kdrmoo o) pagnus suossad Ag 950 aasnpxa
30} PEL 10U Bl yigs 1Baltlg s o) sBuiping Suo pue BuipEng s wigm SERIE R URRW (IBUE SEary
UOWANOD), WuE] By)  108iild sa pue BOppng S upgw SERNY UOWIWDT [[B S{EIECD EYS POjpuET
‘wap eyl Buung ‘SY3NY NOWWODD 50 ONVNILNIVA ONY NOILYHIAO 79 NOILD3S

TRRDJPUET JO SUOIEE|EVEUY [ET|UEUDSW DUE [EIUEIEE B 0] $SEI08 B0)) Sy
BRLUY BQELOSER) € 1€ [ELS QIOEUET TRU0|pUET AQ pausiaelse seanseid UD|IBAJISL0D BIGELOSERS B
s SEISdonD |[BYS PUE TSIR||NN PUR SS0LLISS J3 UDISKOR U J0] ySIQRISS Ageuoseas Aew puopuEn
yreum suogemBal pue sepu B uiw Adwoo geys weual  Apdwosd Ao o SaEs By sy
0 1RuEne ApuaBing [HEYS pojpuET 1BY (0S0XE TUEUD L D UDIONE MHA0 J0 BMISMUISLOD B EpMISLes
10 quss Aed o uoaeBeao oyl o wruar akapss ‘sefewep AUB @ JUBUS) SRNUS j0U |RUS sag|En
40 sgawues Aue ysiung of Mgy ARt S DEpueT HEDAEE S0 530|108} SUDEEUMLILLCDaHN
o usopyEsq Aue a0 safung eeed wnoy Sugnsss seBewep o) M &g piopus gRus
100 ARG FPUOEESS §,PIODUET puodBg SSMED S0 JC JUSPae AUR [0 NSEU B 81 BURPE] Byl UALM
SB[ JO saiaes Aue yswey o) ange) AUz io) B0l B0 |0V BYS ROPUBY BSEST SIN W LRI 1ES
SQUBPUES pue suoned|go usuied put suoniouo syl 0] efans g HQIYNE L) PAGUIEAR SANAEE UE
SARUGN AL SEEALBIG U O YEALIN) IIEUE PUDIPUETY 'SIDIAEES ONY SIILMILN T8 NOILDSS

S3NE3S JUOTONYT 1A T0ILEY

safewen
WiER O Wweua) Ougpus 0 S5es s [0 yoeaug e BUDMASUOD (BACWSS SUL NG puR EIR0U
e asuadse SJUBUEL JE pOjpUeT Ag cRaows ARiepeun) 8q few vonemcoap w0 ufis Bugeioe
Ay SSRURLG DUl [ JOPEINE DY) WOY S[0SK 5 B Pux Aug 0 Siw BESIBNgE 10 LONBIOIER
“ufils Jayn AUE PEDEID 89 01 MOJE 4O LS 10U |BYS 1UBUE] UCIPUET UBNDJIYL paIapIo B4 eys bue
PIciEUE) A peasiqeIse SuBls Joj U AUl o) uuouwod peys eBeufis y esuedis aps sjueval 1 eg
e afeuts e ew o sabueys wenbesgns Auy Buipeng sy po Lokaup Fqo) Bu v wEag o)
185 5% SuEu sjUBuE ] Dups) duis Aopap £ g ssueba) sesiualg awg Jo 5op Aqua ay o) jeasepe
{Bumum Uy G 1WBSLED AW QUD|IPUET SB BLUBU JALED YING 9 UsBssl YUy |95 5T sweu s ueus | o) Sepes
paatisa) ubis @ WU DU RYE (2GS PI0DUET BELBEED DS Fl IY 'SNODIS 25 NDILD3S

“EREILIAI ) IR0 30 U wased
S[EySqEw IOl 4O SNOUBIEY OuU MR SUSAR JWEUS| O] PIECOSP BSWUBED SE 1WeDde pue putepue]
10 jeileg pue abpapwouy 1530 W 01 CISEST S 0 UCHEUNLLGE JBIUES 0 UONEHCKS BU1 Qalasns
jeys syeuasco BuwoBesoy sy 'SRasuR0)| 0 SUEUSGNE "Siosenuen ‘sasdadus ‘suele &) usee )]
A PESHED SIRUEW DIX0) 10 ENOMUBTEY J0 S5EEIRs AUB Wiy 93897 SI) U PEPMOK BJaUmaE(d JsuLEL
AUl | PUCIDUET ApULSDul (EUS [UEUS] SIUSAE (|2 | UOND8S S 0 S|wewEimbEs By g Adwes
o papd) WwEua) 1Byl ssupusiap BunssuswsSesEE Yone | pUo|puBT of Weus) £q pesInguEsd &4
Eys Bunsaquiussesse 9yl jo 1907 DIQRUSSEIY Sl “STNCTHE PUB LORIUBWIOR JuesREs Buipreoud
pue seuinda o) Buipuodssy Apcwesd ‘sBuy Jawo Buowe “Ag eswssasse SUB Upw UORIBULGD
Ul RROPURT Wi S0RS000D (am (UBUBL TWSUS] 07 UORONUEIR SETRUIUL B JBUUEW B U peuuoped
2 5158) @50y) pepinoud "SIS0) Wuoped O PUE SBEALGIY BUY RRdEU U SB)US 0f TJUBUa ] o) S30u sopd
sigeuoses) uodn Yyl ) seey EYs MUOPRUET JUBLWSSESSE uons AUl |0 WEd Sy UDDBS S W
IUBEUOD SIUTUE] 0 DU SISRUANG GU [0 UONBUDd [EUSLUOIALR BL) JO JUSILSSRSER LR wuopsd
07 Bl AUE B |yBu BUY| SAEY [[EUS PUIiPUET] SESIWEI4 BUY) W S|EEHEW J1X0) 10 SNOPUEIEY 0 soussald
aun Bupu=Sz japsq pue aOpawouy 1550 Sueua)] Swiuswod SIMERQEE UINE SIN08¥S “pUoppuET)
#a 1santay uwodn awd o swib Wwou o%e gRys weual lousBe wuswwanoh Aue Ag pasnbas 3¢
ABLU 1B} S|EVEIEL 600 J0 snopiezey Supiefe wioy ans0Esip AUE QID(PUET O] JSAIED PUE F1SHCWwoD
Sndwaosd Eys 1 ey saalfie jwewe] “sME sjigEondde pe ww suodwos asn uans 58 Buo of saaquend
Pupou u) segddns aay0 ARwtiens J0 UEwa ] &g 250 Sy Bquastid o) pawasp ag jou Eys Buobain
BUY 1BY) pageacud JPUDIPUET 0 (URSU0T Ui oud Sy Inouyw 133l004 10 SEBWSNY By s (uopErEal
10 ME] |200| J0 BYES '[EREDE AUE U| pRpIUSD| 20 AEW S|8UBIBW UaINS SB) S|RENBLU Hx0) 10 SN0RIETEY j0
esodin 0 mms ‘agpuiy sesueb o eys weus ) '[ME(] JUSMUSSUBMULLIDS BU) jO BE BES[WM #1418
GURSHP SIELSIEL SNORUEZEY AUE unEpela) 5) 10 BIE(] WALSIUSWWET) B4 jU 58 SWE| ik Acwod
O} S8Rl BUY JO Bungre) Aue 10; Sqreundess 2a 104 (WS LB papuwnd) Sesuualg auw po juswiolus
put FEN I UM SN JO SEEMpuadia HENESE06U e BOUB|0WSD SINSUSL (OU I ISRgEee
'SIUSURIINDGY SSET0S OETPUEY PUE AWISE DUE UIERY MUOIEID0 918 PUB (B8PS B LOGERUY
inouygs SUpnEU| SESREL Sul J0 #E0 JUI80S S A0 JUBLSL O WIENSD JBYI SSRGS (EIUMULISA0T
P O SieMUBENDE) PUB SSSUBUIRID "SME| BUNER) PUB juostut 8 gim EUBdEE 51 12 Awog ey Juua]
'SO|fY LSUABEUN FCURINGL Binedidde [E e Adeed RS pue CSIUElu0D sey) sofpue aeloig s
‘Buppng 2w Buusacd (saikowod saussnsiy AUE j0 1503 3 STEWUTU) K0 BIEREAL [ YD, Buigius
oudp 34 2] Puuad JO Op (04 FEYS [UEUR ] mkud; YL 0 SESILUSI BUL U] BISEM SUE JRUWED 0 SIUBSINY
A prured Juewa) BYS J0L "asodind |npeEiun AUE 10) PESN #3 O SASILUBIG B1) MO)E 10 83N o aefoig
2w J0 BUDENG GUL §0 SUEIRII0 180 jo ewkols eink o syby oyl e asapaur Ao AUz ) |

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


http://www.secdatabase.com

SECTION 53, USE OF COMMON AREAS. The cccupancy by Tenant of the Premises shall
include the use of the Comman Aseas in comman with Lendlord ard with all others for whose
convenlence and use the Common Amas may be provided by Lendiord, subject, however, lo
campliance with 2l ndes and reguistions & gre prescribed from Gme o tme by Landiond.  Landiond
zhali a8 a¥l times during the Term have exclusive control of the Comman Ansas, snd may restrain of
permil any use or ocoupancy, excepl as atherwise provided in this Lease or in Landlord's rules and
reguiations. Tenanl shall keep the Common Areas clear of any obstruclion or unauthorized wse
related to Tenant's operations. Landiord may tamparanly cioss ary porion of the Comman Areas lof
repairs, remodeling andfor alerations, 1o prevent a public dedicaton or the accrual of prescriptive
rights. or for any oiher reasonanle purpose.

SECTION 6.4, PARKING. Parking $hall be prowded in accordance sath the pravisions st lorh
in Exhibit T to this Leasn.

SECTION 8.5, CHANGES AMD ADDITIONS BY LAMNDLORD, Lanclord reserves the righl o
make allerations or additions 1o the Buiiding or the Project, or 1o the aflendan! fixtures, equipment and
Cammen Areas; provided thal Landiard shall use digont efforts 1o minimize interforence with Tenant's
aceess 1o o use of tha Premisas, Mo change shall entide Tenant jo any abatement of renl or other
elaim against Landiond, provided that the change does not deprive Tenant of reasonable 2ccess toor
use of the Premisss.

ARTICLE Vil. MAINTAINING THE PREMISES

SECTION 7.1. TENANT'S MAINTENANCE AND REPAIR, Subject to Aricle X, Tenant al s
sofe expense shall make all repairs necessery 1o keep the Pramisas and all improvements and fixtures
thargin in the condilien as exlsled on the Commencement Date [or en any laler dale thal the
appicable improvemanis may have been installed), exceptng ordinary wear and lear and damage due
to casualty, Motwilhsiznding Section 7.2 beiow, Tenan!'s malntenance obligauon shall inclyde without
limitation all appliances, non-building standard kghtnglelecrical sysiams, and phambing fxtures and
installations localed wilhin the Pramises, 1ogether with amy supplemental HYAC equipmant servicing
only the Premises, All repairs shal be al least equal in quality to the oniginal work, shall be made only
by & licensad, bonded conlracior reasonatly approved in whibng in advance by Landiord and shall be
mada only & the imo o lWnes reasonably approved by Landiord, Any contractor utilized by Tenant
shall be subjact to Landlond's siandard requirements for contractors, as modified from timae o time,
Landlord may impese reasonabie resiriclions and requirements with respect 1o repairs, as provided in
Section 7.3, and the provisions of Section 7.4 snall apply 1o 2l repairs, Allsmalively, sheuid Landiard
o¢ its management agenl agres (o make 2 repair on behalf of Tenant and =t Tenant's reguest, Tenant
shall prampily relmburse Lendlord as addifional rent for 3l costs incusred upon subemizsion of an
imvoice,

SECTION 7.2, LANDLORD'S MAINTEMANCE AND REPAIR. Subject to Aricle X, Landlord
shall provide service, maintenance and regair with respact lo the heating, venliizting and air
candiioning ("HVAC®) equipmeni of the Building (exchusive of any supplemental HVAC equipment
servicing oaly the Premises) and shall maintsin in good repair the Cemmon Araas, rool, foundabions,
foosings, the exteror surfaces of the exterdor walls of the Bulldng, and the struciural, elecinca,
mechanical and plumbing systems of the Buliging except 25 provided In Secton 7.1 abave. Landiord
shall have he rdghl 1o employ or dessgnats eny reputable person of firm, including any employee or
egent of Landiord or any of Landiond's =fliates or Gvisions, o perform any senvice, repalr or
mainlenance function. Landiord reed nol make any other improvemenis or repairs excepl as
speciically required under this Lease, and nothing contained in this Seclion shall mil Landiord's right
te reimbursemanl from Tonanl for mainienance, fepair cosls and replacement costs @5 provided
alzewhare in this Lease. Tenanl understands that it shall not make repairs at Landlord’s expenss or
by renlal offset, Except as provided in Secsons 11,1 and 12,1 below, thars shall be no abatement of
rant and no liability of Landiers by reason of any injury 1o or interferance win Tenanl's business ansing
from the making of any repairs, alleradons or imprevements to any pardon of the Building, including
repairs 1o Ihe Premises, nor shall any related actvity by Landiord constitule an actual of constructive
eviclion; provided, however, thal in making repairs, altemtions or improvements, Landord shall
interfere as litha 35 raasonably practicable with the conduct of Tenant's business in e Premises.

SECTION 7.3, ALTERATIOMS. Tenanishall make no alterations, additions of mprovements o
the Pramisas withou! the prcr written cansent of Landiord, Landiords consenl shall not be
unreasonably withheld as long Bs the proposed changas do not allect the struchural, electrcal or
mechanical componenls or aysiems of the Bufiding, are nol visible Irem ihe exieror of he Premises,
and ulilize only building standard matedals, Landlord may impose, a3 & condition 1o is consenl, any
reasonable requirements, including but not limited to & reguirement that al work costng in excess af
525,000.00 pe covered by 2 llen and complstion bond satisfaciary to Landiard and reguiremants as to
e manaer, ime, and comiracior for perlermance ol the work,  Withoul limiting the generality of the
faregoing, Tenant shall use Landlond's designated machanical and elecirizal contraciars for all work
affecting the mechanical or elgctrical systems of the Bullding, Should Tenanl perform any work 1hat
would necessitste any ancillary Bullding modification or other expenditure by Landiand, then Tenant
shali promply fund the cost thereof 1o Landgiord.  Tenant shell obtain all rejuired permits for the work
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and shall pedarm the work in compliance with all applicable laws, regulsicns and ordinances, and
Landiord shell be entited 1o a supenisica fea in the amaunl af five percent (3%) of the cost of the
waork,  Under no circumsiances shall Tenand make any improvemenl whizh incorporales asbesios-
cantaining construction matarals injo the Premises, |n no svenl shall Tenant prosecule any alleration
work that resulls in picksting or lebor demonstrations in or about the Building or Project. Any requesl
far Landiord's congent shall be made in writing and ehail conlaln architaciural plans describing the
woark, in detail reasonably selisfaciory 10 Landiard, Landlord may elect 1o cause He architect to raview
Tanant's architeclural plans, and the reasonzble cost of thal review shall ba reimbursed by Tenant
Showld the work proposed by Tenant modify the intemal confguration of the Premises, then Tenani
shall, at lts expensze, fumish Landiord with as-bulll drawings and CAD disks compatible with Landlord™s
systams.  Unless Landlord othensise agraes in wiiting, all alierabons, sddions or improvernenls
atfixed to the Premises (excludng moveable rade fixlures ang fumiture) shall becoms the property of
Landiord and shall ba surrendesed with the Premises 21 the amnt of tha Term, except that Landiond
mray, by nolice fo Tenant given a1 the time of Landiord’s consent ie the sleration or improvement,
require Tenant to remove by the Expiration D2ie, or sconer termination dats of this Lease, &l or any
slterations, decorations, xres, addiiens, imprevements and the like insisied sither by Tenant or by
Landlard al Tenznfs requasl. Tenant shall repair 2wy damage 1o the Premisas afsing from that
remaval and restore the alfecled area 1o it pré-exisling condition, reasonable wear and lear exceplad.
| Except as olhensise provided in this Leass or in any Exhibit to this Lease, should Landiord make any
alteralion or imgrovement to the Premises 3t the reques! of Tenanl, Leadiond shall be entiied 1o
| promg paymant frem Tonan! of the cost thereod,

SECTION 7.4. MECHAMIC'S LIENS, Tenant shall keep the Pramnizes free from any liens
ansing out of any work perommed, matenals emshed, or obligations incursd by of for Tenant, Upan
request by Landlord, Tenan) shall promptly cecee any such Ben 1o be relessad by postng & boad in
accordance with Califomia Civil Code Seclion 3143 or any successor siaiute. |n the avent that Tenanl
shall nal, within thity (30} days lolowing the impositien of any Nen, cause the lien 1o be released of
record by paymeant or posting of & proper bond, Landiord shall have, in addilion 1o 2l olther availabis
remadies, the righl 1o caesa the lien o be ieleased by any means It deems proper, including payment
af ar defensa against Ihe claim giving rise 1o the lien, All expenses 50 ncured by Landland, incluging
Landlords adomeys' fees, shall be reimbursed by Tenant prompily following Landierd's demand,
together with interest from he dale of payment by Lendlord at the maximurm rate permilied by law until
paid, Tenant shall gwe Landlord no less than wwenty (20} davs' paor nolice in writng Delore
cormemancing constroclion of any kind on the Pramises so hat Landiord may post and masntain notices
of nonresponsibiity on the Premises.

SECTION 7.5. ENTRY AND IMSPECTIOM. Landlord shall 81 &l ressonable Gmes, upon
reasonable prior wiitlen of oral notce {excep! for emergencies of 1o sugply reguiardy scheduled
senvices), have the right 1o enler the Premises 1o inspect them, 10 supply sarvices in accodance with
this Lease, to prodect the Interasts of Landlord n the Premises, lo make epairs and rengvations as
reasonably deemed necessary by Lendlord, and 19 submil the Premises ‘o prospaclive or acluzl
purchasers of encumbrance holdars {or, during the final twelve monthe of the Term or when an
uncured Tenan? gelaull susts, to prespective lenants), at without baing dsemed lo have cassed an
eviction of Teman! and wilhou! abatement of ren! excep! as proviged elsewhere in his Lease.
Lanciard shall at all times hawe and retain 3 key which undocks all of the doors in the Premises,
excluding Tenant's vaults and sales, and Landiord shafl have me rght to use any and &1 means which
Landiord may deem proper b open the coors In an emergency in ofder to obiain entry to the
Premises, and any entry fo the Premisas obiained by Landiord shall not ueder any circumstances be
deemed b be a farcible or uniawful entry inlo, or a detaines of, the Premises, or any eviction of Tenant
froem the Premises,

SECTION 7.6, SPACE PLANNING AND SUBSTITUTION. Afer the sighteentn {18™) month of
the Lease Term, Landiord shall have the rght, upan peoviding nol less than sixty (B0) days writlen
nptice, 12 move Tenand to other space of comparable size in the Building or in the Project. The new
space shall be provided with improvements of comparable gquality bo lhose wishin the Premises,
Langord shall pay the reasonable cul-of-pockal costs (o reiccale and recannect Tenanl's personal
pregerty and equipment within the new space; provided thal Landiord may elect 1o cause such work o
be done by s contractors. Landlond snall alse resmburse Tenan! for such other reascnable out-ol-
pocket costs Whal Tenan! may intuf in connection with the melocation, noduding without Bmitation
nacassary stzbionery revisions, provided thal 3 reasonable estimate thereof is given to Landiord within
twenty {20} days following Landlord’s notice,  in no event, however, shal Landlord be cbligated o
incur or Tund ot refocalion cosls, exclusive of lenant improvement expendituras, in an amount in

| excoss of thiea {3) months of Basic Renl at the rals then payable hereunger, Within ten [10) days
fallowing request by Landlosd, Tonan! shal executs an amendmeanl Io this Leese prepared by Landiord
to mamoriafize (he redocation.  Should Tenant f2d dmaly o execule and delver the amendment o
Landlaed, ar should Tenant tharalter f2il to comply with the terms therae’, than Landiord may at s
aplan edgct o terminate this Lease upen not less than sody (B0} days prior wrilten notice 10 Tenank
Upan the efiecive dale of any fermenation of this Lease, Tenant shal vacaie the Premises in
acconmtance with Section 15.3,
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ARTICLE Vill. TAXES AND ASSESSMENTS ON TENANT'S PROPERTY

Tenant shail e Gabls for and shall pay before delinquancy. all taxes and assessments levied
againel all peracnal property of Tenant located in the Premizes, When possible Tenant shall cause its
parsonal property o bo assessed and biled sopamtely from the real propery of which the Pramises
torm a parl. If any Laxes on Tenanbs persenal property are levied against Landbord or Landloed's
property and if Landiord pays he same, or if the assessed vaiue of Landlords proparty is increased by
the inclusion of a value placed upon the personal propery of Tenant and ¥ Landlord pays the taxes
b=sed ppon the increased assessment, Terznt shall pay o Landlosd tha taxes so levied agairst
Landlord o fhe proportion of the tawes resuling from the increase in the essesamenl.

ARTICLE IX. ASSIGNMENT AND SUBLETTING

SECTION 8.1, RIGHTS OF PARTIES.

(@)  Except as otherwise specilically prowvided hersin, Tenant mey nod, elther volumarly or
by aparation of law, assign, subls!, ancurmber, or otherwise transfer all or any part of Tenant's interest
in this Lease, or parmit Ihe Premises to be cccupied by anyone gther than Tenand, without Landiond's
priot written consend, which consent shall not unreasongbly be withheld in accordance with the
previsions of Section 9.1(e). For pumposes of this Loase, refarences o any sublefting, sublease or
variation thesecf shall be deemad 0 apply not only 1o 2 subleass elfecled dreclly by Tenanl, bul alsc
0@ sub-subleltng or an assignment of subtenancy by a sublenant &t #ny level. No zasignment
{whether voluntary, involuntary or by aperalion of lew) and no subletting shall ba valid or eflective
withowt Landlord's pror writen consent and, at Landiond’s election, shall constitule a matesal default
of this Lease, Landlord shall not be deemed to have given its consent to any assignment of subletting
by any other course of action, inciuging fis acceptance of any name for listing in (he Building direstary,
To the exient not prohibited by provisions of e Bankrupley Gode, 11 U.S.C. Section 101 g1 seg, (the
"Bankrupicy Code®), including Sechon 3BS5({1), Tenant an behall of iself and its crediloms,
adminiskalors and assigns waives the applicebility of Sectian 385{e) of the Bankruptcy Code unless
the proposed assignee of Be Trustes for the estate of the banknupl mess Landlond's standard for
consent as sel forh in Seclion 3.1(c) of tds Lease. 1f this Leasa is assigned to any person or enlity
pursuant jo the provisions of the Bankrupicy Code, any and 2l monies of olher considerations to be
delivared in connecion with the essignment shall be delivered 1o Landiord, shell be and remsin the
exclusive propery of Landlord and shall not constitule propeny of Tenant o of the estase of Tenant
within the meaning of the Bankrupicy Code. Any person or entity to which this Lease is assigned
pursuan! 0 the provisions of the Banknupicy Code shall be deemed 10 heve assumed af of the
obfigations arising wndier this Lesse on and after the date of the assignment, and shall upon demand
axacuie and deliver ta Landiord an instrymeant canfirmeng that assurmption.

{e}  The sale of all or substantially =il of the asseis of Tenant {other than bulk ssles in the
ordinary course of business) shall be deemed = assignment within e meaning and provisions of this
Arficle.

[c)  Except as olherwise specically proviged herein, If Tenan! or 2ny subtenant heraunder
desives o transfar an inlerest in this Lease, Terant shall firs! natily Landlerd and reques! in wriling
Landlord's eansent 1o he ransfer, Tenant shall also submil in writing to Lendloed: () the name and
2ddress of the proposed ranaleres; (i) the nature of any proposed subfenant's of assignes's business
it by carried on in the Premises; (i) the 1erms and provisons of any proposed sublease or assignment
{ineluding without [fmitation fhe rent and other scanamic provisions, ferm, improvement cbfigations and
commencemeni dalel (iv) evidence thal the proposed assignee of sublenant will comply wilh the
requirements of Exhibil O o this Lease; and (v} any ofher information rejuested by Landiord and
reasgnably related io the ransfer, Except a5 provided in Subssction (d) of this Secton, Landiord shall
nol wnreasonably withtvold s consent, provided: (1) the use of the Premises will be consistant with the
provisions of this Lease and with Landiord’s commitment 1o ofher lenanis of e Bullding and Project;
(2} any proposed subtenant or assignee demansirates that il is fnancially rasponsible by submission
e Landlord of &l reasonable information as Landiord may request concerning the proposed sublenant
or assignes, including, but nol limited o, 3 balance sheet of the proposed subienant or assignee as of
= date within ninsty (20) days of the requast for Landlord's consent and statarments of income ar profil
and lass of the proposed sublenant or assignes for the twi-year perdiod preceding the request for
Lendlord's consent; {3} the proposed subtenant or assignes 15, In Landiord's good faith determination,
Appropriale tof lenancy inoa firsl class office preject; {4) the proposed assignee or sublenant is neither
&n exigting tenan! junless Landiord does nol have sufficient avallable space o lease to such existing
lengnt) ar aecupan! of he Bullding or Praject nor a prossecive tenant wilh aham Landiers has been
actively negoliating, and {5) the proposed trans‘erge is not 3n SDN (as defined below) znd will no!
impose additional burdens of security risks or Landiord. If Lendisd consents 1o the proposed transias,
thven the fransfer may be eflectsd within ninety ($0) days after the date of the consent upen the jerms
deseribed in Ihe informaion furmished to Landlord; provided that any malardal change in the terms shal
be subject to Landlard's consent &5 sa1 forth in this Section. Landiord shal approve or diszpprove any
requesied Iransfer within thimy (30) daye folfowing receipt of Tenmants wilten nolice and the
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infarmaton et forth above., Tenant shall pay bo Landiord a (ransfer fea of Five Hundred Dollars
(S500.00) if and when any transfer requast submited by Tenant & approves.

{g) Nowilhstanding the provisions of Subsection (¢) above. in lleu of consenling 1o a
proposed assgnment or subleting, Landlord may elect to farminate this Lesse as o tha partion of the
Pramigas proposed o be subleased or #ssigned with a proporfionato abatemeant in e meal payable
under this Leaso, efeclive on the dsle thal the proposed sublease or assigement would hawve
commenced, Landions may therealar, gt is opbon, ré<el any space s0 recaptured fo any third party,
incieding wilhouwt limitation the proposed transferes identfisd by Tenant.

(e} Should any assignmant or subleling occur, Tenant shal pramptiy pay oF cause to be
paid to Landlord, as addiional rent, fifty percent (50%) of any amounis pald by the assignes of
sublenant, howaver described and whethar funded durdng or after the Lease Term, to the exteni such
amounis ara in excess af the sum of (i} the scheduled rentsl sumg payable by Tenanl harewnder {or, in
the event of a subletting of only a porlicn of the Premises, the rent aliocatie o such porson as
reasonably detarmined by Landlerd) and (&) the direct out-of-pocket cosis, as evidenced by third party
invoices provided to Landiord, incumed by Tenant to effiect the transfer, which costs shall be amortized
ower the remaining Term of this Lease or. if shorter, over the lerm of the sublease, Upen request by
Landlord, Tanan! and =il olher paries to the transfer shell memarlalize in wiling the amounts to be
paid pursunl bo tis pasagraph,

if Momwithslanding the loregoing, prowided Tenanl is not ten in defaull hareunder,
Tenant may, without Landiord's pror congent but with prier writlen notice 1o Landlord and subjeet ta
Uiz provisaons of Section 5.2, assign or ransfer ils night, te and interast in vis Laase or sublaase the
Premisas to any ol tha foliowing: (i) any ently resulting from a merger o consolidation with Tenant; (ii)
any enlity succoeding to the business and assets of Tenant, or (8) ary eniily contralling, controfed by,
or under common control wilh, Tenant (cobectively, “Tenant Affiliaie”). Prompey foliowing the
effectiveness of any such transfer, Tenant shall provide to Landlord copiss of all pertinent trangfer
documents and such olher information pertaining therete as Lendiord may reasonably requesl
Furher, nabwithsanding the foregoing, Tenant shall be permined from Bme (o Hme dusng the Lease
Term 1o parmit up to thiee (3) indniduals o entties with whom Tenant has a bona fide business
refationship lo occupy space within the Premeses not 10 sxceed 750 rentable square fast n the
aggregate, pronided hal Tenan! does not seperately demise such space and Tenant notifies Landlond
irewriting of ihe identity of such user(s) prior to cccupancy of the Premises by such usens).

SECTION 9.2. EFFECT OF TRANSFER. Mo sublstong or assignmert, aven with the cansent of
Landlord, shall relieve Tenant, or any successorin-nterast to Tenant harsunder, of its obligation o
pay renl and 1o perorm all ils other obligebons under this Lease. Moseswer, Tenant shall indemnify
and hoid Landiors harmless, as proviges in Sectien 10.3, for any act or omission by an assignee or
sublenant Each assignee, other than Landiord, shall be deemed 10 assuma all cbfigations of Tenant
wnder tis Lease and shadl be liable jointly and severally with Tenant for the payment of all renl, and Tor
the dus pedormance of all of Tenans's cbligations, under this Leasa. Such jpint ang severgl habllity
shall nol be discharged or impaired by any subsequent modification or extension of this Leasa. Mo
transfer shall be hinding on Landlord vnless any document memeodializing the ransler (s delivered to
Landiord, both he assignee/subtenant and Tenani deliver 1o Landiord an executed consent 1o transfer
instrumen! prepared by Landiord and consistent with the requitemanis of this Aricle, and the
aasgnan/sublengnt ndependently complies with all of the insurance requirernents of Tenar! as sof
forth in Exhibil [ and evid: iheraod ks deli d to Landlord, The accestance by Landiord of any
paymant dug under this Lease fram any sther persan shall nal be deemed Io be a waiver by Landiord
of any provisson of this Lease or (0 be 2 consent to any Fansfer. Consent by Landiord 1o one of more
trans?ers shall nod operala a3  waiver or estoppel 1 ihe future enfiorcement by Landlord of its rights
under this Leags. In addition io the foregoing, no chenge in the status of Tenant or any party jointly
and severally Bable with Tenant as aforesaid (e.g. by converskon o a fimiled fabilily company or
partnership) shall serve 1o abrogala the liability of any parsan o enlity Tor the obligations of Tanan!,
imciuding any obigations thal may be incured by Tenant efier the slatus change by exercise of a pre-
existing right in this Lease.

SECTION 9.3. SUBLEASE REQUIREMEMTS, The following lerms and conditions shall apply
e 2ny subleling by Tenant of all or any part of the Premises and shall be nduded in each sublease:

{a}  Tenant hereby imevoeably sasigns to Lendiord all of Tenant's interest in all rentals and
incorme atiging from any sublease of the Pramises, and Lendiord may collect such rent and Incame
and zpply same foward Tenanl's cbhigations under this Lease; provided, however, that unitil = default
octurs in lhe performance of Tenant's cobgations urder this Lease, Tenant shall have the right &
recaive and collect the sublease rentals. Landlord shef ngl, by reason of this assignment or lhe
collecton of sublease renlals, be desamed fable 1o the sublenamt for the perfomance of any of
Tenani's obfigatons under the sublesss, Tenanl hershy irrevocably authorizes and divecls any
subtenant, upon receipl of 3 wrillen notica fram Landiord siating that &0 uncured delaull exisis in tho
perfiomance of Tenants obligafions undar tkis Loase, 1o pay lo Landlord all sums then and thereafter
due wnder the sublesse. Tanant agrees that the subtenan may rély on thal notice withouwt any duty of
further inquiry and nonsithstanding 2ny NOGCe or C3im by Tanan! 1o the contiary, Tenant shall have no
rght or ciaim againsl (he subtenant or Landiord for any rentsls so paid o Landiosd.  In the evanl
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Landlord collecls amounts from sublananis hal exceed the total amount then due from Tenant
hereunder, Landiord shall promplly remit the excess o Tenant

b} Inthe event of the terrenabon of this Leasa, Landlond may, 31 its sole option, lake over
Tenant's entire inlerest In any subleasse and, wpon notice from Landiord, ihe sublenant shall altorn i
Landioed. In no evani, however, $hall Landiord ba liable for any prewious @et of omission by Tenand
under the swhlease or lor the rebufn of any advance rental paymenis or dapasils under he sublease
that hawve nol besn actusily dellvered o Landbord, noe shall Landiord be bound by eny sublease
modalication execuled without Landiord's consent or for any advance rentzl payment by the sullenant
in excess of one month’s rens. The general provisions of this Lease, inchuding wilhout limitation those
paraining lo insurance and indemnification, shall be deemed incorporated by reference into the
sublease despite the tarmination of this Lease,

{e} Tenanl agress that Landlord may, at s ssée oplion, authorize & subtenant of the
Premises to cure a defaull by Tenan! uncer this Lease. Should Landord accep! such cure, the
subtenant shall hawe 2 right of reimbursement and offsel rom and against Tenant under e zpplicable
sublease,

ARTICLE X. INSURANCE AMD INDEMNITY

SECTION 10,1, TEMAMNTS INSURAMCE, Tenant, 2t fis sole cost and expanse, shall provide

end maintain in effect the insurance described in Exhibit D.  Evidence of that insurance musl be
defivared 1o Landiord prior to the Commencament Dale.

SECTION 10.2. LANDLORD'S INSURANCE. Landiord may, al its election, provide any ar &l of
the follewing types of inswrance, wilh or without deductibie and in amaunts and coverages as may be
determined by Landiord in its discretion. property insurance, subject 1o standard exclusions, covenng
the Bullding or Project, and such other fisks a5 Landlord or ds mortgagess may rom tme 19 Ume ceem
eppropriate, and commescial general labdity coverage. Landiord shall not ba required to carry
insurance of any kind on any =nant improvements or allerations in the Pranises instafled by Tenant ar
its contraclors or alhenwise removable by Tenan! (cotlectively, "Tenant Instaliatons™), as wall as any
trade fixiures, furmishinge, equipment, interior plate glass, signs and all Homs of personal proparty in
the Pramises, and Landlord shall not be obligated o repeir of replace eny of the foregoing Hems
should damage accur. All proceeds of insyrance maintsined by Landlord upon the Building and
Project shall b2 the property of Lanclord, whather or not Landlord is obligaled o or elects o make any
r=pairs.

SECTION 10,3, TEMANT'S INDEMNITY. To the fullest exiani parmittod by liw, bul subject 1o
Section 10.5 balow, Tenant shall defend, indemnily and hold harmiess Landiord, is egents, lenders,
and any and all affliates of Landierd, Irom and Bgainst any and all clzims, fabilities, cosis of expanses
arising elther befors or after the Commencement Date from Tenanl's wae of occupancy of the
Premises, the Building o the Comman Areas, of from (he cenduet of its business, or fram any actvity,
work, of thing done, pemitied or suflered by Tenan! ar its agents. employess, sublenanis, vendors,
conlractons, imvilees of licengess in of aboul the Premises, the Bullding or the Common Asess, or from
any delaull In the perdormance of any obiigation on Tanant's parl i be pedormed ender this Lease, of
from any act or negigence of Tenant or ils agents, employees, subleranls, vendors, conkraciors,
invitees or licenseas, Landlord may, a1 is option, require Tenant te assume Landlord™s defense in any
action covered by this Section through counsel reasonably satsfactory 1o Landlosd, MNotwithstanding
e toregoing, TenanTs indemnification obligation shall not apply 1o the extenl the loss or fiabikty is
wlimately determined 1o have bean caused by the negligence o willful misgonduct or Landiord, ils
agents, caniraclors or employees,

SECTION 10.4. LANDLORD'S NOMNLIABILITY. Excepl to the oxienl ansing oul of the
neghigence or willyl misconduct of Landiord, its agents, contraclars of empioyees (bul subject to
Section 10.5), Landiord shall not be liable 10 Tenan, is employees, agenls and invitaes, and Tenan
hereby waives all claims against Landiord, is employess and agents for oas of or damage o any
proparty, or any injury 1o any person, of loss of intemupion of business o income, resuliing from any
condition including, bul nol lirmited to, fire, explosion, faling plasler, steam, gas, electricity, waler or
ran which may leak or fiow from or inio any pas of the Premises or fiom the breakage, leakage,
shstruciion or pther defecls of the pipes, sprinklers, wires, appliances, plumbing, sir conditioning,
glectrical warks or other fixiures in the Building, whether the damage or injery reswlis from conditions
arising in the Premises or in ciher porticns of ther Building. I is understood thal any such condibon
may require Ihe lamporary evacuation of ciosure of all or @ porton of the Buldng. Should Tenant
elact bo recalve any sarvice from a concessionaire, licersse or third party lenant of Landiord, Tenant
shall net seex recourse agains: Landlord lor any breach or labliity of that service provider. Neither
Landlord nor s agents shall be Eable for interfarence with light or clher similar intangible nlerests,
Tanan! shall immadialaty notify Landiord in case of fire or accsgent in the Premiges, the Building or the
Brajeel and af defects in any improvemenis of equigmant,

SECTION 10.5. WAIVER OF SUBROGATION Lendiord and Teram each hereby waives all
righls of recovery againsl the olher on accaunt of Fpss and damage occasionsd io the property of such
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walving party to the extent thal the walving pasry is entified 19 procesds for such loss and damage
wndar any properly inserance policies camied or otherwise required o be carfed by this Lease
{provided that Landlerds fallure to provide property insurance subject to standard exclusions covering
the Building or the Project shall be deemed 1o mean that Landiord has elecied o self-insura the
Building and Project and such self<dnswance shall consttute insurance for purpases of s Section
10.5)% E}' this waivar it is the inlant of the partias thal neither Landiord nor Tenani shall be Hable i any
ingurance corpany (by way of subfogalion or othenwse) insuring the alher party for any loss or
damage insured against under any property insurance policles, even though such foss or damage
might b occasioned by tha negligence of such ocarty, its agents, employees, contracioss or nviless,
The foregaing waivier by Tenan shill @lse inyre 1o the benefil of Landiord™s managemeant agent for the
Building.

ARTICLE XI. DAMAGE OR DESTRUCTION

SECTION 11.1. RESTORATION.

{a} W the Building of which the Premises are a pan is damaged zs the rasult of an event of
casualty, then subject o the provisions below, Landiord shall repair that damage =s soon Bs
reasanably possible unless: [ij Lendlord reascnably determines thal the cost of repair would excesd
ten parcant {10%:) of the full replacement cost of the Building ["Repiacement Cost™) and the damage is
nod covered by Landlords fire and exiended coversge insurance (or by 2 normal exiended coverags
policy should Landlord fall to carry that Insurance), or (i) Landlord reasonably detemines that the cost
of repair would excead wenty-five parcent (23%) of the Replacemen! Cost; or (i) Landiord reasonably
determingas that tha cost of repsit would exceed ten percant (10%]) of the Replacement Cost and the
damage occurg during the final twelve {12) manths of the Term,  Should Landlord elect not te repatr
ke damage for one of the preceding rzasons, Landiord shall sa nalify Tenant in the “Casuaky Notice™
(as defined below), and this Lease shall terminate a5 of the date of defivery of hal noScs,

[b)  As soon as reasonably prackeable following the casually avant but not later than sixty
(50) days thereafler, Landlcrd shall notfy Tenant in waiting ("Casualty Motice™) of Landlesd's alaction, if
applicable, 1o lerminale this Lease, I this Lease is nol 5o terminated, the Casualty Notce shall sai
forth the anbicigated period for repalring the casuatty damage, If the anticipated repair period exceeds
ene hundred eighty (180) days and if the damage is so exlencive as lo ressonably prevent Tenant's
substantial use and enjoyment of the Fremises, then Tenanl may alect o terminate this Lease by
written nobce ko Landiard within ten [10) days following dellvery of the Casualty Motice,

(e}  To the extent and for the perod that Landiord is entilled 1o reimbursement from the
proceeds of rental interruption insurance camied by Landiotd as pan of Oparating Expences, tha rental
1o e paid under fhs Lease shall be abated in the same praparien that the Boor area of the Premizes
that Is rendered unusable by the damage from Sme to me bears lo e tolal Noar area of the
Premizes.

(2]  Notwithslanging the prowvisions of subsections (3), (b} and () of s Section, but
subject 1o Saction 10.5, the cost of any repairs shall be bome by Tenant, and Tenant shall nat be
entitled to rental abatemant ar fermination rights, f Me damage is due 1o e faull of neglect of Tenant
or its employeas, sublenanis, conirasiors, invisees o representatives, In zddibon, the provisions of
iz Seclicn shall not be deamed to require Landlard o resair amy Tenant Installabons, fudures and
other lems el Tenant is obfgaled to insure pursuant to Exhibit D or any ather provision of this Lease.

SECTION 11.2. LEASE GOVERNS. Tenant agrees thal the provisiors of this Lease, including
withou! limitafion Soction 11.1, shall govem any damage or destruclion and shall sccordingly
supersede any contrary statube or nbe of law

ARTICLE Xii. EMINENT DOMAIN

SECTION 12,1, TOTAL DR PARTIAL TAKING. If all or a maserial portion of the Pramises is
taken by any lawlul authorly by exercise of the right of aminent domain, or sodd to prevent a taking,
either Tenant or Landhord may termingte this Leass effeciive as of the daia possesslon Is required to
be surrenderad Lo the awlhority, In the evenl bl 10 a pestion of the Building or Project, other than the
Premizes, is taxen or sold in liew of fakang, and i Landlond elects 1o reslare B Building in such a way
as 1o alter the Premises malerially, either party may lerminale this Lease, by wiitien notice 1o e other
party, affactve on the date of vesting of 4te. |n the avent neilher pardy has alected o tarminate this
Lease as provided above, then Landiord shall promptly, after receipt ol a sufficiant condemnation
award, procasd i0 resiore the Premises to subsiantally their condition phor lo the (aking, and 2
preportionale allowance shall be mades 1o Tenant for the rent cormespanding o the bme during which,
and to the part of Ihe Premises ol which, Tenant is deprived an account of the laking and rastoration,
In the evenl of & laking, Landlerd shall be entiied io the enlire amount of the condemnaton Eward
without deducton far any estale or inlerest of Tanant, prowided Bwal nothing in this Section shall be
deemed 12 ghva Landlord any imerest in, or prevent Tenant from seeking any award agains! the taking
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authority far, the faking of personal property and fixtures befonging 1o T2nant or for relocation or
Business interruption expenses recoverable from he taking suthorty,

SECTION 12,2, TEMPORARY TAKING, No temposary aking of the Pramises shall lerménate
this Laase or give Tenanl any fight 1o abatemant of rent, and any award spacifically attnbutable 1o a
wmgarary ieking of the Promises shall belong entirely 1o Tesant. A lamporary laking shall be deamed
to b2 a taking of the use or gecupancy of the Premizes for 3 penod of not 1o excoed ninaty (90) days.

SECTION 12.3. TAKING OF PARKING AREA. In the svani there shall be a laking of the
parking area such 1hat Landlord can nb longer provide suficient parking o comply with this Lease,
Landiord may substile reasonably equivalent parking in & lpcaticn reasonably close to the Building,
provided thal if Landiord fails o make that substtultion within ninety (30) days lolicwing the eking and
i the faking malerally impairs Tenanl’s use and enjoyment of the Premises, Tenant may, &l its opticn,
terminate this Lease by wiltlen nolice to Landlord. If this Lease ls ned so lerminated by Tanant, there
shafl be no abalement of rent and 1his Lease shiall continue in effect

ARTICLE Xill, SUBORDINATION; ESTOPPEL CERTIFICATE

SECTION 13.1, SUBORDINATION. Al the option of Landiord or any of its mangageesideed of
1rust beneficiaries, this Lease shall be eithar supericr or subordinate to all ground or wndertying leases.
marigages and deeds of trust, # any, which may hereafter afect the Bullding, and to all renswais,
modifications, consolidations, replacements and extensions thereal; provided, that so long a5 Tenant
is not in default under this Leasa, this Lezse shall not be tarminated or Tenant's gusst enjeyment of the
Premises disturbed in the ewvent of {ermination of any such ground or underying lease, or the
fareclesure of any such morgage or deed of frust, to which 1his Lease has bean subordinated
pursuant to his Seclion, In tha event af 2 termination or foreckosure, Tenan! shall becema a tanant of
and afom o the successor-n-interes] %o Landiord upon the same tenrs and conditions =3 are
containgd in this Lease, and shall promaly sxeculn any instement reasonasly required by Landond's
successor for that purpose.  Tenant shall also, within ten (10) days follawing written rguest of
Landlerd {or the beneficiary under any deed of trust encumbering the Building), execute and deliver all
Instruments as may be required from tme 1o tima by Landlord of such berefciary (incikuding without
limilation any subordinafion, nendisiurbance and anommen! agreement in the form custemarlly
required by such beneficiary) to subordinals this Lease and the rights of Tenenl under this Lease 1o
any ground or underdying kease or 1o the flen of any mongage or dead af thust: provided, however, thal
any such baneficiary may, by writlen notice 1o Tenan! ghen al any time, subordinate the lian of its
ceed of trusl io this Lease. Tenan: shad agres thal amy purchaser al a fareclosure sale of kendar
1aking ke under a deed in ke of loreciosure shall noft e responsible for any act or omission of a prior
landiord, shall nat be sutject 10 any efsels or defenses Tenant may have against 2 prior landlord, and
shall nol be liable for the reium of any Securty deposil not actually recovered by such purchaser or
bound by any rent paid in advance of the calendar monlh in which the ransfer of lile ocoumed:
provided thal the foregoing shall no refease the applicables prce landiord Fom any fability for thase
obligations. Tenanl scknowiedges Tal Landiord’s morgagess and succassors-n-inleres: and abl
ben#ﬂasr;s under deeds of trust encumbering the Building are intended bird party beneficiaries of
this Sechon.

SECTION 132, ESTOPPEL CERTIFICATE. Tenant shall, within len i10) days lolowing wrilten
notice from Landiord, axecule, acknowlsdoe and defiver to Landiond, in any form that Landlord may
regsgmably require, a slatemant in wiling in favor of Landiord and'or any prospective purchases of
encumbrancer of the Bullding (i} certifiing thal this Lease ig unmodifed 2nd in full forca and effect {or,
if modified, siating the nalure of the modification and certifying that this Lease, as modified, s in full
lorca and eflect) and the dates 1o which the renlal, addibonal rent ang siher charges have Been paid in
advance, It any, and (i) acknowledging thal, to Tenant's knowledgs, there are no uncured defaults on
the part of Landlord, or specifying each default if eny are claimed, and (ii) selfing forth all further
information 1hal Lanmorg may reasonably requing. Tananl's slalement may be refied upon by any
prospective purchaser or encumibrancer of all or any parton of the Building or Project. In addition to
Landiond's other rghls and remadies, Tananl's failure 1o deliver any estapped stalement within the
providag time shall be conclusive upon Tenant that (i) this Lease is in full force and effect, without
modification excep! 5 may be regrezemied by Landlord, (W) thera are no uncured defaulls in
Landlard"s pedermancs, and [iil) not more than one month's rantal hes been seid in advance,

ARTICLE XiV. DEFAULTS AND REMEDIES

SECTION 14,1, TENANT'S DEFAULTS. In addifan 1o any ciher evenl of default sat forth in this
Leasa, the occurmance of any one or more of the following events shall constiiute 3 defaul; by Tenant;

{a}  The failure by Teranl o mase any payment of rent requived jo be made by Tenant, as
and when due, where the falure continees for 2 panod of three [3) days 3fter wiillen nodcs from
Langiord 1o Tanant: provided, howewer, thal any such nolice shall be in liew of, and not in addiion 1o,
any noboe required under Califernia Code of Civil Procedure Section 1161 22 amended. For purposes
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of thesa delault snd remedies provsions, the term “sddiional renl” shall be deemed 1o include all
amounils of any lype whalsoever other than Basic Rent 1o be paid by Tenant pursuani to the lerms of
thit Lease.

{B)  The mssignment, sublease. encumbrance gr other wansfer of 1ne Leaze by Tenant,
wither woluntarily or by opacation af law, whethor by judgmenl, sxecutien, ransfer by intestacy or
testacy, ar other maans, without the prior writien consent of Landiord wiless otherwise authorized
Mrein

(&)  The discovary by Landierd (hat any financlal statement provided by Tenant, or by any
affiliale, successor of guarantor of Tenand, was malardaly lalse.

{dy  The fallure or inabiity by Tenan! to observe or parform any of the covenanis or
provislons of 1his Lease 1o be observed or periormed by Tenant, ather (han as specified In any other
subsecton of this Section, whare the failure continues for 8 perod of trify (30} days after writlan
nstice from Landlard to Tananl: provided, howaver, that any such notice shzll be in Beu of, and not in
zodition to, any nodice requited under Cakfomia Code of Civil Procedure Section 1161 as amanded,
However, il the nature of the failure is such that mone than thiry (20) days ane reascnably requined Tor
Its eurs, than Tenant shall not b daemed 1o be in safaull if Tenan commancas the cure within thirty
(30) days, and therealier diigantly pUrswes e cure o comgleton.

{&) i) Tha making by Tenant of any general assignmant lor the benelit of creditors; (i} the
filing by or against Tenani of a peliicn w heve Tenan) adjudged & Chapier 7 ceblor under the
Bankruptey Code of to have debts dischamed or 3 patiion for reorganization o arangement undar
any law retatng o bankruplsy (unless, in the case of @ petition filed against Tenani, the same i
dismissed within sity (60) days); (i) the appeintment of & trustesa or receiver (o Wake possession of
substantially all of Tenant's asseis located 21 the Premises or of Tenanl's nlonest in this Lease,
possession is not restored o Tenanl within thirty (30) days: (V) the attachmenl, execution o other
judicial seizure of subs@ntally 8l of Tenant's essets located al the Premises or of Tenant's inerest in
this Lease, where the satzura is not dischanged within thirty {30) days: or (v} Tenan!'s convening of a
meeting of its crediters for the purpese of effecting & moraloum upon or compositicn of is debts.
Landlord shall net be deemed to heve knowledge of any ewent described in this subsection uniess
nalification in wiling i recelved by Landlaed, nor shall there be any presumption alfributable 1o
Landiord of Tenant's Insolvency. In the event that any provision of this subsecton is contrary %o
applicable law, the pravision shall be ol no force or eflect,

SECTION 14,2, LANDLORD"S REMEDIES.

fa} I the event of any delault by Tanani, then m adddion 1o amy othor remedies availabbe
1o Landiord, Landlord may exercise the Tollowing remedies:

Iy Landlord may terminate Tenmant's righl 1 possession of the Premises by any
lawful means, in which ase this Lesse shal termingte and Tenant shall immediztely surender
passessson of he Pramises 1o Lancicrd, Suech lerminztion shal not afecl any accrued obligaticons of
Tenanl under this Leasa. Upen tarmination, Landlond shall have the rght e reenter the Premises and
remove all persons and property. Lsnclord shall aiso be entitled 1o recover from Tenanl:

11} The worth at the bme of award of the wnpaid renl and additional rent which
had besn eamed &l the time of lermination;

{2) The worth at the bma of award of the amaun: by which the unpaid rent and
additional renl which would have begn eamed alier iexmination unlil the ima of award exceeds 1he
amount of such lass thal Tenan proves could have been reasonably avolded;

{3) The worh 2t thie time of award of the amounl by which the unpaid rent and
addiliona rent for the balance of the Term atter the tima of award axceads the amount of such koss
mat Tenam proves could be reasonably avoiced,

{4) Any clher amount necessary 1o cOMPENEle Landiped Tor 2 the detrimen]
proximalaly caused by Tenant's fadwre to perform its obligations under ls Lease or which in the
ordinary course of things would be (ikely 1o resull from Tenant's defaull, irdoding, but not imited o,
the cost of recovering possession of the Premises, commissisns and other expenses of raletting,
including necassary repair, rencvation, improvemnant and alteration of the Premises for a new tenani,
reasonablo atlomays’ lees, and 2ny olher regsonabie costs; and

(5) At Lasndlod's election, all ofer amounts in addtion 10 or in liey of the
foregoing as may be parmitted by kzw. The term Trenl” as used in thas Lease shail be deemead ioc mean
the Basic Rant ard all olher sums required to be paid by Tenant o Landbord pursuznt to he terms of
this Lease, including withoul Smitation any Sums thal rmay be owing from Tenant pursuant io Seclion
4.3 of this Lease, Any Sum, ofer than Basic Renl, shall be compuled on the basis of the sverage
manthly amawnt accruing during the fwenty-fowr (24) menth penod immediately priof 1o defaull, axcap
that if il becomes necessary to compute such rental before the twenly-lour (24) month perod has
ocouTed, then ihe computation shall be on the bagis of the Jverage monthly amount during the shorter
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penod. As used in subparagraphs (1) and (2) above, the “worth al the lime of award” shall be
computed by allowing interest a1 e ratz of ten percent (10%) par annume As wsed in subpasagraph
{3) above, the “worh zt the time of award” shall be computed by discounting the amount at the
mscount rde of the Federal Reserve Bznk of San Francisco al the ume of awand plus one parcent
{196).

{ii}  Landlorg may elect not 1o erminate Tenents right 1o possession of the Premises,
in which avent Landlord may continue o enforce all of s rights and remedies under this Lease,
including the right to callect all rant as it becomas dus, EFarts by the Landlerd to maintain, preserve or
reigl the Premises, of the appointment of a receser to profect the Lanclord's intarests endar ihis
Lease, shall not constitute a termination of the Tenan's rght 1o possessicn of the Premises. In the
evenl thal Landiord slecls o avad itself of the remady provided by this schaection [6), Landiord shall
nal unreasonably withhold i3 consert 1o an assignment or subletting of Ta Premises schiect to he
reasanable standards for Landlard's consant as ane canlained in this Lease.

(bj  The vafious fghls and remedies resened o Landiond in this Lease or otherwise shall
e cumdative and, excepl as cthenwise provided by Califomia lrw, Landiord may pursee any or all of
its rights and remedles ai the same ime. No delay or omission of Lendlord (o exercise any right of
memedy shall be construed as a waiver of the right of remedy or of any bresch ar default by Tenant,
The scceptance by Landiord of rent shall not be a (1) waiver of any precading breach or dafaull by
Tenent of any provision of this Lease, other than the failure of Tenanl o pay he particular rent
eccepled, regardless of Landlond's knowiedge of the preceding breach or defaull a1 the time of
acceplance of rent, or (§)) a walver of Landlord's fight 1o exercize any remedy available to Landlond by
virtue of the breach or default. The acceplance of any paymens from a deblor in pessession, a rustes,
a receiver or any other person acting an behatf of Tenant ar Tenant's estate shall not waive or cure 3
defaull under Seclion 14.1. No paymant by Tenant or recaipt by Landlord of & lesser amount than the
rent required by Ihis Lease shall be deemed o be other than a parlial payment on 2ccount of the
earbast duo slipulatad ranl, nor shall any endorsement or stelamant on &ny check ar latler ba deamad
an accord and satisfaction and Landlerd shall accept the check or payment without prajudice to
Landlord"s righl to recover the balance of the ment or pursye any other remedy available to it Tenan
hereby wailves any rght al redemptan or relief from fofeiture under Calfomia Code of Chdl Brocedurs
Sacticn 1174 or 1179, or unger any othe: present or future law, in the event this Leasa s teminated
by reason of any delaull by Tenanl No aci or thing dene by Landord or Landiord's agenis during the
Term shall be deemed an acceplance of a surrender of the Pramses, and no agreement to accepl 3
surrender shall be valid unless in writing and signad by Landlord, Mo employes of Landlord or of
Landlord's agents shall have any powes 1o gccept the keys o the Premises price 1o the lermingtion of

this Lease, and the delivery of the keys T any employes shall not operale as a tesmination of the
Lease of 3 surrendsr of the Premises.

SECTION 14.3. LATE PAYMENTS.

(&) Any renl due wnder this Leasa thal is not paid to Landiord wilhin fye (5) days of lhe
date whan due shall bear inlerest at the maximum rate permitted by law from the date due entil fully
pald. The payment of interest shall not cure any daleult by Tenant under this Lease. |n addition,
Tenant acknowledges hat the lale paymant by Tenant to Landiond of rent will cause Landlend 1o mew
tosts not conemplazed by fhis Lease, the seact amount of which will be extremely dfficull and
Impraciicabée 1o ascerain, Those costs may include, bul are nol limiled Lo, adminisirative, processing
and accounting charges, and |ae charges which may ba imposed on Lardlord by the lerms of any
greund |leasa, magages or trus? deed covering the Premises, Accordingly, il any rent due from Tenant
shall not e racelved by Landiord or Landlord’s designes within five (5) business days afler the dale
due, then Tenam shall pay 10 Landiord, in as@ion o the inlerest provided above, & late charge fof
each delinquent payment equal ta the greates of (i} five percent (5%) of that delinguent payment or (i)
One Hundred Dollars (3100.00). Acceptance of a late charge by Landiord shall not constilule 2 waiver
of Tenant's dafault with respect %o the overdue amount, nor shall |t preven) Landlord from exercising
any of its ather rghls and rermediog,

(b)  FoRlowing esch secand conseculive inglaliment of Basic Renl that (s not peid within fve
(5) days lollowing nofice of nonpayment from Landiord, Landiard shall hava the ootien (i) to require
that beginning with the first payment of Basic Rent next due, Basic Rent shafl no longer be paid in
manthly instafimenis byl shall bé payabdls quanerly threa (3) months in edvence andfor (il) 10 requine
that Tenani increase the amount, il 2ny. of the Security Deposit by one hundred parcent (10085).
Should Tanant defiver to Landiord, a1 Bny teme during the Term, two (2) or more insulfichent chacks, the
Landiord may require thal il monies then and thereafiar dve from Tanast be paid to Landiord by
cashier's chack.

SECTION 14.4. RIGHT OF LANDLORD TO PERFORM. All covenanis and agrasmants 1o ba
parformad by Tenant nder this Leass shall be perdformed at Tenant's sce cost and expenze and
withcul any abaiement of rent or right of set-off. If Tenant fails 1o pay any sum of manay, or fails 1o
perfarm any ofher act on |8 part 10 be performed under this Lesse, and the fallure continues beyond
any applicable grace period set lorth in Saction 14,1, then in addition to any other available remedias,
Landiged may, al its elscion, make e payment o perfarm the other act on Tenant's part.  Landlond’s
eecuon 1o Mmake the paymenl of parform the act on Tenant's pan shall nol gwe rise 1o any
respansibility of Landiord 1o continee making the same or similar paymenis ar performing the same or
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simitar acts. Tenant shall, promptly upan demand by Landlond, reimburse Landiord for afl surrs paid
by Landlord and all necessary incidental costs, Iogathes with interest at the maximum rata parmitted by
law froem the dale of the payrment by Landiond

SECTION 14,5, DEFAULT B8Y LANDLORD. Landicrd shall not e desemsad 1o ba in defgull in
tha paerdformanca of any oblioation ynder this Lease wnless and uniil it has failed to perform the
obligation wilkin thiy [30) days afler willen noticg by Tenanl le Landiord spacifying n reasonable
detzil the nalure and exient of the fadure; provided, however, thal If the nawre of Landlord's oblizzbon
& such that more fan thisty {30) days are requires for s pedomance, then Landiord shafl not be
deemed 10 be n delaul if i@ commances pedormance within the Sirty (20 day perod and thereaiter
diligantty purspes the cura to complation

SECTION 148, EXPENSES AND LEGAL FEES. Should eiher Landglord or Tenant bring any
achion in connaction wilth this Lease, the provailing party shall ba entied to recover as a part of the
action Hs reasonable abiomeys’ fees, and all other costs, The prevailing pany lor the purpose of (Mis
paragraph shall be delermined by the tner of the facts,

SECTION 14.7. WAIVER OF JURY TRIALRIGHT TQ ARBITRATE.

{a} LANDLORD AND TEMAMNT EACH ACKNOWLEDGES THAT IT IS AWARE OF AND
HAS HAD THE ADVICE OF COUMSEL OF ITS CHOICE WITH RESPECT TQ ITS RIGHT TQ TRIAL
BY JURY, AND EACH PARTY DOES HEREBY EXPRESSLY AND KMNOWINGLY WAIVE AMD
RELEASE ALL SUCH RIGHTS TO TRIAL BY JURY IN ANY ACTIOM, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER PARTY HERETC AGAINST THE OTHER (ANDIOR
AGAINST ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR SUBSIDIARY OR
AFFILIATED ENTITIES) ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS LEASE, TENANT'S USE OR OCCUPANCY OF THE PREMISES,
ANDIOR ANY CLAIM OF INJURY OR DAMAGE.

(b) SHOULD A DISPUTE ARISE BETWEEN THE PARTIES REGARDING ANY MATTER
DESCRIBED ABOVE, THEN EXCEPT WITH RESPECT TO ACTIONS FOR UMLAWFUL OR
FORCIBLE DETAINER EITHER PARTY MAY CAUSE THE DISPUTE TO BE SUBMITTED TO
ETTHER JAMS/ENDISPUTE {“JAMS") OR THE AMERICAN ARBITRATION ASSOCIATION
(TAAAY), OR THEIR SUCCESSORS, IN THE COUNTY IN WHICH THE BUILDING 15 SITUATED
FOR BINDING ARBITRATION BEFORE A SINGLE ARBITRATOR. HOWEVER, EACH PARTY
RESERVES THE RIGHT TO SEEK A PROVISIONAL REMEDY BY JUDICIAL ACTION. MO
ARBITRATION ELECTION BY EITHER PARTY PURSUANT TO THIS SUBSECTION SHALL BE
EFFECTIVE IF MADE LATER THAN THIRTY {30) DAYS FOLLOWING SERVICE OF A JUDICIAL
SUMMONS AND COMPLAINT BY OR UPON SUCH PARTY CONGERNING THE DISPUTE. THE
ARSITRATION ELECTION SHALL DESIGNATE WHETHER THE ARSITRATION WILL BE
CONDUCTED WITH JAMS OR AAA, THE ARBITRATICN SHALL BE CONDUCTED IN
ACCORDANCE WITH THE RULES OF PRACTICE AND PROCEDURE OF JAMS OR THE
COMMERCIAL ARBITRATION RULES OF THE AARA, AS APPLICABLE, AND OTHERWISE
PURSUANT TO THE CALIFORNIA ARBITRATION ACT (CODE OF CIVIL PROCEOURE
SECTIONS 1280 ET SEQ). NOTWITHSTAMDING THE FOREGOING, THE ARBITRATOR 15
SPECIFICALLY DIRECTED TO LIMIT DISCOVERY TO THAT WHICH IS ESSENTIAL TO THE
EFFECTIVE PROSECUTION OR DEFENSE QF THE ACTION, AND IN NO EVENT SHALL SUCH
NSCOVERY BY EITHER PARTY INCLUDE MORE THAN OME HOM-EXPERT WITHNESS
DEPOSITION UNLESS BOTH PARTIES OTHERWISE AGREE. THE ARBITRATOR SHALL, TO
THE EXTENT APPLICABLE, FOLLOW THE SUBSTANTIVE LAW OF CALIFORNIA AND SHALL
RENDER A REASONED WRITTEN DECISION WITHIN TWENTY DAYS FOLLOWING THE
HEARING, THE ARBITRATOR SHALL APPORTION THE COSTS OF THE ARBITRATION,
TOGETHER WITH THE ATTORMNEYS' FEES OF THE PARTIES, IN THE MANNER DEEMED
EQUITABLE BY THE ARBITRATOR, IT BEING THE INTENTION OF THE PARTIES THAT THE
PREVAILING PARTY ORDINARILY BE ENTITLED TO RECOVER ITS REASONABLE COSTS AND
FEES. JUDGMENT UPDN ANY AWARD RENDERED BY THE ARBITRATOR MAY BE ENTERED
BY ANY COURT HAVING JURISDICTION,

ARTICLE XV, EMD OF TERM

SECTION 15.1. HOLDING OVER. This Leass snall terminate withaut further notice upon tha
expiration of the Term, and any holding ower by Tenanl ater the expirzion shall not constilule a
renewal or exlension of this Lease, or give Tenanl any righls under this Lease, except when in writing
signed by bolh paries. Il Tenari holds evar for any period afler tha axpirallon {er eadier termination)
of the Term, Landlord may, a1 its eption, treat Tenani a5 3 tenant at sulferance only, commencing on
the first (1¥) day lollowing the termination of tis Lease  Howaver, should Lendlord accept the
payment of monthly hald-over rent &y Tenani, then a memb-ie-manth senancy shail be deemeg
effected and naither party shall iermnate his Lease withoul thirty (30) days prior written notice &o the
atmer pany, Any hold-gver by Tenan! shall be subject to &l of the 1erms of this Lease, sxcapt thal the
manthly rental shall be one hundred fifty parcent (130%) af the wikal monlhly rental for the month
immediaiely praceding e daie of werminaton, subject to Landiord's nght 1o Moty same wpon hiry
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(30) days netfice o Tenant, The accepiance by Landiord of manthly held-gver rentsl n a lesser
amount shall el constilule 8 walver of Landion®s fght to recaver the full amount due unloss olherwise
agraed In wiiling by Landlord, 1 Tenant fails to surrendar the Premises upon the expiration of this
Leass despils demand to do &2 by Landlond, Tenant shadl indernnity and held Landiond harmless from
all loss or Nablity, Including without Fimitaton, any caims made by eny susceeding ienam relating 1o
sutch fallura 1o surrender. The feregaing provisions of this Section are in addian @ and do not affect
Landiord's right of re-entry or sny other fights of Landlard under this Leasa or at law.

SECTION 15.2. MERGER OM TERMINATIONM, The voluniery or Olyar surrancer of tnis Lease
by Tenant, o a mulual larmination of this Lease, shall terminate any or all exisling subleases uniacs
Landiord, at its oplion, elecis in wiitng (o treal the surrender or lBsrination &s an assignmen? to it of
any or all sublepses afectng the Premiges.

SEGTION 153, SURRENDER OF PREMISES; REMOVAL OF PROPERTY. Upon the
Ewpiration Dale or upon any earfer bermination of this Leass, Tenanl shall quil and sumendes
possession of the Premises 1o Landord in a5 good arder, condition and repair a5 when received or as
hereafier may be improved by Landiond or Tenant, reasonable wear and lear and repdirs which ane
Landiord's obiigation excepted, and shall remove of fund 1o Landiord the cost of removing all
walipapering and voice andier data transmission cabling instalied by or for Tenant, ingether with all
parsonal propery and debas, except for any llems thal Landiond may by wiillen authorizason alow fo
ramain, Tenani shall repair all damage 1o the Fremises resulting from tha removal and restore the
sffacted area io s pre-existing condibon, reascnable wear and lear excapiad, provided thal Landiord
may instead =lect to repar any structural damage a1 Tenant's expense, I Tenant shall fail lo carmply
with the provisions of ks Seclion, Landiord may effect the remaval andéor make any repairs, and the
cost to Landiord shall be additional rent payable by Tenant upon demand. If requestad by Landiord,
Tenani shal execule, acknowledge end deliver to Langiord an instrumanl in wrilng reseasing and
quilclaiming to Landiord ad right, tile and mienest of Tanantin the Premisas.

ARTICLE XVI. PAYMENTS AND NOTICES

&l syms payabla by Tenant to Landlord shall be paid, without deduchon or offsel (except as
otherwise speciiically provided herein), in lawful money of the United States to Landiond at fis address
s&l foath in llem 13 of the Basic Lease Provisions, or al any other place as Landlord may designale in
writing. Unless Ihis Lease expressly prowides ctherwize, as for example in the payment of rent
purssant i Section 4.1, all payments shall be due and cayable within fivo (3) days after demand, Al
payments requiring proration shall be prorated on the basis of the number of days in the pertinant
calendar month or year, a5 applicable. Asy noboe, elsction, demand, consent, approval or other
cormemunication fo be given of olher gotument b be defivered by ellher party o the cther may be
dalivered 1o the olher party, al the acdress sat forth in [tem 13 of the Basic Lease Provisicns, by
personal service or elecronic facsimile transmission, of by any couriar of "avarmight” express malling
sendice, of may be deposiled in the United States mail, postage prepeid. Either party may, by written
notice o the alher, served in the manner provided in this Article, designate a different address. 1! any
netice or afher gocumand ks senl by mail, it shall ba deemed served or deivered Thres |3} business
¢zys after mailing or, if sooner, upon aclual receipl.  The refusal 1o accep! Sefivery of a nalice, of the
inabity 1o daliver the nolice (whelher due 1o 3 change of eddress for which nolice was nol duly given
af afher good ressan), shall be ceemad delivary and receipt of tha notice as of the dale of atermgled
dalivery. I more than one person of enlity is named as Tenant ender this Lessa, service of any notice
upon any oné of tham shall be desmed a3 sendce upon 2l af them.

ARTICLE XVIl. RULES AND REGULATIONS

Tenant agreses to comply with the Rules and Regulations attached as Exhitsl B, and any
reascnable and nondiscrimenziory amendmenis, modifications andlor addiions as may be adopled
and published by wiitien molice 1o lenants by Landiord for the salety, care, security, good order, o
cleaniiness of the Pramises, Bullding, Project andior Common Areas. Landlord shall nod be [3bis 1o
Tenant for any vielebon of tha Rules and Reguations or the breach of any covenant or condition i any
lease or any olhar acl or conduc! by any omer 1enant, and the same shatl nol CONSHULE 8 consiruclive
eviction hergunder. One or more waivers by Landiosd of 2ny breach of the Rules and Regulatans by
Tenart or by any other tenant{s} shall not be a waiver al any subsequent sreach of thal rule or any
olher, Tenanl's ladure 10 keep &nd cbserve the Rulas and Regulations shall constitute 3 defaull under
this Lease. In the case of any conflict between the Rules and Regulalions and this Lease, this Leasa
shall be controlling.

ARTICLE XVill. BROKER'S COMMISSION

The partes recognizo as the broker(s) who negotiated this Lease the lirmis), if any, whose
raame(s) i (are) s1ated in Mem 10 of the Hasic Lease Provisaans, and agree thal Landiord shall be
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responsible for the payment of brokerage commissions 1o those broker(s) untess otherwise provided in
thie Leasa. Each party warrants thal It has had no dealings with any cther real asiate broker or agent
in connection wilh the negolistion of thés Lease, and agrees o indamnify and hold the cther party
harmiess rom any cosh expense or liahiliy (including reasonable allomeys’ fees) for any
compansation, commissions or charges claimed by any ather real astale boker or agen] amployed or
eaiming 1o raprasent or 1o have been amoloyed by the mdemnifying paty in connection wilh tha
negatialion of Ihis Lease. The foregeing agreement shall survive e larmination of this Lease.,

ARTICLE XIX. TRANSFER OF LANDLORD'S INTEREST

in the ovent of any fransfer of Langlord's inferest in the Pram:ses, the tansteror shall be
aulomaticslly refleved of all chiigations on the pan of Landlord aceruing under this Lease from and
after the date of the transfer, pravided thal Tenant is duly notified of the transler, Any funds held by
the transfarce in which Tenant has an inisrest shal! be wmed cver. subjsct to 1hat inlerest, io the
fransferas, Mo holder of @ morigage andior deed of rust to which this Leass Is or may be ssbordinate
shall be responsibbe in connection with the Security Deposit unless the margagee or holder of the
deed of st aclually receives lha Securty Dapesit it is intended thal e covenants and obigatons
containad in this Lease on the part of Landiord shad, subject to the foregaing, be hinding on Landiord,
its sucoessors and asslgns, ooly during and in respect 1o their respecive successhve periods of
ownership,

ARTICLE XX, INTERPRETATION

SECTION 20,9, GEMDER AMD NUMBER. Whenever the conlext ol this Lease requires. the
words “Landlord® and *Tenant” shall include the plural as well a5 the singular, and words used in
newler, masculine ar famining genders shall include e omers.

SECTION 20.2. HEADINGS, Tha capbons and headings of lhe aficles and sections of this
Leasa are lor convenlance onty, are not 3 pan of tas Lease and shall have no eflect upon ils
construction or intempretation.

SECTION 203, JOINT AND SEVERAL LIABILITY. W mofe than ong DErsan ar enily 15 named
a8 Tenanl, the obligations impesed upon each shall be joim and several and the act of or notice from,
or notice or refund 1o, o Ihe signature of, 2ny one of more of Mem shall be binding an all of them with
respect 1o the lenancy of this Lease, including. bu! nat limed 1o, any i, extension, tenmi
or modification of this Leage,

SECTION 20.4. SUCCESSORS. Subjec! lo Artcles 1X and XIX, all rights and labilities given o
or imposed upon Landiord and Tenant shall exiend o and bind Uheir respective neirs, executors,
adminislralors, sucbessors asnd assipgns.  Nothing contained in this Seclion is inlended. or shall be
congiruad, o grank o any perscn ofher than Landlord and Tenanl and their successars and assigns
any rights or remodies under this Lease,

SECTIOM 20.5. TIME OF ESSENCE. Time is of the essence with respect 1o the performancs of
every provision of this Leasa in which time af peramance is a factor,

SECTION 205, CONTROLLING LAWNENUE, This Lease shell be govermed by and
interprated in accordance with the laws of the State of Califormia.  Showld any litigation be commenced
batwesn (b parties in connection with this Leasa, such action shall be prosecuted in the appliceble
State Court of Czlifornia in the county in which the Building is iocated

SECTION 20.7. SEVERABILITY. If any term of provision of this Lease, the delgtipn of which
would not adversaly affect the receiptl of any matenal benafit by esthar paty or the delebon of wisth 5
consented o by the parly advarsely alleciad, shal be hebd invalld or unenforceable to any extent, the
remaindes of this Lease shall nol be affecied and sach term and provision of this Lease shall be valid
and enforceable o the fullest exient permitied by law,

SECTION 20.B. WAIVER. One or more waivers by Landiord or Tenant of any breach of any
term, covenant or condition contsined in this Lease shail nol be & wahver of any subseguent braach of
the sama ar any other berm, covenant or condition. Consent lo any act By ene of the parties shall not
be deemead Io rencer unnecassary e ciiaining of thal pany's consenl to any subsequent oL No
breach of this Lease chall be deemed 1o have baan waived uniass the waivar is in 3 writing sipned by
the waiving party.

SECTION 208, INABILITY TO PERFOAM, In the 2vent that either party shall be delayed or
hindered in or pravenied from the perfermance of any work or in parforming any act required undar this
Lease by reasan of any cause beyond the reasonabie control of that party, then he perormanca of
the work or the doing of the acl shall pe excused for the period of tha delay and the Ume for
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pecfarmance shall be extendad for a pefiod equivalent io the period of the delay. The provisions af this
Section shall not aparats & extuse Tenanl frem the prempt payment of rerd,

SECTION 20.10. ENTIRE AGREEMEMT. This Lease and its exhibas and other atachments
eover in full Bach and every agreement of svery kind betweean the parlias concerning the Premises, the
Buifdiﬂk. and ihe F'I'n]ﬂﬂl, and a¥ |:|rg|ir|"|i|‘!a|‘5|I nlgn'.l.i;hml, oral ng‘aamanlﬂ_ unﬂmuandlngs andior
practices, excepl thase conained in this Lease, are superseced and of no further effect.  Tenant
waives its rights 1o rely on any representafions ar premises mada by Landlord or others which are not
contzined in this Lease, No verbal agreement or implied cowenant shall be neld to modify the
provigions of this Leass, any siztute, law, or custom 1o the cenlrary nobwithslanding.

SECTION 20,11, QUIET ENJOYMENT. Upon the chservance and performance of all the
covenants, lerme and condiions on Tenant's part to e obsensed and pedomed, and subject 1o the
uther pravisions of this Lease, Tenanl shall have the right of quizt enjoyment and use of the Premises
for the Tarm wilhout hindrance o inlermustion by Landiord o any olher persan claiming By of throwgh
Landlord,

SECTION 20.12. SURWVIVAL. All covenanis of Landiord or Tenan! which reasonably wouid be
inlended 1o survive the oxpirafizn or sooner tarmination of this Leass. incliding without Fmitation any
warmanty oF mdemnity hereundar, shall so survive and conlinue 1o be binding upon and inure Lo the
oenefit of the respective parlies and heir Suctessors and assigns,

ARTICLE XXI. EXECUTION AND RECORDING

SECTION 21.1. COUNTERPARTS. This Lease may be execuled Ir one or more counterpars,
each of which shall conslifube an arginal and all of which shall be one and the same agreemanl.

SECTION 21,2, CORPORATE AND PARTHERSHIP AUTHORITY, I Tenant is & comoraton,
trmited liabity company of partnership, each individual executing Inis Lease on behalf of the entity
represenis and warranls (hat he & duly authorized 1o execuis and deliver this Lease and that this
Lease Is hinding wpon the corporation, fimited Bability company of paninarshyp in accordance with ils
terms. Tenant shall, at Landicrs™s request, deliver a cerified copy of ils o'ganizationa] documents of
an agpropriate carificate authodzing or evidencing the execution of his Lease.

SECTION 21.3. EXECUTION OF LEASE; NO OPTION OR OFFER, The submession of thes
Lease o Tenan! shall be for examinaton purposes only, and shall not canstitule an offer 1o or option
faof Tenant bo lease the Premizses. ExacuSon of this Leass by Tenant and its ratum o Landiand shall
not be binding upon Landiord, notwithstanding any time interval, unlil Lardlord has in fad execuled
and defivered Lhis Lease to Tenanl, | being inlended hal this Lease shafl only become effeclive upen
axecubton by Landlord and delivery of a fully executed countemen to Tenan:.

SECTIOM 214, RECORDING, Tenant shall mot record this Lease without the prior wrillen
eonaant of Landlord.  Tenart, upon tha requast of Landiord, shad sxecule and acknowlodge a “shor
form”™ memcrandum of this Lease for recarding purposes.

SECTION 21.5, AMENDMENTS, No amendment of mulual termination of this Lease snail be
effecive unless in wriling signed by authorized signaories of Tenant znd Lanciord, or by their
respactve successors in interest, Mo ections, policies, oral or informel arrangements, business
dealings or other course of conduct by or between the parbes shall be desmed 1o modify this Leasa in
any respecl

ARTICLE XXIl. MISCELLANEQUS

SECTION 22.1, MONDISCLOSURE OF LEASE TERMS. Tananl scknowledges and agrees
thal the terms af this Leass are confidential and conslitute progrietary informaticn of Landlord.
Dissdosure of the terms could adversely sffect tha zhility of Landlord 10 negotate other leases and
impair Landiord's refauonstip with other tenants, Accongngly, Tenant agrees that i, and Its parners,
officers, directors, employees and aliomeys, shall not intanbonally and volunlanly gisclose he terms
and condillons of this Loase to any other tenant or apparen! prospective tenant of the Bulding or
Project, either gireclly or indirectly, without the pror written consent of Landiond, provided, howewver,
thal Tenanl may disclose the ferms i0 prospective suBIENants of assignees noer this Lesse o
pursuant to any lagal requirement.

SECTION 22.2. REPRESENTATIONS BY TENANT. The application, financial staements and
tax retumns, if any, submitted and cerafied w by Tenan! as an accurale representation of it financal
condiion have been prepered, cerified and suomitied to Landlord 35 an inducement and
eonsideration o Landiord to anter inta this Leass. The applicalion and siatements sre represented
and waranted by Tenant 1o be comect and to accuralely and fully refect Tarant's true financial
condition as af the date of execulion of this Lease by Tenant Tenan shald during the Term promplly
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furmish Landiord with cument annusl finandal swterments accuralely reflecung Tenant's financial
conditian wupon writtan reguest lom Landord.

SECTION 22,3, CHANGES REQUESTED BY LENDER. If, in connection with obiaining
financing for th= Building, the lendes shall request resgonghle modificabons in thizs Leasa az a
candition to the financing, Tenant will not unreasonably withhold or delay s consent, provided thal the
maodifications do nat materally increase the obligaticns of Tenant or materfally and adversely atfect the
lgasehald intereat created by this Leasa,

SECTION 224, MORTGAGEE PROTEGCTION, Mo act or fzlure 1o act on the par of Landlond
which wauld olherwise entitle Tanani to be relisved of I obligations hercunder of to teeminale this
Lease shall result in quch & release or termination unfess (8) Tenant has giam notice by regisiared o
centfied mail to any beneficiary of 2 deed of us! of margage covering the Bullding whose address
has bean fumished ta Tanant and (B} such beneficiary is affiorded a reasonable apporunity to cure the
dedaull by Landlard, inclieding, if necessary to effect the cure, Ume 1o ablain possession of tha Suilding
by power of sale of judicial foreclosure provides that such foreclosure remady is cllipanily pursued,

SECTION 22.5, 5DM LIST. Tenant hereby reprosents and warrants thal naither Tenant nor any
oificer, dreciorn, employee, parnes, mamber or other principal af Tenanl (colachvely, "Tenant Parties”)
is ksted as 3 "Specigly Designated Naticnal znd Blocked Persan ("STN") on the list of sech persons
and entites issued by the WS, Treasury Office of Foreign Assels Control (OFAC), In tha event Tenant
or any Tenanl Party 15 or becomas lisled as an SON, Tenan! shall be desmed in breach of thiz Leasa
and Landiord shall hava tha right 1o larminate this Lease immedialely wpon wiitien nofice to Tenani

SECTION 22.6. DISCLOSURE STATEMENT. Tenanl acknowledges that il has read,
underslands and, ¥ applicatie, shall eaenply with the provisions of Exhibil F o this Leass, if that Exhibi
B anachead,

LANDLORD: TEMANT;
THE IRVINE COMPAMY DCEAN WEST HOLDING CORPORATION
By —ca
Saeven M. Case
Sanlor Viee Prasldent, Leasing, Printed Na
Office Properties
Tite rrs-.&«.:l’l
i
By By :
Steven E_ Claion
Vice Prasidant, Oparatians, Printed Name (iteei¥ £ LoV
Qffica Propartias

Tite _ (L2 Sec
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¢% THE IRVINE COMPANY

26 Executive Park
Suite 250

Steverson Systems, [nc
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EXHIBIT 2

UTILITIES AND SERVICES

The following standards for ulities and services shall be in effect al e Building. Landiord
resenves the right to adopl nondisciminztory modifications and addilions o Ihese standasds
provided thal the hours of svallability of services shall not be reduced and senices shall not ba
manedally lazsened, |n the case of any conflicl betwsen these sizndards and |he Lease, the Lease
shall ba conlroling.  Subject 10 all of the provisions of the Lease, includng but not Bmiled 1o the
restrictiong carained in Section B.1, the followeng shal apply:

1. Landiord shall make available to the Premises duning the hours af 8:00 am to 6:00 pum.,
Menday through Friday, and if requested by Tenant on a week-by-weak basis, from 800 a.m, te 1:00
o, on Salurday (“Building Hours®), generally recognized national holidays excepled, reasonable
HVAL sarvices  Subject to the provisions seb ferth below, Landiord shall afso fumish at all imes
{excapt in force majeure circumnatonces) he Builging with elevator senvice (il applicable), reasonable
amaunts of electie cumenl for normal dighting by Landiord's standard overhead flucrescent and
incandescent fixiures and for the opatation of office equipment consistent in type and quantity with
that utiized by lypical affice tenants of the Building and Project, and wales for [avaldry purposes.
Tenant will nol, withouwt the gdor writlen consent of Lenclord, connecl any apparales, maching or
devece with waler pipes or electic current {except through existing electncal putlels in the Pramises)
far the purpoae of using elecirs current ar waler. Because the Buikding syslems have been designad
for nonmal oooupancy of approximalely four persans per one thousand usable square feet, Tenani
undargtands thal exeess occupancy of the Premises may resull in axcessive use of power ang other
services and may inhibil the effigient cooling of the Premises. This paragraph shall at aF tmes be
subject 1o applicable govemmental regulatons,

2. Upon written request from Tenant delivered 1o Landlond a2t least 24 hours prior 1o the period
for which service is requested, but during normal business hours, Landiond will provide any of the
foregoing building services o Tanan at such Bmes when such sanices are nol othervise available,
Tenant pgrees b0 pay Landlord for those aferhour services a1 rales (hat Landiord may eslablish
from time to fima, IF Tenant requices electriz current in excess of that which Landlond ks cbligated o
femizh under thiz Exhitil B, Tenarl shall first obtain the consant of Langlosd, and Landisrd may
cause an electric current mater fo be inslalled in he Premises (o measure The amount of electric
current consumed. The cost ol inslallaton, maintenance and repair of the meter shall be pald for by
Tenanl, and Teranl shall reimburge Landord prompby wpon demand for all electric curmant
consumed lor any specal power use 3§ shown by the metes. The reimbursement shall ba ab the
rates charged for abectrical power by the 'ocal public wiliy !umlsnlng the curenl. plus eny additional
axpense incurred bn keeping scoount of the electric cumsn) cor

3 Landord shall lumish water for drinking, kMchenetie, personsl hygiene ard lavatory
purposes only. I Tenan requires or uses water for @ny purposes in addifon o ordinary drinking,
cleaning and ksvalory purposes, Landlond may, in s deration, install a water meter to measure
Tenant's walsr consumplion, Tenant shall pay Landiord for the cost af ihe melar and the cost of ils
installation, and lar consurplion throughaut the duration of Tenant's occupency. Tenant shall keep
e metar gnd instalied equipmant in good working onder and repaic at Tenant's own cost and
expense, in default of which Landlard may cause he meter o be replaced or repaired a1 Tenant's
expense, Tenanl agrees 10 pay lor waler consumed, as shown on the maler and when bills ana
rendered, and on Tenanl's defaull in making thal payment Landlond may pey the charges on behalf
of Tenant. Any costs or expenses or paymants made by Landiard for any of the reasons or purposes
stated above shall be deemed to be sdditonzl rent payable by Tenant to Lendiord upan demand.

4. In the ovanl thal any ulility sarvice o the Premises Is separately metered or billzd to Tenanl,
Tenani shall pay &l charges for that ulility service 1o the Premises and the cost of fumishing the
utility 1o tenant Suiles shal e excuded from the Operating Expenses as 10 which reimbursement
fresm Tenard is required in the Lezse. IF amy utdity chargas are not paid whes due Landiord may pay
tham, and any smownits poid by Landiord shall immediately become due 1o Landlord from Tenard as
additional rent. I Landlord eigats 1o lumish any ulility senice to the Premises, Tenant shall purchase
its requiraments of that willty frem Landlond as long 25 the rates charged by Landiord o nel excesd
those which Tenant would be required to pay if the uSlity service ware furnished it directly by @ publiz
uifity.

5 Landlord shall provide janiterial services five days per week, equivalent to that fumished in
comparable buildings, and window washing as reesonably regquired; provided, however, thal Tenanl
shall pay for any eddional or unusual jnitodal services required by reason of any nonstandard
improvements in lhe Premismes, incluging withoul Simitabon wall coverings and Roor coverings
instalied by or bar Tenanl, o by regson of 2ny use of Premisas other than axclusively 25 offices, The
clganing services provided by Landlord shall also excude refdgerators, ealing utensily {piates,
drinking coniainers and siverwene), and interior glass partificns.  Tenant shall pay to Landiord the
cost of ramoval of any ol Tenans refuse and rubbish, 1o e exienl thal hey Bxceed he refuse and
rubbash usualy atlendanl with general office usape.
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G. Tenant shall have access io the Building 24 hours per day, T days per wesk, 52 weeks per
year, provided that Landiord may ins'all access conbrol systems as il deems advisable for the
Building. 3Such syslems may, bul nesd nal, includs full or par-ime lobby supendsion, the wse of &
sign-in sign-oul log, a card identificaton access sysiem, building parking and access pass system,
dosng hours procedures, access conlrol slations, fire siairwall exit door slarm sysiem, elecironic
guard systam, moblla paging eyslam, slevalor contral sysiem of any other access conirols. In the
event that Landiord slecls to provide any or ail of thase services, Landlord may disconlinue providing
merm al any lime with or without notice. Lendlosd may imposa 2 reasomable charge for access
control cards andlor keys lssued Lo Tenant. Landlord shall hava no llabiliey to Tenant for the
pruvision by Landiord of improper access controd sendces, for any breakdown in service, of lof the
failure by Landiord 1o provide 2ccess contrel sencces. Tenant further acknowledges that Landlond’s
access gystems may be lemporarly inoperatve during budding emergency and syslem repair
periods.  Tenanl agress bo sssume responsibility or compliance by #s employees with any
regulations astablished by Landlord with respect o any card key access or any olher syslem of
building access as Landlord may establish. Tenant shall be fiable to Landlodd lor any loss or
damape resulling from its or ils employees use of any access systam.
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EXHIBIT C

PARKING

The follewing parking regulasons shail be in affest at the Bulding, Lendlord reserves the fght
10 adopl roasonable, nondischminatory modifications and additions 1o 1he reguialions by written
notice 1o Tenant, In the case of any conflict between Mese reguiations and the Lease, the Loase
snall ba controtling.

%, Lendiord sgrees o maniain, of cause 1o B maintained, an aulormobile parking area
("FParking Area®} in reasonable proximily 1o the Bullding for the beneld and use of the visilors and
patrens and, axcept a5 clhersise provided, employeas of Tenant, and cther lenanls and occupents
of the Building, Tha Parking Area shall imclude. whather in 3 surface parking area or a parking
structure, the awtomoblle parking sialls, criveways, entrances, exits, sidewaRks and gtendant
pedasirian passageways and other areas designated for pardng, Landiond shall hawve the Aght and
priviiege of determining the nature and exignt of the automobie Parking Area, whether it shall be
surface, undesground or cther structure, and of making such changes 1o the Parking Area from time
o bme which in its opinion are desireble and for the best inlerests of al persons using he Parking
Area. Landiord shall keep the Parking Area in 2 naat, ciean and ordady condition, and shall repait
any damage ko s faciliies, Landiond shall not be abie Tor any damage 1o molos vahiches of visitors
of employaas. ler any loss of propery Fram within thase mator wehickes, er far any injury ta Tenant,
its wisilora or employess, unless ullimately determined lo be caused By the sole active negliganca or
wiltfid mescandust of Landlond, Unless olherwise instructed by Landiord, every paser shal park and
Iock his or her own motor vehicle, Landion shall also have the fght 1o esatblish, 2nd from tme to
Eme amand, and o enforce against all users of the Parking Area afl reasanable rules and regulations
finclucing the designation of areas lor employes parking) 2s Landlond may deem necessary and
advisable for the proper and efficlenl operation and maintenance of the Parking Area. Garage
managers or gllendants are nol autharized lo make or allow any exceplions o fess regulations.

2. Landiord may, if it deems advisable in its sole discretion, charge for parkng and may
extablish for the Parking Arss 2 system or systems of peanit parking for Tenanl its empéoyess and
s visitors, which may include, but not be limiled 1o, 2 system of chargss agains! nanvafidated
parking, varification of users, 3 sel of requitions govemning differemt parking locations, and an
afiotment of reserved or nonreserved parking spaces based upon the charges paid and he identty of
usas. In no event shall Tenant or its employess park In reserved s1alls lsazed to other tenamis or in
stzlls within designated wisitor parking zones, nor shail Tenant or its employees uthze more than fe
numzer of parking sizlls aliotied in this Lease o Tenanl, il is undersiooc that Landiorg shall nol
have any obligation to cie impropedy parked vehicles o otherwise attempl 10 enforce reserved
parking rules during hours when pading attendants are nol present at the Parking Area. Tenant
shall comply wilh such system in ils use (and in the use of s visilors, palrons and emplayees) of the
Parking Area, provided, however, that the system and rules and regulations shall apply to all parsons
entited o the wse of the Parking Ares, and all charges 10 Tenant for use of the Parking Area shall ba
no grealer than Landlord's then cument schedubed chargs for parking.

2. Tenanl shall, upon request of Landiced from time to bme, fumish Landlerd with & list of its
employees’ names and of Tenani's and IS employees” vehicle Boonse nurrbers, Tenaml agrees fo
acquannt e employaes with [hese regulaSions and assumes respensibfily for compliance by ils
employees wih thess parking provisions, and shall be Sable to Landlord for all unpaid parking
changes incurmad by s amployees. Any amaunt due fram Tenant shall be deamed additional rent
Tenant authorizes Landiend 1o tow away from the Building any wehicle belonging 1o Tenan! or
Tanant’s cmployees parked in wiolabon of these provisions, andior 1o atlach wiglation stickers or
natices 1o those vehicles. In tha eveni Landlord elecks or is required 1o limit or contrel parking by
lenants, emploveas, vishors or Invitees of the Building, whether by validation of parking tickets,
parking meters or any ofhar method of assessment, Tenant Bgrees bo partidpabe in the validation or
azsessmenl program under reasonable neles and regulations 25 are eslablished by Landiond andfor
any spplicabla governmental agency.

£, Landigrd may eslad¥ish an icenlificaton systam for vehicles of Tenant and its employeas
which may consist of sichers, magnetss parking cards or other parking accsss devices supplisd by
Langlord. Al such parking access devices shall remain the propeny of Landlord, shall be displayed
as requred by Landiord or upan requesl and may not be mudlaled or oblterated in any mannor,
Thoze devicas shall nol be transferable and any such device in the possezsion of an unaulharized
holder snall be void @nd may be confiscated. Landioro may impose & reasonable fee for access
devicas and a replacemant charge for devices which are lost or siolen. Each poccess device shall ba
redurmed to Landlosd promptly following the Expiration Date or sosner lefmination of this Leass. Loss
or el of parking access devices shall be repored to Landiced or Bs Pastking Area operator
immediately and a writen repor of e loss Bed i requested by Landiord or lls Parking Area
operator.

5 Parsons using the Parking Area shall observe =il directional sig1s and arrows and any
posiad speed limits. Unless olhensse poasted, ia no event shall the spaad limit of & miles per hour
e sucesded. ANl vehicles shall be parked entirely within painted stefis, and no vahisles shall be
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parked in areas which are posted or marked as "ne parking” o 00 of in ramps, criveways and aisies.
Only ona vehicle may ba parked in 3 parking space. . In no event shall Tanant interfera with tha use
and enjcyment of the Parking Area by other tenants of the Building or eir smpioyess or imdees,

6. Parking Areas shall be used only lor parking vehicles, Washing, waxing, desring or
servicing of vahicias, or the parking of any vehicla an an ovemight basis, in the Parking Area (other
Ihan emsargency services) by any parker or his or her agents or employees Is prohibited unless
omerwise authorized by Landlord. Tenan! shall have no rghl o natall any fixtueres, equipmen| ar
perscnal propeny (other Bhen vehigies) in the Parking Arma, nor shall Tenatt make any alteration 1o
the Parking Srea.

7. Wiz undarstood that the employees of Tenant and e other ienants of Landkord within the
Building and Project shall not be permitled 10 park their sutomobdes in the portions of the Parking
Araa which may from time o tme be designated for patrons of the Buiding sndior Project aneg that
Landlord shall &t all times have the right %o esablish niles and regulations for employee parking.
Landiard shall leass o Tenand, and Tenan! shall be obligated 1o lease from Landlard for the Term of
this Lesse, e lofal number of vehicle parking spaces set forth in lem 12 of me Basic Lesss
Provisions (lhe "Alioited Stalis™). Tenanl shall pay bo Landiond for the lease of the Allotted Stafs tha
manthly amounis as Lasdlord shall from brme to Bme datermine, Sheuld any manthly parong chama
not be pakd within five (3} days fofiowing the date dus, then a |ate charge shall be payabie by Tenant
egual fo the greales of (i} five percent (3%) of the definquent instalimant or (il) One Hundred Dolters
15100.00), which late charge =hall be separate and in addition to any lale charge that may be
sgsessed pursuant fo Settion 14.3 of the Lease for other than ésilnquent monthly parking charges.
Landlord may authorize persons olher than ihose described above, including occupants of olher
buildings, 1o ulilize the Parking Area. In tha avent of the use af the Parking Area by clhar persons,
those parsans shall pay for thal use in accordance with the lerms established above, provided,
hmowever, Landlord may allow those persons Io use the Parking Area on weskands, holidays, and at
ather non-office hours without paymenl. Moteithstanding any provision in this Exhibit 1o the contrary,
provided Tenanl is not in dafaull under the Lease, the monthly charge for the Allobied Sialls shall be
waived through the end of the inifial Lease Term.

B. MNelwithgianding the foregoing paragraphs 1 through 7, Landlord shall be entilled to pass on
1o Tenant its proporiongle shizre of any charges or parking surcharge or frassportation management
costs levied by any governmental agency. The foregoing parking provisions are further subject 1o
ary gevermental regulations which limit parking or otherwise seek lo encourage the use of
carpoals, pubiic transi of other afemnatve transportation forms or traffic reduction prograrma. Tenant
agrees that it will use its best efforts to cooperate, including registration and attendance, in programs
which may be ungeriaken to reduce traffic. Tenant acknowledges thel @5 @ pan of those programs, it
may De reguired to disiibuie employee tansporation information, panicipate in employes
Iransportation surviys, aliow employees 1o participate in commuler activitias, dasignate a kisisen lar
commuier ransporation activitles, distibute commutar informason 1o & employess, and otherwise
parlicipate in elher programs o sanices inibated under a transportalion managemant program.

9. Should any parking spaces ba aliotted by Landlord to TenanL silhar on a reserved of
nonraserved basis, Tenant snall not assign o sublel sny of thase spaces. either voluntanty or by
operation of law, withoul the prior written consanl of Landiord, except in connecton with an
authorized assignment of this Lease or sublefing of the Pramises.
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EXHIBIT D

TENANT'S INSURAMNCE

The following standsrds for Tanant's insurance shall be in effect al the Building, and Tenand
shall also cause any of is sublenanis 1o comgly with the regquiramants below, Landiord resenves the
fight 1o adapl reasonable nondiscriminglony modifications and additions (o those standards. Tenam
agreas to oblain and present evidence to Landiord that it has fully complied with the insurance
FEqIETRmEnts

5. Tenanl shall, alils sole cos! 3nd expanse, Sommencing on the date Tenant is given access
io the Pramises lor any purpose and dunng the enlire Term. procure, pay for and keep In full forca
and effect: (i) commencial genenal lisbllity inswrance with respect 1o the Pramises and the operations
of or on behall of Tanam in, on o aboul the Premeses, induding bul not fimited 1o coveraga for
perzanal ingury, independent contraciors, broad fom propery damage, fine laga? Lability, products
Eability (1 @ product i sakd from the Pramises), and liguor iew fability (¥ alcoholis beverages are
schd, served of congumed within the Premizes), which policylies) shall be writlan on an “occumence”
tasis and for not fess than 52,000,000 combined singte limit (with a S50.000 minimum limit on fire
legal lisbilily} por occurance for bodily injury, dealh, end property damags lizbility, of the cument limit
of liabifty carfed by Tonani, whichever is grealer, and subject 1o such increases in amounis as
Landiord may delermine from tme to bme: (ii} works:ss' compensalion insurance coverags as
requined by law, logelher wilh employers’ Rability insurance coverage of a1 least 51,000,000, (i) with
respect 1o improvemants, aterations, and the like requirec or pemithsd (0 be made by Tenant under
this Lease, builder’s risk insurance, in amounts satisfzctory o Landlord: (iv) insurance against fire,
vandalism, makicious mischief and such other additional perits as may be included in a standard
‘special formt™ palicy, nsuring all Tenant Instaliations, rade Fxlures, fumishings, equipment and
items. of personal propenty in the Premises, in an amoun? egual b nol less than ninaty percent (0%
of their aciual replacamant cost (with rapiacement cost endorsamant), which policy shall alsa indude
less af income/business inlerruptioniextra expense Coverage in 2n amount rof less than ning monihs
less ef incarme from Tenant's business in the Premises. In no event shall the limits of any polficy be
consigered as limiing the katsity of Tenant under this Lease,

2. Al policies of insurance reguired 1o be camiad by Tenanl pursuant (o this Exhibit shall ba
writtsn by responsible insurance companies authorized to do business In the State of Caffornie and
with 3 general paficyhalder raling of not l2ss tan "A-" and financial rating of not lass than "V in the
mast currgn Besl's Insurance Repert.  Any insurence required of Tenast may be fumished by
Tenant undar any blankel policy carred by it or ender a separale policy. A cerlificale of insurance,
cenifying that fha poficy has been issued, provides e cowerage required by this Exhibit and
conlaing the regquited provisions, together with endorsemenis accepiable o Landlord avidencing tha
waiver of subragalion and additional insured provisions required under Parsgraph 3 below, shall be
delivered o Landiord prior 1o the date Tenant is given the righl of possassion of the Premises,
Propes evidence of the renewal of any insurance coverage shall also be colivered to Landiord naot
less than thirty (30} days prior 10 the expirabion of the coverage. Landlord may at any tme, and from
lime to fime, inspect andlor copy any 2nd all insurance palicies required by this Lease.

3. Undess odherwise provided below, each policy evidencing Insurance required 1o be carried
by Tenant persuant to this Exhibit shall conlain the lollowing provisions andfor clauses satisfaciory 1o
Landlord: (i) with respect to Tenanl’s commaercial genersl lability Insurance, a pravision that the
poficy and the coverage provided shall be pAmary and (hal any coverage canfed by Landicrd shall
e excess and noncontdbulory, ingather with a provision including Landlosd and any other parties in
Imierest designated by Landlord as addifional insureds; (i) except with respect to Tenants
commerclal general lisbility Ingurance, 2 waiver by the insurer of ary righl 1o subrogation against
Landlgrd, its agenis, employees, conlractors and representalives which arses or might arise by
rezzon of any payment under the polcy or by reason of any act or omission of Landiord, its agents,
employaes, conlraciors or representagves; and (i) a provision that the insurer will not cancel or
change the coversse pravided by the policy without first giving Landlerd thify (30) days prior writlen
notice.

4. In the evenl thal Tenant fails to procure, maintan and/or pay for, al the times and for the
durations specified s ihis Exhibd, any insurance roquired by this Exhibit, o lais 1o camy insurance
raquired by any governmental authority, Landlord may al ils election procure ihal insuranse and pay
e premiyms, in which evenl Tanani shall repay Landlond all sums paid by Landiond, ingether with
interest &t the medmum e perrritted by law and any relaled cosls of expenses incumed by
Landlord, within ten {10} days following Landond's wiiten demand 1o Tenant

NOTICE TO TENANT: IN ACCORDAKCE WITH THE TERMS OF THIS LEASE, TENANT MUST
PROVIDE EVIDENCE OF THE REQUARED INSURANCE TO LAMDLORD'S MAMAGEMENT
AGENT PRIOR TO BEING AFFORDED ACCESS TO THE PREMISES.
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EXHIBIT E
AULES AND REGULATIONS

The loliowing Rules and Regulations shall be in effect &1 the Bullding. Landlerd reserves the
right 12 @xdopt reascnable nondiscriminalory modificalicns and additlons al any ma. In the case af
any confict batwaan these mgulalions ans the Lease, e Laase shall be condrolling,

1. Excepl wih (he prigd writlen consanl of Landiond, or unbess otherwise speciiically sulhorized
in fhis Lease, Tenant shall not sell or parmil the retadl sale of goods of sendces in or from the
Presmises, nor shall Tenant allow the Premises to be ullized for any manufachuring or medical
practice.

2, The sidewatks, halls, passages, elevaiors, sterways, and oither common areas shall nal be
obstructed by Tenant or used by B lor stocege, for depositing ilems, or for any purpose athar than for
ingress 1o and egress lrom the Premises. The halls, passages, eniancas, elevalors, siairvays,
baleonies and rood are not for the use of the general puble, and Landierd shall in 28 cases relain the
right 1o contral &nd prevent 3ccess 1o those areas of all parsans whose prasence, in the judgment af
Landbord, shall be prajudicial to the safety, character, reputation and interests of the Bullding and its
tenants.  Should Tenan! have access o eny balcory of patio area, Tanant shall not place any
fumiture or oiher personal propery in such afea withou! the prioe writlen approval of Lendiord
Naothing contained in this Leasa shall be constred to prevent access 1o pesons with whom Tenant
nosmally deals only for the purpose of conducling ils business on the Pramises (such as dlenis,
customers, ofica suppliers and equipmen] vendors and the like) unless those persons are engaged
in illegal acliviies. Meithor Tenant nor any employee of contractor of Tenant shall go upon the reaf
ol thia Bullding withoul ihe prios witten consent of Landiond.

3, The sashes, sash doors, windows, gfass lights, solar fiim andior screen, and any lEghts or
skyfights that refiect or admil light Inio the halis or other places of the Budding shall nat be covesed or
shstusied, The lolel rooms, water and wash dosels and other waler apparatus shall not be used
lar any purpose other than that for which they were construcied, and no leresgn substance of any
kind shall be thrown in those facilities, and the expense of any breakage, sloppage or damage
resuiting fram thie violatlan of this rule shall be bamea by Tenant

4, No sign, advartisemant or nolice visibie from the exterior of the Premises shall be inscribed,
painted or affxad by Tenant on any par of the Bulding or the Pramisas without the prior writlen
consent of Landlord. If Landiord shall have given s conseant a1 any lime, whathar before or after the
gxeculion of this Lease, thal consent shall in no way cperale as a waiver or release of any of he
prowisions of this Leass, and shall be desmed 10 relate only o (e paricular sign, advertisement or
notice so consented 1o by Landiond and shall not be construed as dispensing wilh the nacassty of
obiaining the speciflic wrtien consen! of Landicrd with respect 10 any subsequent slgn, advertseman
or notica. If Landlond, by a notice in writing to Tenani, shall object to any curtain, blind, Enting, shads
or sorgen attached to, of hung in, or used in connection with, any window or doer of the Premises,
the use of thal curtain, bilng, linting. shada or screen shall be immediately decontinued and removed
by Tenani, Mo awnings shall be permitled on any part of the Premises. Mo antenna or sateflite cish
shall ba insized by Tenant that is either located or wisible from putside 1e Premises withou! the
prioe writlan agreemant of Lanadlord,

5. Tenant shall net do or pedmil anylhing o e done in tne Premises, or bdng or keap
anything in the Pramises, which shall in any way increasa M rale of ke insurancs on the Builgeng,
or on the proparty kept in the Building, or obstrust or inlerese with the rghts of ather tenanis, or in
any way injure of @hoy them, o conlie! with the regulations of the Fire Daperimant or tha fire laws,
of with any Insurance policy upon the Building, o any porton of the Building or i1s contents, or with
any rules and ordinances esiablizhed by the Board of Health or gther govermmanial authanity.

6. The nstalkation and location of any unusually heavy eguipmen in the Premises, including
wilhaut Fmitalion file storage units, sales and electronlc dala procassing equipment, shall require the
prior writlen approval of Landiord, Landiord may restnict the weight and position of any egquipment
that may exceed the welght toad Bmits for the structure of the Building, and may further require, a1
Tenanl's expanse, the reinforeemant af any foorng on which such equipmant may be placed andiar
an engineering sludy Lo ba parformed 1o delermine whether the equipment may safely be insialled in
the Building and the nocossity of any minforcement.  The maving of large or heavy cbjects shall
ooy only bebwaen hosa hou's as may be designated by, and anly upon previcus written notice 1o,
Landiord, and the persons employed o move thoss objects inoor out of the Building must be
reasonably accepiable o Landlord.  Without smitng the generality of tre ioregoing, no freight,
furnilure or bulky madber of any description shall be received into or moved out of the lobby of the
Buidlding or camied in any elevalor other than the Feighl slevalor designaled by Landlord wiless
approvad in wilting by Landiarn,

7. Landlord shall clean the Premises as provided in Ihe Lease, and except with the wrilizn
consant of Landlord, no parson or persons other than those agoroved by Landlord will be parmitfec
to enter the Bullding for (hat purpese.  Tenent shall not cause unnecessary labor by reason of
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Tananl's caredessness and Indiflerence in the preservation el good order end cleanliness. Landiord
shall nal be respocsible 1o Tenan] of 15 employees for loss of damage 1o properly in connection with
the provision of janilods sendcos by Ihind party contractors.

B.  Tenant shall not sweep or throw, or permil to be swept or thrown, from the Premizes any
dirt o alhet substance into any of the eorfdars ar halls or elevalors, or out of the doors or windows
or stairways of tho Building, and Tenant shall not use, keep or permil (o be used or kept any foul or
noxicus gas o subslance in the Premises, of permil of sulfer the Premises o be occupied of used in
a mannar effengive or objecilenable to Landlord or other eccupants of the Building by reason of
ncisa, odors andior vibrations, or inlerfere in any way with ofher lenanis or those having business
with othser tenants, nor shall any animals or birds be kept by Tenant in or abowl the Building.
Smaking or carying of Bghled cigars, cigarahes, pipes or similer producls anywhera within the
Pramises or Building is siriclly prohibited, and Landlerd may enforce such prohibifion purswant 1a
Landlord"s leasehobd remedias. Smoking is pesmittad oulside the Butlding and withie the project only
in angas designated by Landiosd.

@, Mo cooking shall be done or permilted by Tenant on the Pramises, axcept pursuant to the
ngrmal use of a UL approved microwave oven and coffee maker for the benefit of Tenant's
empioyees and Invilees, nor shall the Premises be used for the siorage of merchandise or for
lodging. Any pipes or tubing used by Tenant i ransmit waler 1o an appRance of device in the
Pramises must be made of copper or stainless steel, and in no event shall plastic tubing be wsed for
thal purpose

10.  Tenani shall not use or keeg o the Building any kerosene, gasoine, or infammable fluid
ar any cihor illuminating material, or use any method of hegting other than tral supeSed by Landiord.

11, W Tenant desires telaphone, lalegraph, burglar alarm or similar connectons, Landlord will
direct eleciriclans as o whare and how the wires ane 1o be infroduced. Mo boring or cutting for wires
ar otherwise shall be made withoul directions from Landlard,

12, Upon the terminatian of its tenancy, Tenanl shal desver to Landlord all the keys 1o offices,
reames and boilel rooms and all access cards which shall have been furnished o Tenant or which
Tenant shall kave had made,

13, Tenanl shall not mark, drive nalls, scoew or dell into the partilions, weodwork or plaster or
I @y way deface the Premises, excep! to install nosmal wall hangings,  Tenan! shall not afx any
floor covering to the floer of the Premises m any manner excepl by a paste, or other materal which
may easiy be rermoved with water, the use of cament or other similar aghesive materals being
expressly probibited. The method of affixing any foor covering shall be subfect %o approval by

L_uanIurd. The axpense of repainng sny damags resulling from a violalion of this nde shall be bome
oy Tenani,

14, DOn Satwdays, Sundays and legal halidays, and an olher days between the hours of 5:00
pom. and B:00 am., access o the Building, or 1o the halls, comidors, alsalors of stairways in the
Buiiging, or to the Premises, may be refused unless e person seeking access complies with any
access control system Ihal Landiord may establish, Landiord shall in no case be lizble for damages
far the asmission to of exclusion from the Building of any persan wham Landlard has the right o
exclude under Rules 2 or 18 of this Exnibit. In case of invesion, mab, riot, pablic excitament, or omer
commeation, of in the evenl of any olher situation reasonably requiring the evacuation of the Building,
Landiord reserves the rght at ils election and withowl liability to Tenenl o prevent access fo the
Building by closing the doors or otharwise, for the safety of the 1enants anc protecsion of progerty In
the Building.

15, Tenani shadl be responstie for protecting the Premisas from thef, which incluges keeping
docrs and other means of entry cosed and securedy locked. Tenant shall cause sl waler faucets o
waler apparatus o be shul off before Tenant or Tenant's employees leave the Building, and that 2l
educiricity, gas of air shall kewise be shut off, 50 as to prevent waste or damage, and for any default
of carelessness Tenanl shall make pood all injuries sustained by other terents or pecupants of he
Building or Landlord.

18. Tenanl shall not aller any lock or install a new or agditianal lack or any bolt on any door of
g Premises without the prior written consent of Landierd, I Landlord gives its consent, Tenamt
snall in esch case promplly fumish Landlond with a key for any new or altered |oek,

17, Tenam shall net install equipmeant, such as bul not fimited to electronie tabulaling or
computer gquipmenl, requiring ebesincal or air condibioning sacvice in excess of that 1o be provided
by Landlarg under the Lease excepl in accordance wilh Exhibit 8,

18.  Landiord shal have lull and absolute aumority o segulate or prohibit the entrance 1o the
Premisas of any vendor, supplier, purveyor, petliarer, proselyvlizer ar other simiiar passan if, in the
good faith judgment of Landlord, such parson will be involved in general scficitabon acivities, o the
prasefyizing, pelitioning, or dislurbance of Diner 12Nants or Meir Cusiomes of invitees, of engaged or
likely lo engage in conduel which may in Landlard's opinion distract from the use af the Premises for
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its intendod purpose.  Motwithsianding the foregoing, Landiord reserves the absolute rght ang
discration to limil ar prevent access to the Buidings by any food or beverage vandor, whethar or not
invited by Tenant, and Landlord may condition such access upon the vendor's execution of an endry
permil agreement which may contain provisians for insurance coverage andior the paymens of a fee
1o Langlord.

19. Tenan shall, al ks expense, be required Lo utilize the third parly contractor designated by
Langlorg for the Building to provide any telephone winng services from the minimum peing of entry of
the lelephona cable in the Building to e Premises,

20,  Tenant zhall, upon recues! by Landlord, supply Landlord with (he names and telephone
numbers of personnel designated by Tenan! jo be contacied on an afer-hours besis should
circumstances warrant,

21, Tenam shall cause |5 employ=es and agents, and shall erdeavor to instuet fts invilees,
10 waar atlire suilabile for 2 first claas office project while such persons am it the Budding or Project

22,  Landiord may from lime lo tme grand lenants individual and lemporary variances from
mess Rules, provided that any varance does nol have @ material adwerze effect on the use and
anjoymant of the Promises by Tenant.
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AMENDED AND RESTATED
EMPLOVMENT AGREEMENT

AGREEMENT made and emered into as of July 19, 2005 by and between InfoByFhane,
Tne., & Dislaware eompomstion (the “Company”), knd Duryl Coben (“Exccutive™),

WITKESSETH

WHEREAS, the Company is a devalopment stage communications wchnolegy company,
dedicated to optimizing the uss of mobile cellular devicss to improve individna) productivity and
efficiency, providing wiers with ensier dooess 1o information regudiess of location through its
AdeeNow™ gervice (the “Service”). The Service s a brand rew mobile information content
service that provides the andwer Lo virnally any question ons can ask from aoywhers aod at any
tirne. (the “Business");

WHERRAS, the Exscutive provides expertise in busingss management; and

WHEREAS, the Company desires to cater imo this Emiployment Agresment with the
Executive und the Executive desires to be employed by the Company on the terms and
conditione set forth in this Employment Agreement

HOW, THEREFORE, the parties hereto, in considerstion of the premises and the mutual
covenants herein contumed, heneby agres as follows:,

! Term of Emplovinent

Subject to the erms end conditions hereinafler set forth, the Compamy shall
employ Bxecutive and Executive shall be employed by the Company, for an employment term

commumencing as of the daie hereof and terminating theee years from the date hareof unless sooncr

HERT ) ERAI0S
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terminated pursuand 30 the Jwovisions of Paragraph § hereof {the “lnitiel Term™).

2, Seope of Emplovmens. During the Term, Executive shall be cmployed as
President and Chief Executive Officer of the Company and shal] perform such duties customarily
expected to be performed by such officer, In addition, Excoutive shall faithfially render sod
perform duch other reagonehle svscutive ind manaperial services as may be assigned 1o him,
Erom time 1o time, by or under the authority of the Boayd of Direcwors of the Company of of
Ocean West Holding Corporation (the “Parent™). Execulive will devare his full working time
and effoms o the butsiness and affnir of the Company, o8 now or hereafter conducted, cxcept us
set forth belows, and shall be at all times subject w the direction and coutrol of the Board of
Diireerors of the Dompany or of e Parent  Exceutive shall render such services 1o the bast of hiz
ability and shall use bis best cffona to promote the best inierests of the Company, Execubive will
not engage in any capecity or netivity which s, or reasonably moy be, comtrary to the welfare,
interest or benefit of the bustiness now or bereafier conducted by the Company. Netwithstanding
the forogoing, Executive may devote such amoust of time #s may ressosably be required for
bastinest activities he was engaged in priof to the commencement of this Agreement.

3. Compersytion

(2) As full compeasation for all services provided for herein, the Company wil)
oy, or causs 0 be pald, w Bxecutive, and Executive will soccept, & base salary (a5 incrensed
from time 10 time, the “Bese Salary”) dusing the Term at an onowal mig of pot less than One
Hundred and Ten Thousand Dollas and DVI0O (5110,000.00), provided that as of epch
apnjversary of the datg of this Agrecment, the Pase Salary shull be increascd by an amouwnt squal
to the ennuel percenmpe increase in the “All-Urban” coptumer price index published by the
United States Bureau of Labor Smtistics for the immediamly preceding 12-manth period {or, if
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soch index is no longer published, by an amount equal 10 the anmual percentage jncrease in the
most olosely comparable index). The Board of Directors shall review Execurive's performance
annually and may, in its sole discretion, increase the Base Salary by an amount greater than (hat
provided for in the preceding sentence. The Base Salary shall be paid in regular indtallments in
accordance with the Comptny's usual paying prastices, but oot less frequently than monthly.

{t) In conjunction with the execution of 1his Agresmeat, the Execulive shall also
be granted two hundred thousand (200,000} opfions o purchase stock of the Company
(“Options™) wpon the termy s forth in the Ogphion Agreement between the Company and
Executive to b dated July 20, 2005,

{¢) During the Term of this Agresment, the Executive shall alse have use of an
automobile ewned of leased by the Company ef if leased by the Execctive [“Execolive’s
Company Cor™). Exetutive shall also be entiled to reimburserment of costs ralated to the use by
Executive of Executive’s Company Car, including, but not limited 1o, imswrasce, repmirs,
maintenance, mieage charges and fuel costs, reasonably incurred on the Compeny's behalf,
upon submission of & detmiled accounting Tor such car expemsss by Executive 1 the Company [
pecordance with the Company’s expense reimbursement paticy and procedunes then in effect

() In addition io the compemsation st forth in subparagraphs (2) and (b) of this
Parsgraph 3, at the énd of each 12 months from the date of commencement, Exaouvive shall be
entitled to receive an onovual incentive bonus, which smount shall be determined by the Board of
Dircetors

The Base Satary and any bonus payments will be subject to such dechuctions by the
Company as the Company ks fren tims w timne required t0 make pursuart o lnw, govemment
regulations or order or by agrésment with, or consent of, Exesutive. Such paymenin may be
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made by check ar eheeks of the Company or aay of its parent, subsidiarics or affiliates as the
Company may, from time 1o time, find proper and approgriste,

4 Vagation. During the Term, Exccutive shall be catitied 1o four (4) weeks of
vagsLion per Annlm,

5. Bemfis

{8) Dusiog the Term, Executive shall be entitled to participawe in all group
inayrances as are presently belng offered by the Compeny or which rosy hereafler, dwring the
Term. be offered 10 fn miscutive eadior non-sxecutive mmpleyess on & compary wide basiy
(inchuding group life insurance, jroup dissbility insurence, group medizal and hospitalization
plans, pension and profit sharing plans), During the Term, Excoutive shall be entitied 1o medical
and hoapitalization covernge for himself, his spewss, and dependems (inclading prescription drug
coversge) parsaant to which he curreptly har coverags. In the avent the Company fadls 10
provide such coversge, of such coverage s olherwiss unavailable, ihen the Company shall
provide Executive, his spouse, and dependents with at least equivalent coversge (including
healthears provider choleas, deductibles, co-pays, e1e.)

() The Company shall use its beat sffors ' obmin and maiatain for the Temm of
this Agreement “key msn” term jife lnsurance on the Life of Execative in the amount of
$3.000,000, the firss $2,000,000 of which shall be payable to the Corporntion as beneficiary and
the balance of which shall be. payuble to Exeoutive's designee(s). Executive shall have the right
i chinge Executive’s designee(s), st Executive’s solo discretion, sabject to the provizions of the
spplivabic imurance policy, The entire premium expensa for such lifs inurance shadl be paid by
the Cumpany.

=l =
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{c) From aod sfter the date of this Employment Agrecment, the torms
“compensation” as used in-any pengion of proft sharing pian mainmined by the Company shall
inchade only the Bage Salary (sxchusnve of uny bonus payments) payable hereunder, unless the
plan or applizable e provides otherwise

fi. Expepaes. Gxecutive shall be entiled w reimburseimemt by the Company for
reasonable expenses semunlly incurved by hir on fte bebalf or on behalf of the Parenl in the
course of his employment by the Company, upon the presentation by Execubive, from fime 1o
time, of an iternized ascount of such expenditures lagethcr with sich vouchers and other receifis
a4 the Company may request, in sccordance with Company policy und Intsrmal Revenus Service
fegulntions

7. Tamioetion

(1) Disability. If, during the Term, Executive shall ba umable, fbe 8 periad af
more (han $ix (8) consscutive months or for periody aggregsting more than reemy-six (26)
weeks in any fifty-twn (31) consecutive weeks to perform the serviess provided for herein a2 2
result of ilkness, incapacity or & physicel or other disability of any nature, the Company may,
upen oot Jess than thirty (30) days® wrinen notice, werminate Exceutive's employmant and the
T hepsender

Excautive shall be corsidersd vnable to perform ihe services provided for herein
if be is unshle, with or without reasonable accommodation, 1o sitend to the cssontin) duties
required of him

(&) Dguih. If Executive shall dic dusing the Term, Bxccutive’s employment
bereunder and the Term chal] wrminsic upoo Executive's death. Exeoutive's csiate shal
continue to recelve the compensation specified in Parngraph 4 hereof unil 6 months after the end
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of the month in which Executive's desth oo, Medical and hospitalization insurance
coverage, as provided for in Paragraph &(x], will centinue for Executive’s spouse and dependenia
for a period of vweive (12} months thereafler, withoot prejudion to the rights of his spouse and
dependents) under Section 49808 of the Iniernal Revenue Cods.

{c) Eor Cayse o edditon w the provisions for the cancellation mndior
termination bereof hereingbove provided, the Compaoy may, st any tlime and i is sple
disgration, terminate andior cancel the Term wnd this Employment Agreement for couse (os
licreingfer defined) by sendimg written notice to the Executive of ity intention Lo 50 candel andfor
terminste. Cancellation end'er termination under this parsgraph chall become affective within tan
{ 10) business duys of Executive's receipt of the notice provided for under this parsgraph,

For purposes of this Emgloyment Agrecmcnt, "causc™ sholl be defined w0 mean:
(1) fraud, ishoresty or similar malfeasance; (ii) substandel refusal w comply or defaull in
complying with the reasonable, ethical, and lawfnl direcdons of the Boand of Directors of the
Company ar 1he Parent, andioe failure 1 comply with or perform any of the material terms
and/or obligations of 1us Employment Agrestoent and such refisal, defiult or failiere eontinues
for a period of more than iep (10) days efier reesipt by Execittive of writen notica from the
Company seting forth in ressonsble detail the sctivity by Executive wiich the Company deema
w be cause for icrmination of this Employment Agrecment; (ifl) Bxecuive’s repoatod nnd
intemperaie use of alcabol of ilicgal drugs after written potice from the Company that such use,
if continued, will resull in Lermunation of Execulive’s employment, {iv) Exaeitive's conviction
of a felony involving personal dishonesty. moral urpitude, or willfully vislent conduet; or, (V)
Execumtive mawnally breuching any provision of this Exployment Agrotrent, which bresch
continues fir & period of more than fen (10) deys after receipt by Executive of wringn motios
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fironn the Company setting forth in reasonable detail the bresch by Exscutive which the Company

deems o be cause for terminstion of this Employment Agreement.

() Ragigmetion far Gogd Reason Executive's cmployment and the Term
ragy be términated by Executive for “Good Reason™ (i any of the following eccury withaout

Executive's writlen comsent:

(i)

(ii)
(i)

(iv)

v

& substantial and adverse altertion of Execubive’s poation, duties,
and responsibilities under this Agresrment such thatl they are oo
longer consistent with the positon, duties, and'or responsibilines of
Bn execunive level employee,

a material breach of this Agreement by the Company or the Paren;
a change in Ewecutive's principat plece of employment w a
location a lemst cwenty (20) miles from the Califormia alfices;

8 materis) and adverse change in the compensation and benckits
providad 10 Executive under this Agreemont, sndfor

the Company materinlly breaghes the Scowits Buchenge
Agreement and Plan of Reorganizanion ["Exchange Agreement'™).

[n arder to be eligible for the sewerance benefits referved to in Paragraph 7(0) below,
Exscutive shall be required 0 provide the Company with written zotice of Good Reason
to resign within twenty (20) days after Executive becomes aware of the circumstances
constinng Gosd Reason. The Company shall have s period of ten (10) days after

Exseutive provides such writan notice withio which to take mesnues to- corect the
circumstances constinuting Good Reason.  Should Execunive fuil 1o provide twenty (200
days written notice of Uood Reason sodior shouwld the Cowpuny comect ihe
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circurnstances within 1en (10) days aflor recaiving written notice from the Executive,
Good Rerson for Executive's resignation shall cease 1o exist.
(=)  Chages g[Conirpl,

In the event of & change of control (as defined below]) of the Company, tha
Emplayes shall coutinve o serve the Company i the sume capacity snd hive the
same authosity, responsibilities and Status s he had as of the dase immediaicly
priar to the change of contral. Pallowing & change of control, the Employes's
services ahall ba performed at such locavon &8 may be mutually sgresd upon
between the Company and the Employee. For the purposes of this Agreement, &
“chinge of contred” shall be deemed to have occured when:

(a)  anindividual or & group of individualy ecting mpether acquim
twenty-five poreemt (25%) or mare of the issued wnd outsianding capital stock of
the Company [whether by merger, consolidation or issuance, sale or transfer of
ihe Company”s capital stck);

(6)  the salcof he Company to one or more partics {none of which
either owas more than 5% of the 13zved and outstanding capiml stock of the
Company of is an affiliste of (he Company), pursuant e which such party or
partics sequire all or substantiafly all of the Compuany's aseetc or aary
rearpaniration, menger, of consalidation of all or substantally all of the nsseis af
the Company; or

(¢)  mdibvidusls who indoy conmitate the Boacd of Dirscions
(hereinafier “"Continwing Directors™) cease to be ai least 8 majorey of the Board
For purposcs of this subsection Coninuing Direciors shall mean (§) the Dircotors
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of the Company on July 19, 2005, apd {11} any parsan who was or is
recommended o (A) sueceed 8 Continuing Director, or (B) become a director a2 a
result of an increase in the size of the Board, in each case, by » majority of the
Continuing Dirsctors ten on the Board

) Sewerance.

(i} In the evem the Company terminates Executive's employment, for the
rensons ¢t forth In Parsgraphs T{a) or (b)), or Executive resigns for Good
Reson as set forth in Pamgraph 7{d), or after o Change of Control ag set
forth in Paragraph 7(e): ell sock options aod resiricied shares granted to
Exzeutive curenly cutitaading and not then vested, shall be acoelerated
and hall immediately become fully vested. |n sddition, Executive shall
be granted & nos-qualified stock option 1o purchsee an additionsl 200,000
shares of Cammon Stock &t the then fair market value of the Company’s
Common Stock.

{ii] Tn the event the Company terminates Bxecutive's employment, for the
reasons sct forth in Pamgraph 7(s) ar (b}, or Exeoutive resigns for Good
Reazon as set forth in Paragraph 7(dk or within thres years of the
affactive date of & Change of Control (as definsd in Paragraph Tc))
Executive's employment by the Comnpany is terminated withoot Causza
{as defined in Paragraph 7(c)) or Executive resigns for Good Reasan:
Employer will pay to Executive (or the (Executive's cstats, heirs or
furdian, &y the case may be) s severance benefit, Severance shall be in
an amount equal o fifty percept (50%) timed the Executive’s Biase
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Salary for the immediately preceding calendar year, phus bomuses paid to
Executive for the immediniely preceding calendsr year (the “Severmmes
BensBt”), The Severance Benefit will be subject to payroll deductions
required by law andior suthorized by Executive, The Severunce Benefit
thall be payabls in substantislly equal iwstallments on seguiarly
schedided paydays commencing with the regularly scheduled payday
following tha effective date of the terminstion of employment and
tontimiing for & months, Should Exctutive resign where no Good
Reason axists, or should Bascutive's employmenl erminaie pursuant io
Faragraph T(c), Exscunive shall not be endtied to the Severance Benefil
{iii) Ewecurive will nlse be entitled, subjet to the terms and canditicas of the
Conscliduted Ommitus Budget Reconcilistion Act of 19285 ("COBRA™)
and the Company's policies, 10 make a COBRA election to continus the
medical and hospitalization benefits refered to in Pargsaph Xa) for
Executive, his spouse, and bis cligible dependents. In the cwent
Erecunive alects COBRA covernge, the Exocuthea @il reimbume tho
Compony for premios payments made on behalf of Exeoutive to keep
miedical andior hospiulization soverage in sffect for a period of cighteen
(18) manths from the effective date of the termination of employment.
(iv) Executive shall have po duty to seck other enaployment of 1o sagge in
self-emplayment i mitigation of the Severance Benefit and promium
reimbarsament provided for hereunder, and any compensation which

<10-
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Executive may reeeive in the cowse of any such employment or self-
etaployment shail not reduce the Company's obligations hereundst,

{¥) The Exccutive will have no vesied right 1o muke the clection peovided in
subparsgraph M)} abpws, unless and unhil Executive’s employment it
terminated for the reatons set forth in Pamgraph a), (b), (d) or (e}
(hersinafiar defined me the “Vesting Event™). The Company and the
Executive sgree that any peyments {the “Payments™) made to Exscutive
under this Ssction (N shall be made in the same calendsr year &x the
Vesting Event, or no Isier than March 15" of the calendar year following
ihe Vesting Event. In the event the Exscutive resigos for Good Reason
us set forth in Pamsgraph 7(d) or resigns because of & Change of Control
at set forth in Pargraph Tle) and sueh slection the (“Election™) accurs
later than March 15 of the calendar year following the Vesting Event
and the Employss is clusaified us & “key employee” within the meaning
of Code Section 409A sl such tme, the Paymonts will not be mads antil
six (6} months following his sepamtion from service from the Company
in sccardanca with the requirements of Code Section 4094, Tn addition,
Full Compensation ax defised m Section ) sbove shmll be paid to
Employes on ar bafore March 13% of the calendar year follosving his
separation from service with the Company

8. Digglosurs Except as may be required or appropriste in connection with
Execulive’s carying ol his duties under this Agreement, Executive will not, withour the prior
written cotsent of te Company, o unbess otherwise required by lew or any leyal process, st eny
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time, direcily or indirectly, dischose or furndth & any ather porson, [irm of corporation:

() any of e Company's confidential non-public infurmation copcerning the
methods of conducting or obtaining business, of manufactring or advertiging products, or of
ebwiring customers;

(b} any of the Company's confidestial nen-public information scquired by
Executive dunng the coursé of his employment by the Compeny, including without limiting the
generality of the Foregoing, the. name of any customers or prospective customess of, or any
person, firm or corporation who or which have or shall have waded or deal with, the Company
{whether such customers have bean obtained by Execistive or otherwise), and'or

{c} any of the Compeny's confidential non-public information relating to the
products, designs, procesaes, discoverics, materials, idexs, creations, inventions or properties of
the Compaity,

8. Covengnis Mot to Compatg.

{a) Durng the Term, Executive agrees not to engage, direetly or indirectly, in sny
business whrch is eompetitive with the business now. of st any time during the Term, conducted
by the Company (1he "Competitive Business Artivities™),

(b) During the Term, or if the Execative is termingied for cause, until the
scheduled experation of the Term, Executive sgreet not to directly or indirestly, on behalf of
himself or any busipess in which he may, ditectly or indirectly, be engaged, recruit, salicit,
nduce {or stempl 1o induce), of htve any part in, the diversion of any of the Company's
employecs or sales representatives from their relationships with the Company, o retain of
employ any of the Campany*s employees or sales roprosentatives

-42-
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{¢) In addidon. for & period of twelve (12) wonths afier terminalion of the
Executive's employment under this Agresmont or any resewnl or extension thereof (the
“Restricied Peried™, for whatever reaton, anywhere, Executive will not individually or in
conjunchion with others, directly engage in Competitive Business Activities otber than oa behalf
of the Comparny and as spreed by the Company and Executive, whether as an officer, direcror,
proprielor, employer, employee, panner independent contractor, investor (other than as a holder
of lais than three (3%) of the outstanding espiial stock of o publicly traded corporation),

consultant, advisar, apent or therwise.

(&) For & period of Twenty-Four (24) months afler termination of the Exscutives
empleymiént usdet this Agreement or apy renewal or engnsion thereof (the ~Additional
Restricted Period™), Executive will net, indireetly or directly, eorapete with the Company by
soliciting, induciog or influensing any of the Company's clieats or other entities or individuals
which heve & busincss relagonship with the Company at any time daning the Additonal
Resricted Period to discontinue or redues the axtent of such relationship with the Company,

Duting the Additional Restricted Period, Exscutive will mot {8} dircctly or
inditecily secruit or solicit amy employee or sgeni of the Company o discontinue such
employment of agency relationship with the Compeny, or (b) employ or seek to amploy, or cause
0 permit any business which engages in Comperitive Business Activities, competes dirsctly or
indircetly with the Busincss of the Company (the “Competitive Busineas™) to employ of scek 10
employ for any Competitive Business any person who is then (or was st any time within six (5}
months prioe to the date Executive or the Competitjve Business employs or seeks to employ such
petson) employed by the Company,

Boatarorg
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During the Additiona] Resuicied Period, Excowive o will not interfers with,
dizrapt attempt to disrupt agy past or present reletionship contractunl or otherwise, between s
Company and any Company's clicnis, cmployses or sgents

() Exccutive shall npt a1 any time, during or after the termination of this
Emplayment Agreement, engage in any business which uses ps ita nume, in whole o7 in past,
InfoByPhone, Inc. or AskMeNow, Ing., or any other narma used by the Company, and known by
Enegutive.10 be w0 used, during ar prior to the Term.

For the purpose of this Parsgreph 10, Executive wall be docmcd direetly ar
indirectly engaged in 4 business if he participates (n such business es propristor, parmer, joint
venturer, etockholder, director, officer, lender, manager, employee, convultsit, s4vVisor or agen,
or il he contrels such business. Pxecutive shall not for purposes of this peragraph be deemed &
stockholder or lender if hs holds less than thres (3%) percent of the oustanding equity ar debt of
any publichy owned corperation engeged in the same or similar business to thet of the Company,
provided that Execwiive shall not be in a control pogition with regand 10 such corporstion.

10. [nyeniions As botween Executive snd the Compeary, sll products, desigas,
processes, discoveries, mawerials, idess, crestions, invemtions and properiies, whether o not
fumished by Execulive, crested, developed, invented, of used in counection with Executive’s
cmployment bereunder or prior to this Bmployment Agreement, will be the sole and absalue
property of the Company fix any and all paposes whaiever In perpemity, whether or hot
concaived, discovered andior developed dusing regnlar working bours. Execurive will not have,
und will oot olmim 10 have, under this Employment Agreement o athonwise, any right, tive or
imterest of any kind or nanare whatsoever in o7 10 any such prodocts, designs. processes,
discoveries, materials, idess, ereations, inventions and propertes.
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1l Ashitration. Any controversy arising out of or rolating to this Employment
Agresmens, including any modification or amendmem thereof, shall be resolved by arbitration,
by & single arbitrmor pursuant to the employment dispute resolution rules then obtaining of the
American Arbitration Association. The venue for whbimation shall be in Mewpeor: Beach,
Califomnia. Tha parties consent 1o the application of the Califomia or Pederal Arbitration Sthnes
aned 1o the jurisdiction of the Orange County Court of the State of California, and of the United
Sntes Diistrict Count fir the Southern District of Califomia, for judgment on &g sward and for all
other purposss in connsction with said whivation Judgment upon the wrinen award rendarad
may be ensered by any Court having jurisdiction Any provisionsl remedy which, bu For this
provizion 1o arbitrats dispnes, would be avaiiable at e, shell be svailable to the parties hereto
pending the final word of the arbitrator,

12 Injunetive Relicf The partios hesedo recognize that irreparable damage muy result
o the Company and ity business and poperties if Exeentive fnils or refuses 10 performn his
obligetions under this Employmant Agreement and thattha remedy at law for eny sueh fadlure or
refusal may be madequate, Accordingly, notwithstanding the provisions of Parsgraph 12 hereof
to erbitrate dispotes arising hereunder, 1 {s understood that the Company has not waived lrs
rights 1o seek any provisionsl remedies (including, without limitation, igjunctive relief) and
damages. The institition of any arbitration procsedings shall not bar injunctive relief, or amy
other provisional remedy, pending the final sward of the nrbitrators.

13, Absgesce of Restricvions Exccutive represems md warrants that be is nol @ pasty
to 4y AEreament Of cONDMST pursuant 1o which there is wny restricion or limitabion upoo his
colering imo this Empleyment Agmement or porforming the sorvices called for by this
Employment Agrecment

«15-
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14, Fupther Insruments. Executive will execute and deliver all such odher further
insrruments and docwments as may be rersonably necessary, 1o carry oul the purposas of this
Employment Agresment, ar 1o confirm, sssign or canvey 10 the Company any producis, designs,
muciscs, discovenies, materials, jdems, crestions, mventions or poperbes refermed o in
Parugraph 11 hereof, incheding the execution of all patent, design patent, copyright, tademark or
trade nume applicutions,

15, Invalidity gad Seversbility. IF any provisions of this Employment Agrecment are
held invalid or unenforceable, such invalidity or unenforcesbility shall not affecy the other
provisions of this Employmest Agreement, snd, to that exent, the provisions of this
Employment Agrecment are intended to ba and shall bo deemed severshle. In pariculer and
without liniting the forepning tentence, if any provision of Pargaph 10 of this Emplaymant
Apgresment shall be held to be invoahd or unenforceable by reason of peographic or business
scope or the dusetion therwaf, such invalidity or uneaforceability skall aftach oniy to such
provizions end shall not affleey or render invalid or upcnforcesble any other provisions of this
Employmen Agreement, ond aoy such provision of this Employment Agreemenl shall be
construed ab if the grographic or business scope or the duration of such provision had been mare
narrewly drown so a3 not ta be invalid or nnenforoeable,

16,  Moptices. Any notice required or permined o be piven under this Employment
Agrecment shall be sufficient if in writing and if sent by registered or cartified mail, wlegram, or

overmght courier 21 follows:

At Execulive: Darryl Cohen
InfoByPhone, Inc.
4117 Wem 16" Bquarc
Wero Beach, FL 32867
~16-
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Aa 1o the Company: InfoByPhone, Inc.
4117 West 16" Square

Vero Beach, FL 32967

with & copy 1o Eliot H. Lutzker, Esq.
Robinson & Cole LLP
885 Third Avemus, Suite 2800
New Yark, NY 100224835
ur 1o such other address ag either party hereto may designate by notice givea in aceordance with
this Employment Agnsment.

17  Asgignmeni A party horetn may not assign this Employment Agreement or amy
rights or oblizations hereunder without the consent of the gtber party herelo; provided, however,
that upen the ssle or trensfer of all or subsantially all of the assets of the Compuny, o upon the
merger by the Company into, or the combinadon with, another corporation, this Employment
Agresment will [mure 1o the benefit of and be binding upon the person, firm or corporalion
purchasing such asscis, or the corperation surviving such merger or consolidation, aa the case
may be, asd the Company shall yequire ary such person, fimn o corporation o expressly assume
the Company's cbligations and liabilites hareunder. The provisions of this Employment
Agresment, where spplicable, s binding upon the heirs of Executive and upon the soccessons
and assigns of the parties hereto,

18, Wajver of Breach. Waiver by cither party of a breach of any provision of thiy
Emplovment Agreement by the other shail mor operate or be construed &5 a waiver of any
subsequent breach by such other panty.

19, Materlel Agtions U the Company becomes & party o any meierial action or
proceeding during the term of this Agreement, the Company agrees o notify the Exesutive ona
timely basis of any muterial metion or procesding.

=17 -
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20 Entire Emplovmen] Agreemem This document, together with the Option
Agreement, contking the entire agreement of the parties as o the subject maner hereof and
supersedes and replaces all pricr oral or wrinen agresments between the parties. This Agreement
muy not be changed orally, but only by an amendment in writing signed by the pesty againss
whaom enforcernent of any waiver, ¢hange, modification, extent(on or discharge & sought.

2).  Applicable Lgw, This Employment Agreement shall be construed, enforced and
governed by and undér the lawa of the State of Californja, withow regard to confiiet of laws
incipies,

22, Separyic Coursal The Execitive has been advised snd encouraged By the
Company o consult with wn afomey of his choosing.

TN WITNESS WHEREDF, the parties horets have sxecuad this Employment A greement
a5 of the day and year first above wrines,

@Berasarg
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EXCHANGE AGREEMENT is dated as of November [ ],
2005 between Ocean West Holding Corporation, a
Delaware corporation (the “Company”), and

(Type in Name)
the “Holder” of the Company three-year Common Stock
Purchase Warrant, exercisable at $2.00 per share (referred
to as the “Warrant™), as indicated on the signature page
hereto.

In consideration of the covenants and agreements set forth herein, and for good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
the parties hereto hereby agree as follows:

ARTICLE 1

EXCHANGE; DELIVERY OF CONSIDERATION

Section 1.1  Exchange of the Warrant and Cash for Company’s Common Stock

and New Warrant. In consideration of the issuance by the Company to the Holder of {a)
that number of shares (one share for each share of Common Stock issuable upon exercise
of the Warrant) of the Company’s Common Stock, $.01 par value (referred to as the
“Shares”) set forth below the name of such Holder on the signature page hereof, and (b)
the new three-year Common Stock Purchase Warrant, exercisable to purchase two shares
of Common Stock at $0.90 per share (referred to as the “New Warrant™), the Holder
hereby irrevocably assigns, conveys, transfers and delivers to the Company, effective at
the Time of Exchange (as hereinafter defined), the Warrant and the exercise price of the
Warrant in cash (the “Cash”™). The Warrants in the aggregate amount of 483,123
Warrants, were issued on October 14, 2004 as part of a Unit, cach consisting of one share
of common stock and a three-year common stock purchase warrant.

Section 1.2  Delivery of Consideration. The delivery of the Shares and the New
Warrant (the “Exchange Consideration™) in the exchange for the Warrant and Cash (the
“Exchange”) will take place simultaneously with the execution of this Agreement at a
closing (the “Closing™). The date and time at which the Closing is to be concluded is
referred to as the “Time of Exchange.” The Holder's Warrant and Cash will be delivered
to the Company simultaneously with the execution of this Agreement,

Delivery of the Shares to be issued to the Holder shall be made by the
Company promptly following the Closing by delivery to the Holder of certificates for the
total number of Shares to be issued to the Holder hereunder registered in the name of the
Holder or such other Person as the Holder may have designated.

NEWY1-626451-4
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Section 1.3 Redemption. The New Warrant may be redeemed at the option of
the Company, at a redemption price of $,001 per Warrant (the “Redemption Price™), at
any time after the date of the issuance and prior to the Expiration Date upon 20 business
days’ written notice delivered to the Holder, provided: (a) the Closing Bid or last sales
price of the Common Stock issuable upon exercise of such New Warrant has been at least
$4.00 per share for twenty (20) consecutive trading days ending not more than 15 days
prior to the date of notice of redemption, and (b) there is an effective registration
statement with a current prospectus available covering the shares of Common Stock
issuable upon exercise of this New Warrant.

The notice of redemption shall specify: (i) the Redemption Price; (i) the date
fixed for redemption (the “Redemption Date"); (iii) the place where New Warrant
Certificates shall be delivered and the Redemption Price paid; and (iv) that the right to
exercise the New Warrants shall terminate at 5:00 p.m. EST on the business day
immediately preceding the Redemption Date. An affidavit of the Secretary of the
Company that notice of redemption has been mailed shall, in the absence of fraud, be
conclusive evidence of the facts stated therein.

Section 1.4  Registration Agreement. The Company hereby grants to the
Holder in respect of the Shares and the New Warrant Shares, and any securities of the

Company into which the Shares and the New Warrant Shares are convertible, "piggy-
back" registration rights similar to and at least as favorable as the "piggy-back”
registration rights afforded to holders of Company's Common Stock, as such rights are in
effect from time to time.

Section 1.5  Termination. This Agreement shall terminate and be of no further
force and effect if the Closing does not occur by December 1, 2005, There is no
minimum number of Warrants which must be exchanged in order for there to be a
Closing.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE HOLDER

(a) The Holder is the record owner of the Warrant set forth below the
name of the Holder on the signature page hereof, and has, and is hereby transferring to
the Company, good and marketable title to such Warrant free and clear of all potential
claims. No consent or approval of any person is required in order to enable the Holder to
execute, deliver and perform this Agreement.

(b)  This Agreement is a binding obligation of the Holder, enforceable in
accordance with its terms and will not conflict with or give rise to any default under any
other agreement or obligation of the Holder or under which any of such Holder’s
properties or assets are bound.
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(c) The Holder represents and warrants (as to himself only) to the Company
that (i) the Holder is an officer or director of the Company or otherwise an “accredited
investor” as defined in Rule 501(a) under the Securities Act of 1933 (the “Act”) and/or
(ii) by reason of the Holder’s business and financial experience, and the business and
financial experience of those persons retained by the Holder to advise the Holder with
respect to the Holder’s investment in the Company, the Holder, together with such
advisors, has such knowledge, sophistication and experience in business and financial
matters so as to be capable of evaluating the merits and risks of the prospective
investment, is able to bear the economic risk of such investment and is able to
afford a complete loss of such investment.

ARTICLE IIT

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Section 3.1  Organization and Good Standing. The Company 1% a corporation
duly organized, validly existing and in good standing under the laws of the State of
Delaware, The Company has full corporate power and authority to own its properties and
to carry on its business as it is now being conducted. The Company is duly qualified to
transact business and is in good standing in each jurisdiction wherein the nature of the
business done or the property owned, leased or operated by it requires such qualification,
except where the failure to be so qualified would not have a material adverse effect. True,
correct and complete copies of the certificate of incorporation and by-laws of the
Company and all amendments thereto have been delivered to the Holder.

Section 3.2 Authority: No Conflict.

(a)  The Company has the right, power, authority and capacity to execute and
deliver this Agreement, to consummate the Exchange and the other transactions
contemplated hereby and to perform its obligations under this Agreement.

(b)  Neither the execution, delivery or performance of this Agreement by the
Company nor the consummation by the Company of the transactions contemplated
hereby will, directly or indirectly (with or without notice or lapse of time or both):

(i) contravene, conflict with or result in a violation or breach of (A)
any provision of the organizational documents of the Company, (B) any resolution
adopted by the Board of Directors, or any committee thereof, or the stockholders of the
Company, or (C) any legal requirement or any governmental order to which the Company
or any of the properties or assets owned or used by the Company may be subject.

(1)  result in a violation or breach of or constitute a default, give rise to
a night of termination, cancellation or acceleration, create any entitlement to any payment
or benefit or require the consent or approval of or any notice to or filing with any third
party under any contract to which the Company is a party or to which it or its properties

ke
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or assets may be bound, or require the consent or approval of or any notice to or liling
with any governmental authority to which the Company or its properties or assets may be
subject.

Section 3.3  Capitalization.

The authorized equity securities of the Company consist solely of 45,600,000
shares, of which 35,600,000 shares have been designated as common stock, par value
$.01 per share, of which 25,733,280 shares were issued and outstanding on November 2,
2005, and 10,000,000 shares as preferred stock, par value $.01 per share. All of the
outstanding equity securities of the Company have been duly authorized and validly
issued and are fully paid and nonassessable. Except as set forth in the Company’s filings
with the Securities and Exchange Commission (available via Internet at www.sec.gov),
there are no voting trusts or other agreements or understandings to which the Company is
a party with respect to the transfer, voting, issuance, purchase, redemption, repurchase or
registration of the capital stock of the Company. The Company does not own or have any
contract to acquire, any equity securities or other securities of any Person or any, direct or
indirect, equity or ownership interest in any other business. No Person has any pre-
emptive rights with respect to any security of the Company.

ARTICLE IV

MISCELLANEQUS

Section 4.1  Execution in Counterparts. This Agreement may be executed in
any number of counterparts and by different parties hereto on separate counterparts, each
of which counterparts, when so executed and delivered, shall be deemed to be an original
and all of which counterparts, taken together shall constitute but one and the same
Agreement.

Section4.2  Binding Effect; Assignment. This Agreement shall not be
construed so as to confer any right or benefit upon any person other than the parties to
this Agreement, and their respective successors and assigns. This Agreement shall be
binding upon the Company and the Holder, and their successors and assigns.

Section 4.3  Governing Law. This Agreement shall be deemed to be a contract
made under the laws of the State of Delaware and for all purposes shall be construed in
accordance with the laws of said State, without regard to principles of conflicts of law.

Section4.4  Severability of Provisions. Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof or affecting the validity or enforceability of such provision
in any other jurisdiction.

Section 4.5  Headings. The Section headings used or contained in this
Agreement are for convenience of reference only and shall not affect the construction of
this Agreement.
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Section4.6  Merger. This Agreement merges all prior written or oral
communications relating to the matters contemplated hereby.

Section4.7  Legend and Transfer,

(a) The following legend (or a substantially similar legend) will be placed on the
Escrowed Shares:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED
UNDERTHE SECURITIES ACT OF 1933 (THE “ACT”) . THESE
SECURITIES MAY NOT BE SOLD OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION THEREFROM
UNDER SAID ACT.”

(b) The Holder by acceptance hereof agrees, prior to any transfer of any
Shares, to give written notice to the Company of the Holder’s intention to effect such
transfer. Each such notice shall describe the manner and circumstances of the proposed
transfer and shall be accompanied by the written opinion, addressed to the Company, of
counsel for the Holder of such Shares, as to whether in the opinion of such counsel
(which counsel shall be reasonably satisfactory to counsel to the Company) such
proposed transfer involves a transaction requiring registration of such Shares under the
Act.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be

executed by their respective officers hereunto duly authorized, as of the date first above
written.

Ocean West Holding Corporation

By:
Darryl Cohen, President and CEO
Holder
By:
[ 1
Holder
Number of Warrants
Exercise Price (Cash) x $2.00 5
Number of Shares of Common Stock
(equal 1o number of Warrants)
Number of New Warrants )
(equal to twice the number of
Shares of Common Stock)
“G-
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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, President, Chief Executive Officer and Chief 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 annual 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(¢) and 15d-15(e)) 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) evaluated the effectiveness of the small business issuer’s disclosure controls and procedures presented in this report
and 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

c) 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.

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):

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 __, 2007

Darryl Cohen, President/Chief Executive
Officer/
Chief 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 (subsections (a) and (b) of section 1350, chapter 63 of Title 18, United
States Code), 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, 2006 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.

s April __, 2007

Darryl Cohen
President, Chief Executive Officer and Chief

Financial Officer
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